FRANCHISE DISCLOSURE DOCUMENT
AURELIO’S IS PIZZA FRANCHISE, LTB.
An Illinois corporation
18162 S. Harwood Avenue

THE FAMILY PIZZERIA
SINCE 1959 Homewood, Illinois 60430
708/798-8050
www.aureliospizza.com
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The franchise offered by AURELIO'S IS PIZZA FRANCHISE, LTD.,, is for the right to the use of
service marks and trade names in connection with the operation of a pizzeria.

The total investment necessary to develop an Aurelio’s sit-down franchised business is
$1,305,439.00 to $1,502,939.00. This includes $64,500.00 to $72,000.00 that must be paid to the
franchisor or an affiliate. The total investment necessary to develop an Aurelio’s carry-out/delivery
franchised business is $497,904 to $614,904. This includes $58,200.00 to $64,200.00 that must be
paid to the franchisor or an affiliate.

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 fourteen (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 document.

You may wish to receive your disclosure document in another format which is more convenient to
you, To discuss the availability of disclosures in different formats, contact John Romans at 18162
Harwood Avenue, Homewood, Illinois 60430, 708-798-0080, jromans@aureliospizza.com.

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
youmake 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. You can contact the FTC at 1-877-FTC-HELP or by writing to the
FTC at 600 Pennsylvania Avenue, NW, Washington, ID.C. 20580. You can also visit the FTC’s
home page at www.ftc.gov for additional information. Call your state agency or visit your public
library for other sources of information on franchising.

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

Issuance Date: August 12, 2025



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 I 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 B.

How much will I 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?

Item 21 or Exhibit E includes financial
statements. Review these statements
carcfully.

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 Aurelio’s Is
Pizza franchised 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?

Items 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 Aurelio’s Is Pizza
franchisee?

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

What else should T know?

These questions arc 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,




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 it if 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 their
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 have a
registration requirement, or to contact your state, use the agency information in Exhibit A.

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.



Special Risks to Consider About This Franchise

Certain states require that the following risk(s) be highlighted:

1.

QOut-of-State Dispute Resolution. The franchise agreement requires you to resolve

disputes with the franchisor by mediation, arbitration and/or litigation only in Illinois.
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 Illinois than in your own state.

Financial Condition. The Franchisor’s financial condition, as reflected in its
financial statements (see Item 21), calls into question the franchisor’s ability to
provide services and support to you.
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To simplify the language in this Disclosure Document, "Aurelio's" means Aurelio's Is Pizza
Franchise, Ltd., the franchisor. "You" means the person who buys the franchise. If the franchisee
is a corporation or partnership, "You" includes the franchisee's owners.

Aurelio's 1s an [llinois corporation which was incorporated in June, 1976. Aurelio's does
business under the name Aurelio's Is Pizza. Aurelio's principal business address is 18162 South
Harwood Avenue, Homewood, IL 60430, Aurelio’s has no parent corporation. Aurelio’s is not
registered as a foreign corporation in the State of Wisconsin.

Aurelio's agent for service of process in the State of Illinois is A. Michael Kopec, 601 West
Monroe Street, Springfield, Illinois 62704 and the Illinois Attorney General’s Office, Franchise
Division, 500 South Second Street, Springfield, Illinois 62706. Aurelio’s does not maintain an agent
for service of process in the State of Wisconsin.

Aurelio's has no predecessors. Aurelio's is affiliated, by virtue of common officers, directors
and shareholders, with Aurelio Pizza, Inc., which is an llinois corporation. Aurelio Pizza, Inc. was
incorporated in 1975. Aurelio Pizza, Inc. principle business address is 18162 South Harwood
Avenue, Homewood, 1L, 60430. Aurelio Pizza, Inc. has owned and operated one (1) Aurelio's Is
Pizza restaurant since 1975, and has licensed use of the name and trademarks to Aurelio's. From
1957 until 1975, Aurelio's is Pizza restaurant operated as a partnership.

Aurelio’s is also affiliated with Aurelio’s R.P., LLC, an Tllinois limited liability company.
Aurelio’s R.P. is a wholly owned subsidiary of the Company. Aurelio’s R.P. was formed in January
2005 1n order to own and operate the Company’s former Richton Park, lllinois franchise. Aurelio’s
R.P. is wholly owned by the Company. It’s principal business address is 18162 South Harwood
Avenue, Homewood, Illinois 60430. Aurelio’s R.P. has no predecessors and has owned and
operated one (1) Aurelio’s Is Pizza Restaurant since January, 2005,

Aurelio’s is also affiliated with Aurelio’s Quality Products, LLC, an Illinois limited liability
company, Aurelio’s Quality Products, LLC is affiliated with Aurelio’s by vittue of common
ownership and management. Aurelio’s Quality Products, LLC was formed February 8, 2008 in order
to purchase, own and operate John & Sons, which was an approved supplier of Aurelio’s branded
sausage and meats. Its principal business address is 16730 South Richmond Avenue, Hazel Crest,
Hlinois. Aurelio’s Quality Products, LLC has no predecessors, and has supplied Aurelio’s branded
sausages and meats to all franchisees since February, 2008.

Aurelio’s s also affiliated with Aurelio’s Pizza South Loop, LLC, an [llinois limited liability
company. Aurelio’s Pizza South Loop is owned fifty-one percent (51%) by Aurelio’s and forty-nine
percent (49%) by Joseph M. Aurelio, who is the President, a director and a shareholder of Aurelio’s.



Aurelio’s Pizza South Loop owns and operates a new, company-owned Aurelio’s restaurant in
Chicago’s South Loop area. Aurelio’s Pizza South Loop was formed September 9, 2013, and its
principle business address is 18162 South Harwood Avenue, Homewood, lllinois 60430. Aurelio’s
Pizza South Loop has no predecessors,

Aurelio's franchises the right to operate an Aurelio's Is Pizza restaurant, engaging in the retail
sale of pizza, pastas, sandwiches and liquid refreshments. You will also receive the right to use
certain trade names, trade and service marks and associated logos of Aurelio's. Aurelio's has offered
franchises of this type since 1979. Aurelio's has not offered franchises in any other lines of business.

Aurelio's primary business activity is to sell and service Aurelio's Is Pizza franchises.
Aurelio's has operated a business of the type being franchised through Aurelio’s R.P., LLC, which
is a wholly owned subsidiary of Aurelio’s. The Company’s affiliate, Aurelio's Pizza, Inc. operates
one (1) such business.

The market for Aurelio's products in your area will be undeveloped, although the market for
pizza and lItalian foods in general is very well developed. Your ability to penctrate the general
market with your specific products will be largely dependent upon the extent to which you advertise
in your market territory. You will sell Aurelio's products mainly to consumers, Your sales will not
be seasonal in nature, although you will experience variations in sales based upon the time of year.

You will be in competition with a large number of pizzerias and restaurants. Your
competition will include large national chains such as Pizza Hut, Godfather's Pizza, Dominos Pizza
and Little Caesar’s Pizza, as well as regional chains and local family pizzerias. You will also be in
competition for the consumer's discretionary income with other restaurants such as national fast food
chains and more formal, sit down restaurants,

There will be state and local laws and regulations which regulate the storage, preparation and
distribution of foods to the public. In addition, there will be state and local laws and regulations
which regulate the construction, signage, licensing and inspection of food service establishments and
restaurants. Finally, there will be state and local laws and regulations which will require you to
obtain a liquor license and will regulate the sale of alcoholic beverages. You may have specific
insurance requirements, such as for worker’s compensation or dram shop insurance. You should
consult your legal advisor and state and local officials to determine your legal obligations.

Aurelio's has conducted a business of the type to be operated by you through its wholly
owned subsidiary, Aurelio’s R.P., LLC since January 7, 2005. However, Aurelio's Pizza, Inc. has
operated such a business since 1975. Aurelio's has offered franchises for the type of business to be
opetated by you since 1979. Aurclio's affiliate, Aurelio's Pizza, Inc., has never offered franchises
in any line of business. Neither Aurelio's, nor its affiliate has offered franchises in any other lines
of business.



ITEM 2
BUSINESS EXPERTENCE

The following is a list of the directors, principal officers, and other executives who will have
management responsibility relating to the franchises offered by this Disclosure Document:

President, CEO and Director: Joseph M. Aurelio.
From December, 2001 to the present, Mr. Aurelio has served as President and CEO of
Aurelio's. He has served as a Director of Aurelio's since June, 1993. From January, 1985
to the present, Mr. Aurelio has served as Supervising Manager of Aurelio's Pizza, Inc.
flagship restaurant. Mr. Aurelio also serves as Director of Marketing for Aurelio’s.

Secretary and Director: Susan Aurelio.
Since 1992 Ms. Aurelio has been employed by Aurelio’s. She became a Director of
Aurelio’s in January, 2002. She became Secretary of Aurelio’s in June, 2002,

Director: Amy Aurelio Kaminski
Ms. Kaminski became a Director of Aurelio’s in January, 2002.

L. T. Director: Steven Kaminski
Mr. Kaminski was employed by Gensler, a San Francisco design and architectural firm, from
August 2002 through June 2005. He was a Program Director specializing in information
technology. He has been employed by Aurelio’s since April, 2005, He has been responsible
for the design, implementation and management of the Franchisor organization’s information
infrastructure. He is also responsible for the planning and evaluation of future technology
initiatives.

Director of Franchise Operations: Thomas A. Aurelio

Mr. Aurelio has been employed by the Franchisor’s affiliate, Aurelio’s Pizza, from 1994 to
2002 as the General Manager of the flagship restaurant in Homewood, Illinois. From
January 2002 to October 2013, Mr. Aurelio was employed by Aurelio’s as its Franchise
Operations Coordinator. From November 2013 to present Mr. Aurelio has been employed
by Aurelio’s as the Director of Franchise Operations. In that capacity, Mr. Aurelio will assist
in managing the construction of your restaurant along with ordering your equipment,
smallwares, decorating package, and initial inventory. Mr. Aurelio is also a part of the
Franchise training team.

Director of Franchise Management: John Romans
Mr. Romans has been employed by Aurelio’s from January 2001 to October 2013 as
Franchise Administration Coordinator. From November, 2013 to present, Mr. Romans has
been employed as Director of Franchise Management. In that capacity, Mr, Romans will
assist in Aurelio’s general operations, training of your staff at your franchised restaurant,



along with providing other on-going support for your restaurant. Mr. Romans is also in
charge of research and development of new menu and retail items.

Franchise Operations Manager: Martin M. Mikulich
Mr. Mikulich was employed by Holiday Inn & Suites of Chicago, IL as Director of Food &
Beverage, including an Aurelio’s franchised restaurant, from September 2007 through March
2013. He joined Aurelio’s in April 2013. He is responsible for Franchise Quality Control,
Franchise business management and cotporate partnerships with non-profit organizations.
Mr. Mikulich is also a part of the Franchise training team.

ITEM 3

LITIGATION

No litigation is required to be disclosed in this Item.
ITEM 4

BANKRUPTCY

No bankruptcy is required to be disclosed in this [tem.
ITEM 5

INITIAL FEES

You must pay an initial franchise fee of $49,000.00, which is normally due and payable in
full at the time you sign the Franchise Agreement. However, in the event you already are an
Aurelio’s Franchisee or are the majority shareholder in an Aurelio’s franchisee, then the initial
franchise fee for a new franchise may be reduced at the Franchisor’s sole discretion to $20,000,00
plus a per diem for training, plus travel expenses for the instructors.

Youmust also pay Aurelio’s for certain costs and expenses of training for your staff and for
post opening assistance. You must pay for any travel costs, lodging expenses and a per diem for
meals and incidentals for any instructors for your staff training and post opening assistance at your
franchised location. Aurelio’s will pay for all of its costs of management training and the wages and
salaries of any Aurelio’s personnel who travel to your location for staff training and post opening
assistance. For a sit-down location, your training expenses payable to Aurelio’s will range from
$7,500.00 to $15,000.00. For a carry-out and delivery location, your training expenses payable to
Aurelio’s will range from $3,500.00 to $7,500.00

Youmust also pay Aurelio’s affiliate, Aurelio’s Quality Products, LLC, for a portion of your
initial inventory. For a sit-down location, it is estimated that you will pay approximately $8,000.00



to Aurelio’s Quality Products. For a take-out location, it is estimated that you will pay
approximately $5,700.00 to Aurelio’s Quality Products. You will pay other sums for your initial
inventory to other non-affiliated suppliers.

In the event Aurelio's is not satisfied with your pursuit and progress in Aurelio's management
training program, Aurelio's has the right to disqualify you as a franchisee and terminate the Franchise
Agreement. In that event, Aurelio's will refund a portion of your initial franchise fee. In the event
a Franchise Agreement is signed and the initial franchise fee is paid prior to approval by Aurelio’s
of your business site, and if agreement cannot be reached on an appropriate business site, then
Aurelio’s will refund a portion of your initial franchise fee. The portion to be refunded in either case
will be the initial fee less any expenses of Aurelio’s for travel, room and board incurred to the date
. oftermination for site selection and training, and less any attorney’s fees incurred for negotiation and
preparation of your Franchise Agreement. Aurelio’s will then terminate the Franchise Agreement.

Aurelio's does not give refunds of the initial franchise fee under any other circumstances.

ITEM 6
OTHER FEES
Name of Fee Amount Due Date Remarks
Royalty' 5% of'total gross sales | Payable weekly two | Gross sales includes

{2) business days after
gross sales reported

all revenue from any
source related to the
Franchised products,
less any sales tax due.
The royalty fee is
uniformly imposted
for all new
Franchisecs.
However, some
existing Franchisees
pay a 3% royalty.

"These fees are imposed by and are payable to Aurelio’s. All fees are nonrefundable.

5




Local Advertising

1% of'total gross sales

N/A

You must spend 1%
of gross sales during
each 12 month period
on advertising, but
this budget is spent
only by you.

Advertising Fund

2% of'total gross sales

Payable weekly two
(2) business days after
gross sales reported

Aurelio’s will use this
Fund to promote
standardized
advertising and
marketing programs to
further goodwill and
the public image of
the franchised system.
The Advertising Fund
fee 1s imposed
uniformly for all new
and existing
Franchisees,

Audits!

Cost of audit plus
18% interest on
underpayment

30 days after billing

Will be payable only
if audit shows an
understatement of at
least 2% of gross sales
for any period. Cost of
audit includes legal
fees,

Transfer’

$20,000

Prior t o
consummaftion of
transfer

Payable when you sell
your franchise. No
charge if control of
franchise is
transferred to
corporation which you
control.




Training Expenses’

Actual costs for travel
and for lodging and
per diem based upon
standard GSA rates
for your location

30 days after billing

Aurelio’s trains you
and your manager free
of charge at the
training center at or
near Homewood, IL.,
but you are
responsible for
payment of vyour
salaries, living
expenses &
transportation to that
location. If training
must be accomplished
at your business, you
mu st pay
transportation and
living expenses for all
instructors, and
salaries of the
instructors. You must
pay travel expenses,
lodging expenses and
per diem for staff
training and post-
opening assistance.

Renewal Fee

None

N/A

No additional fees are
due upon renewal,

Video Gaming Fee

1% of Net Terminal
Income as defined in

the Illinois Gaming
Act

Payable weekly one
(1) business day after
receipt of Net
Terminal Income

This fee is due only if
you choose to offer
video gaming at your
Nllinois restaurant,

2 Any expenses associated with training you and your manager at your business and for staff training and post-
opening assistance are imposed by and payable to Aurelio’s. Those expenses are nonrefundable,
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Addition al]| Actualcostsfortravel | 30 days after billing | If you hire a new
Management Training | and lodging and per manager or food
diem based upon GSA service director,
rates for your location, Aurelio’s may require
plus $30.00 per hour that person to
for any instructors complete its
management training

program,

All of the above listed fees are uniformly imposed,
ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
FOR A SIT DOWN RESTAURANT

TYPE OF AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS
TO BE MADE
Initial Franchise | $49,000 (Note 1) | Lump sum At signing of | Aurelio’s
Tee Franchise
Agreement
Travel & Living | $5,000 (Note 2) As incurred During training- | Airlines, hotels &

Months

$30,000 (Note 4)

before and after
opening

Expenses for prior to opening | restaurants
Management
Training
Cost of Staff | $7,500 to $15,000 | Lump sum Initial deposit | Aurelio’s
Training and | (Note3) with Aurelio’s
Grand Opening and final payment
Assistance due prior to
opening
Real FEstate - 3 [$25,000 to | Monthly Monthly both | Lessor or bank




Improvements to [ $675,000 TO | Lump sum As incurred -|Lessor ot
Real Estate $750,000 (Note 5) prior to opening | contractors &
vendors
Equipment $300,000 to | Lumpsum As incurred - | Vendors
$350,000 (Note 6) Prior to opening
Point of Sale | $3,939 (Note 7) Lump sum As incurred - | Toast, Inc.
System Prior to opening
Audio, Video, [$20,000 to { Lumpsum As incurred - | Vendors
Telephone and | $25,000 (Note 8) Prior to opening
Security Systems
OpeningInventory | $25,000 T O | Lump sum Asordered-Prior |[Approved
$30,000 (Note 9) to opening Vendors, Affiliate
Insurance $20,000 to { Lumpsum As ordered - Prior | Insurance Agent
$25,000 (Note 10) to opening
Exterior Signs $15,000 to| Asordered As ordered - Prior | Sign company
and Canopies $20,000 (Note 11) to opening
Advertising - 31$20,000 to | Asincurred As incurred Advertisers
Months $25,000 (Note 12)
Smallwares $22,000 to | Lumpsum As incurred - | Vendors
$25,000 (Note 13) Prior to opening
Interior Decor $5,000 to $10,000 | Lump sum As incurred - | Approved Vendor
(Note 14) Prior to opening
Uniforms $3,000 to $5,000 | As incurred As incurred Approved Vendor
(Note 15)
Miscellaneous 1 $10,000 to | Asincurred As incurred Attorney, utilities,
Opening Costs $15,000 (Note 16) accountant
AdditionalFunds- | $100,000 to | Asincurred As incurred Employees,
3 Months $120,000 (Note suppliers, utilities
17)
TOTAL: $1,305,439 to
$1,502,939 (Notes
18 and 19)
Notes:




(1)

(2)

(3)

4)

(5)

See Item 5 for the conditions under which this fee is partially refundable. The initial
franchise fee will be $49,000.00, unless you are an existing Franchisee or the majority
shareholder in an existing franchise. In that case, the initial franchise fee may be $20,000.00
plus a per diem for training, plus travel expenses for the instructors, See Item 11.

You are responsible to pay travel and living expenses for you and your manager to Aurelio's
training center at or near Homewood, llinois. Management training takes from two to two
and one-half weeks. Motels in the area lease for from $75.00 to $100.00 per night single
occupancy. You can eat for $30.00 per day. This estimate assumes training for two for a
total of two weeks, with travel costs assumed to total $500.00.

All payments are non-refundable.

You are responsible for the travel expenses and living expenses of all Aurelio’s personnel
for employee training at your location and for Grand Opening assistance. Due to the wide
variation in travel and living expenses depending upon the location of your restaurant, it is
impossible to be more specific regarding the magnitude of these expenses.

All payments are non-refundable.

If you do not already own adequate restaurant space, land and a building for the restaurant
must be purchased or leased. Typical locations are commercial areas including shopping
malls, strip shopping centers, and free-standing urban and suburban locations. The typical
Aurelio's sit down restaurant has 4,500 to 5,000 square feet.

The figures set forth in the chart are for your estimated lease costs for a 4,500 to 5,000 square
foot restaurant for the first three (3) months of your business. The range of lease costs for
a 4,500 to 5,000 square foot sit down restaurant is estimated to be between $96,000 to
$120,000 per year. The range of lease costs you will experience will be dependant upon
factors such as size, condition and location of the leased premises. The lease costs will be
less for a smaller building.

All payments are non-refundable.

The cost to you of improvements to your real estate will vary widely, depending upon the
condition of your leased space, and the amount of renovation and redecoration needed. You
should investigate the cost of renovation and redecoration carefully with your business
advisor and with a contractor. This estimate is based upon a 4,500 to 5,000 square foot
building seating from 100 to 170 people. Tt would include a bar, a carry out area and a
delivery area. The costs of improvements is estimated at $150.00 per square foot. Your per
square foot cost will vary. The total will be less for a smaller building,

All payments are non-refundable.

10



(6)

(7)

()

)

(10)

(11)

(12)

This range is for the purchase of all new equipment as specified by Aurelio's. This would
include kitchen equipment, food preparation and serving equipment, small and tables,
booths, chairs. You may be able to purchase some equipment which is adequate to serve
your requirements and available in the open market at a lower cost. The cost of equipment
will be less for a smaller building,

All payments are non-refundable.

This range is for the purchase of Point of Sale (POS) computer hardware for six stations,
implementation and onboarding of the system and the software subscription fees for the first
month. The necessary software is licensed and delivered via monthly Software as a Service
(SaaS) subscription for $259.00 per month. Aurelio’s currently requires that you use the
Toast POS System, which is available only from Toast, Inc. Aurelio’s may specify a
different provider of the POS System from time to time. The cost will substantially depend
upon the size of your building and the number of work stations desired.

All payments are non-refundable,

This range is an estimate of your costs of purchase and installation of a music system, a video
system including televisions and the cable feed for those televisions, a telephone system, and
a security alarm system. Your cost will be dependent upon the size of your building. The
estimated cost may be greater than the indicated range if you add a video surveillance system.

All payments are non-refundable.

This cost is sufficient to provide inventory for the first one week of your business. Further
inventory for the remainder of the three (3) mouth period will be paid for out of the revenues
from your sale of foeds and drink and from working capital as set forth below. Specified
items in your initial inventory must be purchased from Aurelio’s Quality Products, Wilkens
FoodService, Turano Baking Company and Pepsi.

All payments are non-refundable.

This is an estimate of the cost of your insurance as required by the Franchise Agreement. If
you purchase additional insurance or higher policy limits, your insurance costs may be
higher. The estimate does not include costs of insurance for employee benefits, such as life
insurance, health insurance and disability insurance. You are free to purchase your insurance
from any licensed agent.

All payments are non-refundable.

The size and illumination of your signage will be governed by municipal ordinances and,
therefore, your costs may vary. Signs must be purchased from Express Signs.
All payments are non-refundable.

The figure given is an estimate of your grand opening advettising costs and additional
advertising costs for the first three (3) months of your business. You are required by the
Franchise Agreement to spend one percent (1%} of total gross sales per year on local
advertising. This estimate will be substantially greater than two percent (2%) of your total
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(13)

(14)

(15)

(16)

(17

gross sales for the first three (3) months of your business due to the grand opening
advertising campaign. You are required by the Franchise Agreement to spend at least
$10,000 in your inijtial grand opening advertising campaign. However, it is vital to the
success of your business that you engage in substantial grand opening and initial advertising
in order to make the public aware of your business and to differentiate your business from
the competition. No advertising payments are made to Aurelio's. Your advertising budget
is spent only by you.

All payments are non-refundable.

This is an estimate of your cost to purchase the plates, bowls, utensils, pots, pizza pans,
skillets and kitchen utensils used to serve food to your customers and to cook those foods and
ingredients in your kitchen. Aurelio’s has a pre-approved supplier, but you are free to
purchase these items from any vendor so long as the items meet Aurelio’s specifications.

This is an estimate of your cost to decorate the interior of your restaurant with Aurelio’s
branded signs, decorations and historic photographs of early Aurelio’s restaurants and the
founder of Aurelio’s, Joseph A. Aurelio, Jr. All interior decor must be purchased from
Integra Graphics.

All payments are non-refundable.

This is an estimate of your cost to purchase uniforms for your employees. Uniforms must
be purchased from J & L Uniform.

All payments are non-refundable.

This estimates your initial costs for security deposits, utility deposits, legal and incorporation
expenses, permits, registration fees and other miscellaneous expenses incurred prior to the
opening of your business.

Security and utility deposits may be refundable under certain circumstances. All other
payments are non-refundable.

This estimate represents your range of possible expenses for additional funds for payroll
costs, additional inventory, utility costs, accounting and bookkeeping fees and miscellaneous
expenses during the first three (3) months of your business, This range represents the total
cash reserves a prudent businessman would maintain to cover working capital needs for that
period. Your costs will depend on factors such as how much you follow Aurelio's methods
and procedures, your management skill, experience and business acumen, local economic
conditions, the local market for your product, the prevailing wage rate, competition, and the
sales levels reached during the initial three (3) month period. Aurelio's relied on its forty-
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nine (49) years of experience in the franchised pizzeria business to compile these estimates.

All payments are non-refundable,

(18)  This estimate is based upon lease of a building containing approximately 4,500 to 5,000
squate feet of floor space. It assumes approximately 100 to 170 seats, with a bar, a carry-out
area and delivery access. Itisbased upon all new kitchen equipment, all new computers and
POS system, all new furniture and decor and all new smallware. Aurelio's relied on its forty-
nine (49) years of experience in the franchised pizzeria business to compile these estimates.
However, you should review these figures carefully with a business advisor before making

any decision to purchase the franchise.

(19)  Neither Aurelio’s nor any affiliate will finance any part of your initial investment.

YOUR ESTIMATED INITIAL INVESTMENT
FOR A TAKE-OUT RESTAURANT

TYPE OF AMOUNT METHOD OF WHEN DUE TO WHOM
EXPENDITURE PAYMENT PAYMENT IS TO
BE MADE
Initial Franchise Fee | $49,000 (Note 1) Lump sum At signing of Aurelio’s
Franchise
Agreement
Travel & Living $5,000 (Note 2) As incurred During training- Airlines, hotels &
Expenses for prior to opening restaurants
Management
Training
Cost of Staff $3,500 to $7,500 Lump sum Initial deposit with | Aurelio’s
Training and Grand | (Note 3) Aurelio’s and final
Opening Assistance payment due prior to
opening
Real Estate - 3 $9,500 to $12,000 Monthly Monthly both before | Lessor or bank
Months (Note 4) and after opening
Inprovements (o $180,000 to Lump sum As incurred - prior Lessor or
Real Estate $225,000 (Note 5) to opening contractors &
vendors
Equipment $120,000 to Lump sum Asincurred - Prior | Vendors
$140,000 (Note 6) to opening
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Point of Sale System | $3,404 (Note 7) Lump sum As incurred - Prior | Toast, Tnc.
to opening
Audio, Video, $£8,000 to $12,000 Lump sum As incurred - Prior Vendors
Telephone and (Note 8) to opening
Security Systems
Opening Inventory $10,000 to $15,000 | Lump sum As ordered - Prior to | Approved Vendors,
(Note 9) opening Affiliate
Insurance $8,000 to $12,000 Lump sum As ordered - prior to | Insurance agent
{Note 10) opening
Exterior Signs and $8,000 to $10,000 As ordered As ordered - Prior to | Sign company
Canopies {Note 11) opening
Advertising - 3 $15,000to $17,000 | Asincurred As incurred Advertisers
Months (Note 12)
Smallwares $10,000 TO $12,000 | Lump sum As incurred Vendors
(Note 13)
Interior Decor $1,000 to $2,000 Lump sum As incurred Approved Vendor
(Note 14)
Uniforms $3,000 (Note 15) Lump sum As incurred Approved Vendor
Miscellaneous $5,000 to $10,000 As incurred As incurred Attorney, utilities,
Opening Costs (Note 16) accountant
Additional Funds -3 | $60,000 to $80,000 | As incurred As incurred Employees,
Months (Note 17) suppliers, utilities
TOTAL: $497,904 to
$614,904 (Notes 18
and 19)
Notes:

1) See Item 5 for the conditions under which this fee is fully refundable. The initial franchise fee will be
$49,000.00, unless you are an existing Franchisee or the majority shareholder in an existing franchise.
In that case, the initial franchise fee may be $20,000.00 plus a per diem for training, plus travel expenses

for the instructors. See Item 11.

(2) You are responsible to pay travel and living expenses for you and your manager to Aurelio's training
center at or near Homewood, Illinois. Management training takes from two to two and one-half weeks.
Motels in the area lease for from $120.00 to $150.00 per night single occupancy. You can eat for $30.00
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()

(4)

)

(6)

™)

per day. This estimate assumes training for two for a total of two weeks, with travel costs assumed to
total $500.00.

All payments are non-refundable.

You are also responsible for the travel expenses and living expenses of all Aurelio’s personnel for
employee training and Grand Opening assistance at your location. Due to the wide variation in travel
and living expenses depending upon the location of your restaurant, it is impossible to be more specific
regarding the magnitude of these expenses.

All payments are non-refundable.

If you do not already own adequate restaurant space, land and a building for the restaurant must be
purchased or leased. Typical locations are commercial areas including shopping malls, strip shopping
centers, and free-standing urban and suburban locations. The typical Aurelio's carry-out restaurant has
1,200 to 1,500 square feet.

The figures set forth in the chart are for your estimated lease costs for a 1,200 to 1,500 square foot
restaurant for the first three (3) months of your business. The range of lease costs for a take-out
restaurant is estimated to be between $38,000 to $48,000 per year. The range of lease costs you will
experience will be dependant upon factors such as size, condition and location of the leased premises.
The lease costs will be less for a smaller building.

All payments are non-refundable.

The cost to you of improvements to your real estate will vary widely, depending upon the condition of
your leased premises, and the amount of renovation and redecoration needed. You should investigate
the cost of renovation and redecoration carefully with your business advisor and with a contractor, This
estimate is based upon a 1,200 to 1,500 square foot building with a carry out/pick up area in the front
and delivery access in the rear. The cost is estimated at $150.00 per square foot. Tour per square foot
cost will vary.

All payments are non-refundable.

This range is for the purchase of all new equipment as specified by Aurelio's. This would include
kitchen equipment, food preparation and serving equipment, tables, booths and chairs. You may be able
to purchase some equipment which is adequate to serve your requirements and available in the open
market at a lower cost.

All payments are non-refundable.

This cost is for the purchase of Point of Sale (POS) computer hardware for 4 stations, the cost of

Implementation and Onboarding and the software subscription fees for the first month. The necessary
software is licensed and delivered via monthly Software as a Service (SaaS) subscription starting at
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(8)

®

(10)

(D)

(12)

approximately $199.00 per month. Aurelio’s currently requires that you use the Toast POS System,
which is available only from Toast, Inc. Aurelio’s may specify a different provider of the POS System
from time to time. The cost will substantially depend upon the size of your building and the number of
work stations desired.

All payments are non-refundable.

This range is an estimate of your costs of purchase and installation of a music system, a video system
including televisions and the cable feed for those televisions, a telephone system,and a security alarm
system. Your cost will be dependent upon the size of your building. The estimated cost may be greater
than the indicated range if you add a video surveillance system.

All payments are non-refundable.

This cost is sufficient to provide inventory for the first one (1) week of your business. Further inventory
for the remainder of the three (3) month period will be paid for out of the revenues from your sale of
foods and drink and from working capital as set forth below. Specified items in your initial inventory
must be purchased from Aurelio’s Quality Products, Wilkens FoodService, Turano Baking Company
and Pepsi.

All payments are non-refundable,

This is an estimate of the cost of your insurance as required by the Franchise Agreement. If you
purchase additional insurance or higher policy limits, your insurance costs may be higher. The estimate
does not include costs of insurance for employee benefits, such as life insurance, health insurance and
disability insurance.

All payments are non-refundable.

The size and illumination of your signage will be governed by municipal ordinances and, therefore, your
costs may vary. Signs must be purchased from Express Signs.

All payments are non-refundable.

The figure given is an estimate of your grand opening advertising costs and additional advertising costs
for the first three (3) months of your business. You are required by the Franchise Agreement to spend
one percent (1%) of total gross sales per year on local advertising. This estimate will be substantially
greater than two percent (2%) of your total gross sales for the first three (3) months of your business due
to the grand opening advertising campaign. You are required by the Franchise Agreement to spend at
least $10,000 in your initial grand opening advertising campaign, However, it is vital to the success of
your business that you engage in substantial grand opening and initial advertising in order to make the
public aware of your business and to differentiate your business from the competition. No advertising
payments are made to Aurelio's. Your advertising budget is spent only by you.
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(13)

(14)

(15)

(16)

(17

(18)

(19)

All payments are non-refundable.

This is an estimate of your cost to purchase the plates, bowls, utensils, pots, pizza pans, skillets and
kitchen utensils used to serve food to your customers and to cook foods and ingredients in your kitchen.
Aurelio’s has a pre-approved supplier, but you are free to purchase these items from any vendor so long
as the items meet Aurelio’s specifications.

This is an estimate of your cost to decorate the interior of your restaurant with Aurelio’s branded signs,
decorations and historic photographs of early Aurelio’s restaurants and the founder of Aurelio’s, Joseph
A, Aurelio, Jr. All interior decor must be purchased from Integra Graphics.

All payments are non-refundable,

This is an estimate of your cost to purchase uniforms for your employees. Uniforms must be purchased
from J & L Uniform.

All payments are non-refundable,

This estimates your initial costs for security deposits, utility deposits, legal and incorporation expenses,
permits, registration fees and other miscellaneous expenses incurred prior to the opening of your
business.

Security and utility deposits may be refundable under certain circumstances. All other payments are non-
refundable.

This estimate represents your range of possible expenses for additional funds for payroll costs, additional
inventory, utility costs, accounting and bookkeeping fees and miscellaneous expenses during the first
three (3) months of your business. This range represents the total cash reserves a prudent businessman
would maintain to cover working capital needs for that period. Your costs will depend on factors such
as how much you follow Aurelio's methods and procedures, your management skill, experience and
business acumen, local economic conditions, the local market for your product, the prevailing wage rate,
competition, and the sales levels reached during the initial three (3) month period. Aurelio's relied on
its forty-nine (49) years of experience in the franchised pizzeria business to compile these estimates.

All payments are non-refundable.

This estimate is based upon lease of a building containing approximately 1,200 to 1,500 square feet of
floor space. It assumes a carry-out/pick up area in the front and delivery access in the rear. It is based
upon all new kitchen equipment, all new computers and POS system, all new decor and smallware.
Aurelio's relied on its forty-nine (49) years of experience in the franchised pizzeria business to compile
these estimates. However, you should review these figures carefully with a business advisor before
making any decision to purchase the franchise.

Neither Aurelio’s nor any affiliate will finance any part of your initial investment.-
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ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You are not obligated either by the terms of the Franchise Agreement or any other device or
practice to purchase or lease any goods, services, supplies, fixtures, equipment, inventory, computer
hardware and software or real estate relating to establishing or operating your business from
Aurelio's. However, the Franchise Agreement provides that Aurelio’s or an affiliate may be an
approved supplier of the goods listed below in the future. Therefore, Aurelio’s or a person or firm
affiliated with Aurelio’s may derive income from your purchases of any such goods or services in
the future.

You are obligated by the terms of the Franchise Agreement to purchase or lease certain
goods, services, supplies, fixtures, equipment, inventory, computer hardware and software from
Aurelio’s from suppliers approved by Aurelio’s,

You must purchase Aurelio’s branded sausage, pepperoni, meat, cheese, Aurelio's boxed
sauces, mixes, [falian dressing, mushrooms and bread. You must purchase Aurelio’s branded boxes
and packaging. All such purchases must be from approved suppliers. You must purchase Aurelio’s
Branded decorations, photographs and interior decor, as well as all menus and direct mail materials
from an approved supplier. You must purchase your exterior signs and your employee uniforms
from approved suppliers. Those suppliers currently approved by Aurelio's offer consistently high
standards of quality which, in part, contribute to the quality and unique nature of Aurelio's Is Pizza
products. However, there is a procedure which you may employ in order to use other suppliers, and
Aurelio's does not unreasonably withhold the approval of additional suppliers.

Aurelio’s affiliate, Aurelio’s Quality Products, LLC, is currently the only approved supplier
of Aurelio’s branded sausage, meats, cheese, pepperoni and pizza crust. Therefore, Aurelio’s
Quality Products does receive income on your purchase of those supplies. Aurelio’s Quality
Products supplies all of our Franchisees with these products and supplies. The officers and
shareholders of Aurelio’s each own an interest in Aurelio’s Quality Products. Aurelio’s does not
receive revenue or other material consideration from your purchases from Aurelio’s Quality
Products. Aurelio’s Quality Products had total revenues in calendar year 2023 of $5,629,981 of
which $4,670,379 or 83% were derived from franchisee’s required purchases. The source of these
sales figures are from Aurelio’s Quality Products unaudited 2023 year end financial statements.

You must execute a Commissary Agreement with Aurelio’s Quality Products, LLC in order
to be allowed to purchase Aurelio’s Branded Products. You are required to purchase all sausage,
pepperoni, meats, cheese, and ravioli from Aurelio’s Quality Products. The Commissary Agreement
will require payment by electronic funds transfer and a personal guarantee signed by the owners of
the franchisee, among other terms. A copy ofthe Commissary Agreement is attached as Exhibit “J.”
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You must purchase Aurelio's boxed sauces, mixes, Italian dressing, and mushrooms, and
Aurelio’s branded boxes and packaging only from Wilkens FoodService. Aurclio’s does notreceive
revenue or other material consideration from your purchases from Wilkens FoodService, . No-
officers ot shareholders of Aurelio’s have any interest in Wilkens FoodService.

You must purchase all sandwich bread, pasta bread and bread sticks only from Turano
Baking Company. Aurelio’s does not receive any revenue or other material consideration by virtue
of your purchases from Turano Baking Company. No officers or sharcholders of Aurelio’s have any
interest in Turano Baking Company.

You must purchase all employee uniforms only from J & L Uniform. Aurelio’s does not
receive any revenue or other material consideration by virtue of your purchases from J & L Uniform.
No officers or shareholders of Aurelio’s have any interest in J & L Uniform. There will be ongoing
costs associated with the purchase of uniforms due to damage, use and theft.

You must purchase all Aurelio’s Branded photographs, interior decor, and menus only from
Integra Graphics. Aurelio’s does not receive revenue or other material consideration from your
purchases from Integra Graphics. No officers or directors of Aurelio’s have any ownership or
financial affiliation with Integra Graphics. There will be ongoing costs associated with the purchase
of menus due to wear and tear and occasional changes to the menu.

You must purchase all Aurelio’s Branded exterior signage only from Express Signs.
Aurelio’s does notreceive revenue or other material consideration from your purchases from Express
Signs. No officers or shareholders of Aurelio’s have any interest in any supplier of these items.
Except for the possibility of damage to your signs due to weather, vandalism or other causes, there
will be no ongoing costs associated with your signage.

Neither Aurelio's nor an affiliate is currently a supplier of its boxed sauces, spices, mixes,
boxes, packaging or of any other product or service, but Aurelio’s or an affiliate may be an approved
supplier in the future. All boxed sauces, spices, mixes, boxes and packaging are available from
approved suppliers who are not affiliated with Aurelio's. Other groceries are available from
numerous sources which do not have to be approved by Aurelio’s. Aurelio’s does not receive
revenue or other material consideration as a result of your purchase of inventory and supplies. No
officers or shareholders of Aurelio’s have any interest in any supplier of these items.

Youmust purchase a specified brand of soft drink products. Currently, Aurelio’s has agreed
with Pepsi to carry only Pepsi syrup and products in all of its franchised locations in return for
reduced Pepsi National Account pricing on all Pepsi syrup and products sold to you. The specified
brand of soft drink products could change during the term of your Franchise Agreement. Neither
Aurelio’s nor an affiliate is an approved supplier of Pepsi or any other soft drink products. At the
current time, Aurelio’s does not receive any revenue or other material consideration as a result of
your purchase of Pepsi products. No officers or sharcholders of Aurelio’s have any interest in any
supplier of Pepsi products.
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You must renovate the premises you have chosen for your restaurant pursuant to a standard
interior and exterior design provided to you by Aurelio’s. The standard interior and exterior design
will be provided to you free of charge. Aurelio’s does not receive any revenue or other material
consideration from your use of the standard interior and exterior designs.

You must purchase equipment, fixtures, and smallwares according to specifications
established by Aurelio’s. It is the intention of Aurelio’s to standardize the equipment used in its
franchised restaurants. Therefore, Aurelio’s has certain authorized suppliers, but you are free to
purchase these items from any supplier so long as specifications are met. At the current time,
Aurelio’s does not receive any revenue or other material consideration by virtue of your purchases
pursuant to those specifications. No officers or shareholders of Aurelio’s have any interest in any
firm from which you would be able to purchase such equipment, fixtures, decor and smallwares.
Except for occasional losses or maintenance of such equipment, there will be no ongoing costs
associated with your purchase of such equipment, fixtures, and smallwares,

In addition to the above, Aurelio's will provide assistance, suggestions and advice to you with
regard to purchasing improvements, equipment, furnishings, inventory and supplies. Aurelio's may
suggest that you purchase a particular type of pizza oven or sausage machine, each of which may
have only one (1) source of supply because they have been patented. However, Aurelio's in no way
requires that you purchase that particular type of equipment. Neither Aurelio's, nor its officers or
sharcholders, is not affiliated, in any manner, with any suppliers of improvements, equipment,
furnishings, inventory or supplies. Aurelio's will derive no revenue or other material consideration
as a result of any assistance, suggestions or advice, or the purchase of any equipment,

You must purchase or lease a Point of Sale (POS) System from Aurelio’s approved supplier,
At the current time, Aurelio’s approved supplier of POS Systems is Toast, Inc. Aurelio’s will
specify its approved supplier of the POS software and hardware from time to time. In addition, you
must purchase or lease such computer hardware as the distributor normally uses in setting up the
POS System. Aurelio’s imposes this requirement because it has worked closely with the software
developer to customize the software for Aurelio’s restaurants, In addition, Aurelio’s believes that
uniform use of that software throughout Aurelio’s system will allow you to draw on the expertise
of Aurelio’s personnel and other Franchisees if any operational problems arise. At the current time,
Aurelio’s does not receive any revenue or other material consideration by virtue of your purchase
or lease of the POS System from any distributor. No officers or shareholders of Aurelio’s have any
interest in its approved POS System supplier. You will have a monthly cost for the use of the
software and support. You will have ongoing costs for occasional replacement of computer
hardware as it wears out.

You must use Incentivio, which provides software and services to administer Aurelio’s
Rewards and Gift Card Programs. That service is currently paid for by Aurelio’s, with no cost to you.
You must also use Incentivio to provide digital online and in-app ordering, There will be a cost to
you per order for these services. Aurelio’s does not receive revenue or other material consideration
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from your purchases from Incentivio. No officers or directors of Aurelio’s have any owner; Shlp or
financial affiliation with Incentivio.

When approving a supplier, Aurelio's does negotiate and specify price terms for the benefit
of its franchisees. Aurelio's provides no other material benefits to you for your use of approved
suppliers or the purchase of particular products or services. However, the use of approved suppliers
insures you of high and consistent standards of quality, and your failure to use approved suppliers
and to use Aurelio’s branded products would be a violation of your franchise agreement,

There are currently no purchasing cooperatives or distribution cooperatives in the Aurelio’s
system.

You must purchase insurance in accordance with Aurelio's minimum specifications from an
insurance agency acceptable to Aurelio’s.

You must purchase comprehensive general liability insurance to insure Aurelio's, Aurelio’s
Is Pizza, Inc., your business, and their officers, directors, shareholders, partners and employees
against liability for all perils, including but not limited to personal injury, property damage, wrongful
death, products liability, fire, theft, lightening and malicious mischief. Such insurance must have
minimum limits of $2,000,000.00 for property damage, $2,000,000.00 for injury or death to any one
person and total aggregate limits of $3,000,000.00 for each policy period which can be provided
either by the primary policy or by a combination of the primary policy and an umbrella policy. You
must also obtain owned and non-owned motor vehicle insurance to insure Aurelio's, Aurelio’s Is
Pizza, Inc., your business, and their officers, directors, sharcholders, partners and employees against
liability for the operation by your business of any owned or non-owned motor vehicle, including
delivery vehicles. This insurance must have minimum policy limits of $1,000,000.00 for property
damage, $1,000,000.00 for injury or death to any one person, with total aggregate limits of
$1,000,000.00 per policy period which can be provided either by the primary policy or by a
combination of the primary policy and an umbrella policy.

You must insure the personal and real property used in your business to 100% of the
replacement cost value. You must obtain worker’s compensation and employer’s liability insurance
with policy limits of $1,000,000.00. You must also insure for liquor liability (dram shop insurance)
if you sell alcoholic beverages with policy limits of $1,000,000.00. You must obtain business
income insurance in the minimum amount of 50% of the prior year’s gross sales (or 50% of expected
gross sales during the first year).

You must name Aurelio's and Aurelio’s Pizza, Inc. as an additional insured on all policies
ofinsurance set forth above. Aurelio’s is not affiliated in any manner with any supplier of insurance.
Aurelio’s will derive no revenue or other material consideration as the result of your purchase of any
insurance. All insurance policies must be renewed yearly.
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Aurelio's also requires that you comply with all laws. This would require that you purchase
workers’ compensation insurance with terms as prescribed by your state law.

We estimate that your required purchases which are source specific or specification related
will be from 30% to 45% of your total purchases in and about establishing your Franchise. We
estimate that your required purchases which are source specific or specification related will be from
38% to 53% of your total purchases in and about the operation of your Franchise.

Aurelio’s formulates and modifies its specifications and standards for its approved suppliers
as Aurelio's shall determine in its sole discretion. Aurelio's standards and specifications for sausage,
meat, cheese, prepackaged formula sauce and other foods and supplies are those which will insure
that the products meet Aurelio's quality standards, including but not limited to freshness and taste.
Aurelio's specifications and standards for foods and supplies are not issued to you, but will be issued
to approved suppliers. Aurelio’s specifications for equipment, fixtures, decor, small wares,
furnishings are issued to you.

If you desire to secure approval of a product, service or a proposed supplier, you or the
proposed supplier must apply to Aurelio's in writing and set forth specific information regarding the
product or proposed supplier. Aurelio's may inspect both the supplier’s facilities and its products.
The supplier may be required to pay the actual cost of our wages, salaries, travel costs and living
expenses, as well as the cost of testing, incurred in any inspection, testing and review which is
necessary by Aurelio’s. Otherwise, there are no fees involved in the procedure to secure approval
of a product or proposed supplier. Aurelio's inspection, testing and review will normally be
completed in thirty (30) days. Such approval will be at Aurelio’s sole discretion. Aurelio’s may
reject any proposed supplier based solely upon Aurelio’s decision not to reveal its trade secrets to
a proposed supplier. Aurelio's approval must be in writing, and will be based upon the supplier’s
ability to meet Aurelio's reasonable quality standards and the supplier’s capacity to supply the needs
of Aurelio’s franchisees promptly and reliably. Aurelio’s has no other criteria for approving
suppliers.

Aurelio’s provides no material benefits to any Franchisee based upon that Franchisee’s
purchase of particular products or services or the use of particular suppliers.

ITEM 9

FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Distributor’s Agreecment and other
agreements, -If will help you find more detailed information about your obligations in these
agreements and in other items of this Disclosure Document. '
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Obligation

Paragraph in Agreement

Disclosure
Document Item

a. Site selection & | Article II, Paragraph 2, Article IIl, Paragraph 1 Item 11
acquisition/lease & Article XI, Paragraph 1, 2, 8 of Franchise
Agreement
b, Pre-opening purchases/leases | Article IX, Paragraph 1; Article XTI, Paragraphs Items 7, 8§, 11
2-5, Article XII, Paragraph 1; Article XIII,
Paragraph 10, 14, 19-20 of Franchise Agreement
¢. Site development & other pre- | Article VII, Paragraphs 1-3; Article XI, Items 7, 8, 11
opening requirements Paragraphs 1-7, Article XII, Paragraph 1; Article
X111, Paragraph 22 of Franchise Agreement
d. Initial & ongoing training Article VIII, Paragraphs 1-9 & Article IX, Ttem 11
Paragraphs 1-2 of Franchise Agreement
e. Opening Article VII, Paragraph 1-3; Article VIII, Ttem 11
Paragraph 2-6; Article IX, Paragraph 1 of
Franchise Agreement
f Fees Article 1V, Paragraphs 1-11; Article V, tems 5 & 6
Paragraph 2 & Article X1V, Paragraph 5 of
Franchise Agreement
g. Compliance with standards & | Article IV, Paragraphs 9-10; Article XIII, Item 11

policies/ operating manual

Paragraphs 1-4, 8-23 of Franchise Agreement

h. Trademarks & proprictary
information

Preamble, Article 1, Paragraphs 1 & 2, Article
I, Paragraph 2, Article VI, Paragraphs 1-7 &
Article XVIII, Paragraphs 4-7, 10-11 of
Franchise Agreement

Items 13 & 14

i. Restrictions on | Article VI, Paragraph 1 & Article XIII, Item 16
products/services offered Paragraphs 1,9-10, 15, 18 of Franchise

Agreement
j. Warranty and customer service | Article XIII, Paragraph 1 of Franchise Item 11
requirements Agreement
k. Territorial development and | None None
sales quotas
l. Ongoing products/ service | Article XIII, Paragraphs !, 9 - 10 of Franchise Ttem 8
purchases Agreement
m. Maintenance, appearance & | Article VII, Paragraph 4; Article XI, Paragraph Ttem 11

remodeling requirements

9, Article XIII, Paragraphs 1, 12, 14 & 19 of
Franchise Agreement
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Obligation

Paragraph in Agreement

Disclosure
Document Item

n, Insurance

Article XII of Franchise Agreement

Items 7 & 11

0. Advertising

Article V, Paragraphs 1-4, Article XIII,
Paragraph | of Franchise Agreement

Items 6 & 11

p. Indemnification Article XVIV, Paragraph 1 of Franchise
Agreemertt

q Owner’s participation/ | Article XIII, Paragraphs 1, 8, 13 of Franchise Item 15

management/staffing Agreement

r. Records/reports Article 1V, Paragraphs 6-10; Article V,
Paragraph 1 of Franchise Agreement

s. Inspections/audits Article IV, Paragraph 9; Article V, Paragraph 1;
Article VII, Paragraphs 1, 4 & Article XI,
Paragraphs 2-4, 6 of Franchise Agreement

t. Transfer Article XV, Paragraphs 2-6 of Franchise Item 17
Agreement

u. Renewal Article 1II, Paragraphs 1-3 of Franchise Item 17
Agreement

v. Post-termination obligations | Article XIII, Paragraphs 5-7; Article XVIII, Item 17
Paragraphs 1-15 of Franchise Agreement

w. Non-competition covenants Article XIII, Paragraphs 5-7 of Franchise Ttem 17
Agreement

x. Dispute resolution Article XIV, Article XVII, Paragraphs 1-2 & Ttem 17

Article XXI,
Agreement

Paragraph 1 of Franchise

ITEM 10

FINANCING

Aurelio's does not offer direct or indirect financing. Aurelio's does not guarantee any of your
notes, leases or obligations associated with your franchised business.
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ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, Aurelio's need not provide any assistance to you.

Before you open your business, Aurelio's will;

A.

Provide a source for you to purchase Aurelio's sausages, meats, pepperoni, cheese
and ravioli (Franchise Agreement, Article XIII, Paragraphs 9 and 10). Aurelio’s does
not provide written specifications for these items. You must execute a Commissary
Agreement in order to purchase Aurelio’s Branded sauvsage, pepperoni, meats,
cheese, and ravioli. (Exhibit “J,” Commissary Agreement).

Provide approved suppliers for you to purchase soft drink products, sandwich bread,
pasta bread, bread sticks, Aurelio’s pre-mixed boxed sauces and mixes, Italian
dressing, mushrooms and Aurelio’s Branded boxes and packaging (Franchise
Agreement, Article XIII, Paragraphs 9 and 10).

Furnish you with site location assistance, standard plans and specifications, a
standard interior and exterior design and review of any modifications of the initial
design which you, your builder or your architect proposes. (Franchise Agreement,
Atrticle IX, Paragraph 1, Article X1, Paragraphs 2 and 6).

Furnish you with standard specifications for equipment and fixtures for your selected
Franchised Location (Article IX, Paragraph 1; Article XI, Paragraph 5).

Furnish you with an approved supplier for a standard set of Aurelio’s branded
decorations, photographs and menus to be displayed at your restaurant as directed by
Aurelio’s. (Franchise Agreement, Article IX, Paragraph 1.e, Article X111, Paragraph
10).

Furnish you with an approved supplier for your purchase of a Point of Sale (POS)
System, consisting of POS software customized for your restaurant and compatible
computer hardware. Aurelio’s does not deliver or install these items. Aurelio’s does
provide written specifications for these items through its approved supplier,
Franchise Agreement, Article IX, Paragraph 1.f., Article XIII, Paragraph 10)

Furnish you with an approved supplier for Aurelio’s exterior signage. (Franchise
Agreement, Article [X, Paragraph 1.h., Article XIII, Paragraph 10)
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H. Furnish you with an approved supplier for Aurelio’s standard employee uniforms.
(Franchise Agreement, Article IX, Paragraph 1.j, Article XIII, Paragraph 10

L Furnish you with assistance and/or advice in purchasing other merchandise and
services required to open and operate your business (Franchise Agreement, Article
IX, Paragraph 1).

J. Furnish you with access to such electronic reporting service provider as the Company
may specity for the purpose of allowing you to report your gross sales and other
financial information as required by the Franchise Agreement. (Franchise
Agreement, Article IV, Paragraph 7.)

K. Furnish you with assistance and/or advice in hiring your first staff (Franchise
Agreement, Article IX, Paragraph 1).

L. Furnish you with assistance and/or advice in the development of a "grand opening”
promotional and publicity campaign (Franchise Agreement, Article IX, Paragraph 1).

M. Furnish you with one (1) operations manual and one (1) basic bookkeeping system,
both of which are optional at Aurelio's discretion (Franchise Agreement, Article IX,
Paragraph 1).

N. Pursuant to Article VII, Paragraph 1 of the Franchise Agreement, provide training for
you at either the Aurelio's Pizza, Inc. restaurant in Homewood, Illinois or at one of
the franchised restaurants located near Homewood, Illinois. Such training will be as
follows:

¥RANCHISEE AND MANAGEMENT
TRAINING PROGRAM
SUBJECT HOURS OF HOURS OF ON LOCATION
CLASSROOM THE JOB
TRAINING TRAINING
Cooking 0 40 Homewood, [L. or a
nearby Franchise
Food Handling 0 40 Homewood, [L. or a
nearby Franchise
Systems Operation 0 20 Homewood, [L or a
and Maintenance nearby Franchise

Auvrelio's does not charge for this training, unless you and your manager are unable to travel
to Aurelio's designated training facility. In that case training will be conducted at the franchised
location and you will reimburse Aurelio's for all out of pocket expenses required to train you and
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your manager, including, but not limited to, the wages of all instructors (other than Joseph M.
Aurelio), meals, lodging and travel expenses. However, for any training sessions, you must pay the
salary and the travel and living expenses for you and your manager.

Training of the franchisee or the franchisee’s chief executive officer will last approximately
two (2) to two and one-half (2-1/2) weeks, or longer if necessary, o achieve satisfactory levels of
performance. This training program will be conducted within the month prior to the opening of your
business. Training is held on an as nceded basis, not pursuant to any set schedule.

The training program will be conducted by and under the direction of Aurelio’s management.
Thomas Aurelio conducts training in food production, inventory control and food purchasing. He
has been employed by Aurelio’s in various management capacities since 1994 and owned and
operated two (2) Aurelio’s franchises from 1976 until he was hired by Aurelio’s, Martin Mikulich
conducts training in operation of the point of sale system, food preparation and customer relations.
He has been employed in the food service industry for 47 years, with the last 38 years in
management. He was Director of Food and Beverage at an Aurelio’s franchise from 2007 to 2013
and has been employed by Aurelio’s since April, 2013 as Franchise Operations Manager. John
Romans conducts training of the kitchen, bar and dining room staff in their respective jobs, including
use of the point of sale system. He trains your management staff. He has been employed by
Aurelio’s in management since 2001 and helped develop Aurelio’s point of sale system., All trainers
are food certified by the State of Tllinois. Any other person who assists in your training will be fully
trained and have at least 3 to 5 years of experience in the subject taught.

You and your manager are required to attend the training and both must complete all training
to the satisfaction of Aurelio's. Alltraining is "on the job" and no written instructional materials are
provided, other than the operations manual.

0. Pursuant to Article VII, Paragraph 2 of the Franchise Agreement, provide training for
your initial employees (other than maintenance personnel) at your franchised
location. Such training will be as follows:

EMPLOYEE TRAINING
SUBJECT HOURS OF HOURS QF ON LOCATION
CLASSROOM TIE JOB
TRAINING TRAINING
Job Skills 0 16-24 Your Franchised
Location

You are required to pay Aurelio’s for certain costs and expenses associated with the training
of your initial staff and grand opening assistance at your location. Aurelio’s will pay all wages and
salaries for it’s instructors. You are required to pay for all transportation, lodging, rental cars and
other transportation expenses for all instructors brought to your location. Aurelio’s will make all
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travel and lodging arrangements for the staff brought to your location. You are further required to
~ pay a per diem for food and incidentals for all instructors, which will be based upon the GSA rate
for your location. Aurelio’s will estimate a total of all travel, lodging, and per diem, and you will be
required to deposit that sum with Aurelio’s to be applied against these expenses. You must
reimburse Aurelio’s for any such expenses over and above your deposit before you will be allowed
to open your restaurant. See Item 7 regarding estimates of the above expenses.

Employee training will consist of the particular skills necessary to satisfactorily complete
each employee"s assigned job. Employees will be cross-trained to handle more than one (1) job
assignment. This training program will be conducted approximately one (1) week prior to the
opening of your business and will last for at least two (2) weeks or longer as is necessary. Training
is held on an as needed basis, not pursuant to any set schedule.

This employee training program will be conducted by and under the direction of Aurelio’s
management and the full-time employees of Aurelio’s Pizza, Inc., the franchisor’s affiliate. The
members of Aurelio’s management detailed above are also involved in employee training. All
persons conducting employee training sessions will be full-time employees with at least three (3) to
five (5) years of experience. All employees other than maintenance personnel will be required to
attend this training and complete it to the satisfaction of Aurelio's. All training is "on the job" and
no written instructional materials are provided.

Aurelio’s may require that any new manager at your restaurant attend the Management
Training Program. Such training will cover the same subjects as referenced above, and it would be
conducted either at the Homewood location or at your restaurant. You will be responsible for paying
the wages, salary and any travel and living expenses of your manager to attend such training. The
Company reserves the right to charge you its actual expenses related to such training, including
meals, lodging and travel expenses and the sum of $30.00 per hour for any instructors.

Other than as set forth above, Aurelio’s offers no other additional training or refresher
COUrses,

You select your business site within your Exclusive Territory, subject to Aurelio's approval.
Aurelio's will provide assistance to you in the site selection process. Factors which will be
considered in site selection will include the demographics of the location, the presence of
competitive restaurants in the area, traffic patterns, availability of parking, the size of the building,
the suitability of the building to renovation as an Aurelio’s restaurant and lease terms available.
Your franchise is granted for a specific site, and you are not given the right to establish additional
pizzerias beyond those enumerated in the Franchise Agreement. Aurelio’s does not purchase or own
your site and does not lease it to you. Approval of your business site by Aurelio’s is normally done
before execution of your Franchise Agreement. There is no specific time limit imposed. If a
Franchise Agreement is signed and/or the initial fee is paid before Aurelio’s approves your business
site, and agreement cannot be reached on an appropriate business site, then Aurelio’s will refund a
portion of the initial franchise fee paid and the Franchise Agreement would be terminated,
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You must use Aurelio’s standard plans and specifications for your restaurant. - You will
conform the standard plans and specifications to local ordinances, building codes and the constraints
of the selected site. These are provided to you free of charge by Aurelio’s, Aurelio’s will review any
requested changes to the initial interior and exterior design and will inspect your restaurant from
time-to-time for compliance with Aurelio’s standards and specifications. However, such inspections
and review of requested changes will be at your expense.

You will also be provided with a source for you to purchase a standard set of fixtures,
equipment, decor and smallwares, which are required for use at your restaurant. You will be
provided with a source to purchase a standard set of Aurelio’s branded decorations and photographs,
which you are required to display at your restaurant. 'You will be provided with an approved supplier
from which you must lease or purchase a specified Point of Sale (POS) System. Finally, you will
be provided with a list of approved suppliers from which you must purchase Aurelio’s standard
exterior signage.

Aurelio’s franchisees typically open their restaurant within four (4) to nine (9) months after
they sign a Franchise Agreement. The factors that affect this time period are site selection, the
ability to purchase or lease a satisfactory building, financing arrangements, building permits, zoning
and local ordinance compliance questions, weather conditions, shortages, the nature and extent of
any construction or remodeling necessary, and detayed installation of equipment, fixtures and signs.

During the operation of your business, Aurelio's will:

A. Provide an ongoing approved source to you to purchase Aurelio's sausages, meats,
pepperoni, cheese and ravioli (Franchise Agreement, Article XI1I, Paragraphs ¢ and
10). You must execute a Commissary Agreement in order to purchase Aurclio’s
Branded sausage, pepperoni, meats, cheese, and ravioli. (Exhibit “J,” Commissary
Agreement).

B. Provide an ongoing approved source for you to purchase soft drink products,
sandwich bread, pasta bread, bread sticks, Aurelio’s pre-mixed boxed sauces and
mixes, Italian dressing, mushrooms and Aurelio’s Branded boxes and packaging
(Franchise Agreement, Article XIII, Paragraphs 9 and 10).

C. Provide an ongoing source for POS System software (Franchise Agreement, Article
IX, Paragraph 1.f).

D. Beavailable at the home office of Aurelio's for consultation and guidance to you with
respect to the development, operation and management of your business (Franchise

Agreement, Article IX, Paragraph 2).

E. Provide ongoing quality assurance through regular inspections and on location
training and assistance (Franchise Agreement, Article IX, Paragraph 2).
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F. Provide an internet based Business Management Portal, which will allow
communication between you, the Company and other Franchisees, and which will
provide you with information regarding news, events and meetings relating to the
franchise system, product alerts, supplier and pricing information, training videos and
documents, marketing materials, sales data and other documents and information
related to the successful management of your franchised business (Franchise
Agreement Article IX, Paragraph 2).

G. Pursuant to Article VIII, Paragraph 7 of the Franchise Agreement, provide training
for any assignee or purchaser of your Franchise. Such training is required upon sale
or agsignment of your Franchise for the new Franchisee, the CEO if it is a
corporation, the Manager, Pizzeria Director, and all staff who are not otherwise
trained. If training is not satisfactorily completed, then the sale or assignment may
not be approved.

H. Conduct periodic Franchisee meetings to discuss Franchisee, Brand, System and
industry related issues (Franchise Agreement, Article IX, Paragraph 2).

L. Provide additional training for your staff as needed (Franchise Agreement, Article
VIIL, Paragraph 4 and Article IX, Paragraph 2). The content of such training will be
the same as the Franchisee and Management Training and the Employee Training as
set forth above.

Aurelio’s is not required to conduct advertising for you, except pursuant to the Advertising
Fund described below. Aurelio's does not provide to you any specific prepackaged advertising
program for the products sold by you. You may develop advertising materials for your own use, at
. your own cost, but Aurelio's must approve the advertising materials in advance and in writing, You
must use Aurelio’s website and internet social networking sites to market your restaurant.

You must spend during each twelve (12) month period of the term of the Franchise
Agreement, an amount equal to not less than one percent (1%) of your gross sales during that period
for local advertising, public relations and promotional campaigns. You will also be required to
spend a minimum of $10,000 for your grand opening advertising campaign for advertising, which
advertising must occur during a period two (2) weeks after your “soft” opening, which is an opening
for family and friends, but not the general public. Further, you must honor all gift certificates issued
by any Aurelio's Pizza Restaurant, whether franchised or company-owned, but Aurelio’s will insure
payment from the issuing restaurant for the value of the certificate.

You must participate in Aurelio’s Advertising Fund. You will be required to contribute two
percent (2%) of your gross sales each month to the Fund. (See Item 6). Aurelio’s will contribute
all rebates received by it for all inventory and supplies purchased by you. The Franchisor’s affiliate,
Aurelio’s Pizza, Inc., which operates the flagship Aurelio’s Pizzeria in Homewood, Hlinois, will also
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contribute all ofits rebates received on purchases of inventory and supplies. The Fund will be used
for regional and national advertising fo promote goodwill and the public image of the Aurelio’s s
Pizza System.

The requirement to participate in the Advertising Fund began in 2004. All current and new
Franchisees are required to participate in the Advertising Fund.

The Advertising Fund will be solely directed and administered by the Franchisor. There is
no advertising council. The Fund will not be audited, but will be maintained in a separate account.
You will be able to obtain an accounting of all receipts and disbursements from the Fund each year
upon request.

The Advertising Fund first received Franchisee contributions in August, 2004. Franchisor
rebates were thereafter contributed from and after January 1, 2005. During the calendar year ended
December 31, 2024, the Fund received revenues totaling $912,279, of which $203,520 was from
vendor rebates and commissions reflected in Item 8. The Fund had total 2024 expenditures of
$894,321. Approximately 3.3% ofthese expenditures were used for media production, 30.9% were
used for media placement, 34.1% were used for digital marketing, 22.2% were used for the gift card
program, give-aways, the 65" Anniversary celebration and menus, and 6.8% was used for public
relations activities, including food donations and team sponsorships. 2.6% was used for
administrative expenses. The administrative expenses consists of administrative services, which
include all bill paying and ordering activities, and payments to an independent consultant, who drafts
a marketing plan, arranges all media placements, negotiates and buys time, coordinates all events
and handles all press releases and communication with Franchisees. The Fund spent $17,958 less
than it received in revenue. That excess revenue was retained in the fund for use in future years.

The Fund is restricted to be used for national and regional advertising, public relations,
marketing programs and market rescarch. No portion may be used by Aurelio’s for its general
operating expenses, except for those expenses reasonably allocable to such advertising or other
activities reasonably related to the administration and direction of the Fund and its programs.
However, Aurelio’s reserves the right to hire an employee to manage the Fund and provide
advertising and marketing expertise and pay the employee’s salary and benefits from the Fund. No
portion of the Fund will be used for solicitation for the sale of franchises.

Some advertising will be designed in house by Aurelio’s or by a marketing firm hired by the
Fund. Some advertising will be designed by the media being used, subject to the approval of
Aurelio’s. Aurelio’s will disseminate advertising on cable television, radio, billboards and direct
mail,

Aurelio’s is not obligated to insure that any pro rata share of the Fund will be used to directly

or indirectly benefit your location. Aurclio’s may accumulate money in the Fund as appropriate and
does not have to spend monies received by the end of each fiscal year. Any remaining money at the
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end of each fiscal year will remain in the Fund to be expended by the Fund for its stated purposes
in the following fiscal year.

Aurelio’s has no requirement that you must participate in any local or regional advertising
cooperative,

You must use a specified Point of Sale (POS) System at your restaurant. This is currently
the Toast system from Toast, Inc. The POS System consists of proprietary software which may exist
as cloud based storage and accessed by you under a “Software as a Service” (SaaS) arrangement, as
well as computer hardware installed in your restaurant. The onsite hardware includes multiple tablet
based workstations, thermal receipt printers, and EMV-ready credit card readers. You will need at
least two (2) kitchen printers (unless Kitchen Display Systems (KDS) are utilized), at least one (1)
cash drawer, and network equipment, which includes and Ethernet switch and network router with
security and firewall. Your use of the System is covered under a monthly software subscription with
fees based upon the number of stations and the type of hardware in use at each station.

The Point of Sale system includes computerized order entry and transmission for your wait
staffand kitchen. It also provides table-layouts for the wait staff, inventory control for masnagement
and the kitchen, labor cost controls, reporting capabilities, time clock functions, database
management, integrated app and online ordering, caller ID technology, email and notification based
marketing and brand loyalty functions. For integrated credit card and gift card processing, you will
be required to use a credit and gift card processing company that supports the POS supplier’s
platform.

You must use the POS Software for the POS System as specified by Aurelio’s from time to
time, and you are further required to use all functions contained in that software in the operation of
your restaurant, This software is proprietary property of the approved supplier, and the POS system
and access to the software is available only through the approved supplier.

Your POS system can be purchased outright. Toast may from time to time offer through its
third party financing partner a 36 month, interest-free agreement for new POS installations, subject
to approved credit and other terms and conditions. A typical six (6) workstation POS system, which
includes one station with cash drawer, tablet, receipt printer, customer facing display and EMV-
supported payment device, three stations (each with tablet, receipt printer and EMV-supported
payment device), two stations (with only a tablet), two kitchen production printers, and network
equipment for a full service/sit down restaurant can be purchased from Toast for $1,656. A typical
four (4) workstation POS System for a carry-out/delivery restaurant can be purchased from Toast for
$1,181. Of course, your purchase cost may change according to the number of workstations to be
installed in your restaurant, and whether you purchase optional equipment not required for your
operation of an Aurelio’s pizzeria restaurant.

For on-boarding and installation of the system, Toast provides options for self-installation
or remote installation, as well as on-site installation and training support. The Remote Package is
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$944, and includes up to four hours of menu review with an on-boarding specialist, one software
configuration session, one remote hardware installation walk-through session, one remote 1 hour
staff training session, one remote 90 minute manager training session and up to four hours of go-live
support. Go-live support may include troubleshooting, resolving issues and answering question
during restaurant operations. An On-Site Day is $900 for one Toast trained technician on-site for
eight hours to provide system installation and management and staff training. The Self Package is
$179, and provides initial account creation and access to training resources, but is completely do-it-
yourself forinstallation and training., Toast also provides Menu Build and Review services for $180.
The Remote Package, the Menu Build and Review and at least one On-Site Day is recommended.
Those three services would cost a total of $2,024.

In addition, you must pay the monthly software subscription fees to Toast, which are based
upon the number of and type of hardware at each station. The monthly fees for the previously
mentioned 6-station system would be $259.00 per month. The monthly fees for a four station system
would be $199 per month. Additional software subscriptions may be added at your discretion and
expense based upon your operational needs outside of the core POS functions, such as the use of
third party delivery services or streamlining your payroll services. Toast partners with restaurant
industry leading software companies to provide integrations that extend the functionality of its POS
system.

One such integration is with Incentivio. This integration is utilized to provide the Aurelio’s
brand with an on-line ordering website and a mobile app that combines in-app ordering, customer
loyalty and gifi-card functionality. This is provided to you by Aurelio’s at no additional cost to you,
with the exception of a $.12 fee per digital on-line or in-app order, for which you will be billed
monthly. Incentivio also offers to you an optional delivery service. If you used that optional service,
there would be additional fees payable to Incentivio and to a third party delivery service.

It is impossible to estimate what your costs might be for a lease-purchase of your POS system
through a third party lease company other than used by Toast. The cost will be determined by the
number of workstations you require, the length of financing you chose and other terms and
conditions. You are free to choose any of multiple leasing companies available to finance your POS
system. Aurelio’s does not suggest or require that you use any particular leasing company.
Therefore, Aurelio’s has no knowledge regarding the possible terms or costs of any such
arrangement. Toast works with one (1) particular third party leasing company, but you are not
required to use that leasing company by either Autelio’s or Toast,

You must use this System because Aurelio’s has worked closely with Toast to develop a
version of the software, customized and specific to Aurelio’s Is Pizza restaurants. In addition,
Aurelio’s believes that uniform use of that software throughout Aurelio’s System will allow you to
draw on the expertise of Aurelio’s personnel and other Franchisees if any operational problems arise.

You must use the computer hardware, including workstations, tablets, printers, a router, a
cash drawer, and credit card readers as are used by the software distributor in and about installing
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your POS System. The computer hardware will provide you with the infrastructure necessary to
access the POS software platform for your daily operations. The credit card readers allow you to take
credit card payments.

Your software will be automatically maintained and updated from time to time by Toast.
You must pay the sum of $259.00 per month (for six stations) for software access. All software
upgrades are accomplished antomatically on the supplier’s servers, and such upgrades will be
available to you immediately the next time you log on to the Toast system.

Your hardware does not require upgrades. Instead, your tablet hardware will wear out over
aperiod of time, and need to be replaced. It is difficult to estimate the life-span of tablet hardware,
but it is reasonable to expect three years of operation, The average life for printers will be
approximately three (3) years. The cost to replace any item will be the then current price for that
item from Toast. Itis impossible to state the cost of hardware replacement when it is necessary due
to variation over time in the cost of such hardware.

Aurelio’s is not required to provide ongoing maintenance, repairs, upgrades or update of the
software or hardware. As noted above, the software is maintained by Toast. Your hardware is
warranted by Toast for one (1) year. It is impossible to state the actual cost of any maintenance
contract for the hardware, since such a maintenance contract would only be available from an
independent third party and that cost will vary substantially based upon the number of workstations
you have in your restaurant.

You must report your gross sales and other financial information electronically, This
electronic reporting service will consist of secure access to a website portal. Such accessis currently
free of charge to you. However, Aurelio’s reserves the right to charge you an online portal
subscription fee at some time in the future. Such access requites no software or hardware other than
you will already have as your POS System.

You must use Toast as your electronic reporting service provider for all of your electronic
reporting requirements.

Your POS System will collect and generate information on your retail sales by day, week and
month, as well as information about your customers. It will collect information regarding discounts
and coupons used, house accounts and credit card sales. It will contain information regarding your
employees, your inventory and the amount of inventory used on a daily, weekly and monthly basis.
The Franchisor will have independent access to the information and data generated, without
contractual limitation. You will be required to report certain information collected by the software
weekly and monthly to the Franchisor through you’re My Profit Keeper portal.

Aurelio’s has chosen to omit the Table of Contents of the Operating Manuals provided for

the Toast POS System, as well as for the various items of computer hardware referenced above. All
manuals will be available for review by the Franchisee before purchase of the Franchise.
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You must obtain broadband internet service and purchase such equipment as may be.
necessary to allow broadband internet communication between your business and the Company.
You must use a business management portal provided by the Company for purposes of
communication with the Company and other Franchisees, and for receiving news, alerts, documents
and materials from the Company.

ITEM 12
TERRITORY

You will be granted an exclusive territory. Your exclusive territory will range in size from
a radius of from one (1) to three (3) city blocks, if your business is located in a central business
district, or up to three (3) miles in an outlying residential area. The radius will be measured from
your franchised location. Therefore, Aurelio's will not operate a restaurant or grant franchises for
a similar or competitive business within your area. However, your territory may overlap the territory
of another franchisee.

Your franchise is granted for one (1) specific location, which must be approved by Aurelio's.
You are granted the right to sell at retail only, not for sale at wholesale or for resale. Further, you
may not sell frozen pizzas. The relocation of your pizzeria requires Aurelio’s approval as well.
Aurelio's will approve the relocation of your business so long as it believes that the new location is
suitable, in Aurelio's sole subjective discretion, Relocation within your exclusive territory will not
change the boundaries of your territory. If you must relocate outside of your exclusive territory,
Aurelio's may give you a new exclusive territory in its sole discretion.

Neither you nor other franchisees are restricted from advertising, soliciting or accepting
orders from customers outside of your defined territory. There are no restrictions in the Franchise
Agreement restricting Aurelio's or other franchisees from advertising, soliciting or accepting orders
inside your terrifory. You can accept orders from outside your territory without special payment to
Aurelio's, or other franchisees, other than the normal royalty fee and advertising fee. There is no
requirement that the Company or any other Franchisee pay any compensation to you for soliciting
or accepting orders from customers inside your territory.

Franchisor has the right to offer, sell or distribute, within and outside of your exclusive
territory, through any other (i.e., non-restaurant) distribution channel or methods, any frozen, pre-
packaged items or other products or services associated with the System or identified by the
Trademarks, or any other trademarks. The other distribution channels or methods include, without
limitation, frozen by overnight delivery, grocery stores and supermarkets, club stores, convenience
stores, wholesale, hospitals, clinics, healthcare facilities, business or industry locations (e.g.
manufacturing site, office building), military installations, military commissaries or the internet.

Certain unique sites are excluded from your exclusive territory and we have the right to
develop, license or franchise the following unique site locations: (1) military; (2) public
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transportation facilities, including airports and other transportation terminals; (3) sports facilities,
inctuding race tracks; (4) student unions or other similar buildings on college or university campuses;
(5) amusement and theme parks; (6) casinos, (7) community and special events; (8) concert venues;
(9) enclosed shopping malls, and (10) movie theaters and school cafeterias, including elementary
through high school, colleges and universities and trade schools.

You have no option or right of first refusal to acquire additional franchises within your
territory or contiguous territories. You have no right to open additional locations or outlets within
your territory, or any other territory or area.

Neither Aurelio's nor its affiliate, Aurelio's Pizza, Inc., has established or has any present
plans to establish a business under a different trademark selling goods or services similar to those
offered by you.

The continuation of your territorial rights is not dependent upon achievement of any certain
sales volume, market penetration or any other contingency. There are no circumstances under which
your tetritory can be modified by Aurelio’s, except if you must relocate your business outside of your
original exclusive territory.

ITEM 13

TRADEMARKS

During the term of the Franchise Agreement, you are granted the right to operate a pizzeria
under the name Aurelio's Is Pizza. You may also use our other current or future trademarks to
operate your pizzeria, By trademark, Aurelio's means trade names, trademarks, service marks and
logos used to identify your pizzeria.

Aurelio's has registered the trademarks set forth below on the United States Patent and
Trademark Office principal register:

TRADEMARK REGISTRATION REGISTRATION REGISTER
DATE NUMBER

Life Begins at 07/19/11 3,995,488 Principal

Aurelio’s

Tell em’ Joe sent me | 06/28/11 3,982,990 Principal

Aurelio’s Pizza 01/03/17 5,112,366 Principal

Tell em” Joe sent me | 01/03/17 5,112,418 Principal

Aurelio’s Is Pizza 01/03/17 5,112,420 Principal

Shield Design
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Aurelio’s 01/03/17 5,112,364 Principal
Aurelio’s, The 01/03/17 5,112,362 Principal
Family Pizzeria

It’s The Sauce 06/06/17 5,216,209 Principal
Mama Aurelio’s 11/14/17 5,334,218 Principal
Spinach Calabrese

Super Six “The 11/14/17 5,334,144 Principal
Works”

Joe Sent Me 02/06/24 7,298 521 Prineipal

None of Aurelio's federally registered trademarks have been registered in the State of Tllinois
or in any other state. Aurelio's has filed all required affidavits of continued use with regard to cach
of the foregoing trademarks.

You must follow our rules when you use these marks. You cannot use a name or mark as
part of a corporate name or with modifying words, designs or symbols, except for those which
Aurelio's licenses to you. Youmay use Aurelio's trademarks only in connection with the promotion
and sale of Aurelio's approved pizza menu at the location of your franchised pizzeria, and you may
not use Aurelio's trademarks in connection with the sale of any unauthorized product or service or
in any manner not authorized in writing by Aurelio's.

There are no presently effective determinations of the Patent Office, the Trademark
Administrator of this state, or any Court, or any pending interference, opposition or cancellation
proceeding, nor any pending material litigation involving Aurelio's marks which are relevant to their
use in this state or any other state.

There are no agreements currently in effect which significantly limit Aurelio's right to use
or license the use of its trademarks in any manner material to you. The trademarks and recipes
licensed to you were originally issued to Aurelio’s Pizza, Inc., which assigned ownership of the
marks in July, 1998 to Aurelio’s Is Pizza Franchise, Ltd. Aurelio’s Pizza Inc. has retained the right
to use the marks in its operation of an Aurelio’s pizzeria.

There are no infringing uses actually known to Aurelio's which could materially affect your
use of Aurelio's trademarks in this state or any other state in which franchises may be located.

Aurelio's is not obligated by the Franchise Agreement to protect the trademarks listed herein.
However, the assignment of the marks to Aurelio's by its affiliate, Aurelio's Pizza, Inc., requires that
Aurelio's protect and defend the trademarks from unauthorized use or disclosure by third partics or
unauthorized individuals. You have no rights to compensation or otherwise under the franchise
agreement if Aurelio’s requires you to modify or discontinue using any trademark.
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ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Aurelio’s does not own any rights in or licenses to any patents that are material to the
franchise.

You receive the right to use certain copyrighted items from Aurelio’s, These items are as
follows:

Copyright Registration Number Registration Date
Dinner Menu 5-966-404 12/08/2003
Delivery Menu 5-017-293 12/08/2003

Aurelio’s intends to renew these copyrights,

Aurelio’s right to use or license these copyrighted items is not materially limited by any
agreement or known infringing use. There are no current material determinations of the United
States Copyright Office or any court regarding these copyrights.

You must tell us immediately if you learn about an infringement or challenge to our use of
these copyrights. Aurelio’s will take any action Aurelio’s believes appropriate. Youmust also agree
not to contest Aurelio’s interest in these copyrights or its other trade secrets.

If Aurelio’s decides to add, modify or discontinue the use of an item covered by a copyright,
you must also do so. Aurelio’s has no obligation to reimburse you for the cost of doing so.

Aurelio’s is not obligated to .protect these copyrights or to defend your use of these
copyrights.

You are also given the right to use the proprietary information in Aurelio's Operations
Manual, as well as Aurelio's recipes and formulas. Aurelio's considers the Operations Manual and
its recipes and formulas to be trade secrets which are proprietary information of Aurelio's licensed
for your use pursuant to the terms of the Franchise Agreement only.

ITEM 15

OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISED BUSINESS

If you are an individual, you must directly supervise the franchised business on its premises.
If you are a corporation, the principal executive officer of the corporation must directly supervise the
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franchised business on its premises. However, this requirement may be waived in writing by
Aurelio's, but only where you appoint a full-time manager who is fully trained pursuant to Aurelio's
standards. The on-premises manager need not have an ownership interest in the franchisee. The on-
premises manager cannot have an interest or business relationship with any of Aurelio's competitors
within a five (5) mile radius of the franchised location during the term of the Franchise Agreement
and for two years thereafter. The on-premises manager must maintain all trade secrets.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell only those foods and beverages that Aurelio's has approved. These
foods and beverages include pizza, pasta, certain sandwiches and certain liquid refreshments. You
must not allow, authorize or otherwise permit redistribution or resale of any of the foods or
beverages sold or offered from any other place, either with or without the use of Aurelio's marks.
You cannot sell at wholesale, and you cannot sell at any location other than your restaurant. You
cannot sell frozen pizzas via overnight delivery. You cannot sell non-approved gift cards. You
cannot offer non-approved services to your customers, including access to newspaper racks,
jukeboxes, vending machines, gum machines, pool tables, games, orrides. You cannot offer video
gaming unless it is conducted pursuant to the Illinois Video Gaming Act and its Administrative
Rules.

You must offer all foods and beverages that Aurelio's designates as required for all
franchisees. You must use menus approved by Aurelio’s. You must offer all sizes of pizza and
quantities of other foods as required by Aurelio’s. You must use the type and size of boxes and
packaging specified. Youmay offer food products other than the above under Aurelio's trademarks

if you obtain prior written approval from Aurelio's. Such approval will not be unreasonably
withheld.

You are prohibited from using the premises for any other purpose or for any other business
other than the operation of an "Aurelio's Is Pizza" restaurant.

You are not limited in the customers to whom you may sell food and beverages.

Aurelio's has the right to add, delete or change the foods and beverages that you are required
to offer. There are no limits on Aurelio's right to do so.
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ITEM 17

RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related agreements.
You should read these provisions in the agreements attached to this Offering Circular.

Provision

Paragraph in Franchise

Agreement

Summary

a. Length of the franchise term

Article II, Paragraph 1

Term is 5 years or term of
Lease Agreement, whichever
is less

b. Renewal or extension of the
term

Article II, Paragraphs 1 and 3

If you are in good standing and
if you execute a new, then
current Franchise Agreement,
you can add unlimited
additional 5 year terms

c. Requirements for you to
renew or extend

Article TI, Paragraphs 1, 2 and
3

Maintain suitable premises,
sign new agreement. When
renewing, you may be asked to
sign a contract with materially
different terms and conditions
from the original contract

d. Termination by you

Article X VI, Paragraph 3

You may terminate only for a
material and substantial breach
by Aurelio’s which continues
after 30 days written notice

e. Termination buy Aurelio’s
without cause

None

Aurelio’s may not terminate
without cause

f. Termination by Aurelio’s
with cause

Article XV, Paragraphs 1 and
2

Aurelio’s can terminate only if
you default

g. “Cause” defined - curable
defaults

Article XVI, Paragraph 1

You have 10 days to cure for
nonpayment of any sums due
Aurelio’s; you have 30 days to
cure if you fail to comply with
obligations of Franchise
Agreement or the Operations
Manual
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h. “Cause” defined - non-
curable defaults

Article XVI, Paragfaph 2

Non-curable defaults:
abandonment, insolvency or
bankruptcy, unapproved
transfers, misuse of
trademarks, understatement
of gross sales, failure to
submit required information,
failure to keep records,
sanitation problems, repeated
defaults even if cured,
material misrepresentations
on application, failure ot
maintain suitable premises,
conviction of felony,
unresolved judgments,
default or termination of
other agreements

by Aurelio’s

Provision Paragraph in Franchise Summary
Agreement
L. Your obligations on | Article XVIII Obligations include payment
termination/non- of sums due to Aurelio’s,
renewal complete de-identification
with  Aurelio’s, abide by
covenant not to compete and
trade secrets covenant, return
operations manual, transfer
telephone number, transfer
lease.
j. Assignment of contract { Article XVIIL, Paragraph 1 Assignee must be financially

responsible and economically
capable of performing
Aurelio’s obligations and
assignee must assume
Aurelio’s obligations.

k. “Transfer” by you -
definition

Article XV, Paragraph 2

Includes transfer of contract,
the business or assets, or any
ownership change, gift, option,
or transfer into trust
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Proviston

Paragraph in Franchise
Agreement

Summary

Article XV, Paragraphs 3-6

Aurelio’s has the right to
approve all transfers and has a
right a first refusal, but will
not unreasonably withhold
approval

Article XV, Paragraphs 3-6

Aurelio’s does not exercise its
right of first refusal, new
franchisee qualifies, transfer
fee vpaid, sale agreement
approved, Franchise
Agreement approved, your
debts to Aurelio’s paid and
your obligations wunder
agreement fulfilled, training
successfully completed,
release signed by you and
current agreement signed by
new franchisee, new
franchisee expressly assumes
your obligations and new
franchisee updates the
restaurant as required

Article XV, Paragraph 3

Aurelio’s may meet any
written offer you receive to
purchase the Franchise
Apgreement, the business or
any portion of the ownership
of your franchise.

1. Aurelio’s approval of
transfer by franchisee

m. Conditions for
Aurelio’s approval of
transfer

n. Aurelio’s right of first
refusal

0. Aurelio’s  option to

purchase your business

Article XIX

Upon termination, Aurelio’s
has the right to purchase or
designate a third party that will
purchase all or any portion of
the assets of your Restaurant,
including the land, building,

equipment, fixtures, signs,
furnishings, supplies,
leasehold improvements,

liquor license and inventory.
Qualified appraiser(s) will
determine price as set forth in
the Franchise Agreement,
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Provision

Paragraph in Franchise -
Agreement

Summary

Article XV, Paragraph 6

Franchise may be assigned to
your estate and to approved
dealer, but must comply with
normal conditions of
assignment, franchise must be
personally managed and
manager must qualify.

p. Your death or
disability
q. Non-competition

covenants during the
term of franchise

Article X1V, Paragraph 4

No involvement in competing
business at any location

I. Non competition | Article XIV, Paragraph 5 No involvement in competing
covenants after the business for 2 years within 5
franchise is terminated mile radius of your location
OT expires (including after assignment)

S. Modification of the | Article XXV, Paragraph 1 Nomodifications other than by
agreement Article XX, Paragraphs 4, 6 written agreement, but

operating manual subject to
change at Aurelio’s sole
discretion

t. Integration / Merger Article XXV, Paragraph 1 Only the terms of the

Franchise Agreement, and
representation in the Franchise
Disclosure Document, are
binding (subject to federal
law). Any representations or
promises outside of the
disclosure document or the
franchise agreement may not
be enforceable.

u. Dispute resolution by | Article XIV Youare required to mediate all
arbitration or disputes, except where
mediation Aurelio’s is secking to collect

fees or is enforcing its
intellectual property rights. If
mediation is not successful
then all disputes must be
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Provigion Paragraph in Franchise Summary
Agreement
V. Choice of forum Article XXIII Litigation will be in Cook
County, [Hinois
w. Choice of law Article XXIII Illinois law applies
Note 1: Aurelio’s is not obligated by the Franchise Agreement to do so, but if your franchise

is terminated or not renewed, Aurelio’s may negotiate to purchase your equipment, inventory or real
estate. This policy is subject to change at any time.

ITEM 18

PUBLIC FIGURES

Aurelio's does not use any public figure to promote its franchises.
ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its 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.

We do not make any representations about a franchisee’s future financial performance or the
past financial performance of company-owned or franchised outlets. We also do not authorize our
employees or representatives to make any such representations either orally or in writing. If you are
purchasing an existing outlet, however, we may provide you with the actual records of that outlet.
If you receive any other financial performance information or projections of your future income, you
should report it to the franchisor’s management by contacting Joseph M. Aurelio, 18162 South
Harwood Avenue, Homewood, Illinois 60430; 708/798-8050, the Federal Trade Commission, and
the appropriate state regulatory agencies,
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ITEM 20

OUTLETS AND FRANCHISEE INFORMATION

Systemwide Outlet Summary

For Fiscal Year 2022-2023 to Fiscal Year 2024-2025

Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year
Franchised 2022-2023 35 34 -1
2023-2024 34 32 -2
2024-2025 32 31 -1
Company 2022-2023 2 2 0
Owned 2023-2024 2 2 0
2024-2025 2 2 0
Total Outlets 2022-2023 37 36 -1
2023-2024 36 34 -2
2024-2025 34 33 -1

Transfers of Outlets from Franchisees to new Owners (other than the ¥ranchisor)
For Fiscal Year 2022-2023 to Fiscal Year 2024-2025

State

Year

Number of Transfers

{llinois

2022-2023
2023-2024
2024-2025

Indiana

2022-2023
2023-2024
2024-2025

Minnesota

2022-2023
2023-2024
2024-2025

Florida

2022-2023
2023-2024
2024-2025

Nevada

2022-2023
2023-2024
2024-2025

oo O oo oo O o OO [ew I &
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Michigan 2022-2023 0
2023-2024 0
2024-2025 0
Wisconsin 2022-2023 0
2023.2024 0
2024-2025 0
Totals 2022-2023 0
' 2023-2024 2
2024-2025 0
Status of Franchised Outlets
For Fiscal Year 2022-2023 to Fiscal Year 2024-2025
State Year Qutlets | Outlets | Termi- | Non- Reacquired Ceased Outlets at
at Start | Opened | nations | Renewals | by Operations End of the
of Year Franchisor Other Reasons { Year
Mlinois 2022-2023 | 20 0 0 0 0 0 20
2023-2024 |20 0 0 2 0 0 18
2024-2025 | 18 0 0 0 0 0 18
Indiana 2022-2023 12 0 0 0 0 1 11
2023-2024 |11 0 0 0 0 0 11
2024-2025 |11 0 0 0 0 0 11
Minnesota | 2022-2023 | 1 0 0 0 0 0 1
2023.2024 |1 0 0 0 0 0 1
2024-2025 |1 0 0 0 0 1 0
Florida 2022-2023 |1 0 0 0 0 0 1
2023-2024 |1 1 0 0 0 1 1
2024-2025 |1 0 0 0 0 0 1
Nevada 2022-2023 |1 0 0 0 0 0
2023-2024 |1 0 0 0 0 0
2024-2025 |1 0 0 0 0 0
Michigan | 2022-2023 | 0 0 0 0 0 0 0
2023-2024 | 0 0 o 0 0 0 0
2024-2025 | 0 0 0 0 0 0 G
Wisconsin | 2022-2023 {0 0 0 0 0 0 0
20232024 |1 0 0 0 0 0 0 0
2024-2025 10 0 0 0 0 0 0
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Totals

2022-2023
2023-2024
2024-2025

35
34
32

o <o

<

o O

b

=

[

34
32
31

Status of Company-Owned Outlets

For Fiscal Year 2021-2022 to Fiscal Year 2023-2024

State

Year

Qutlets at
Start of
the Year

Outlets
Opened

Outlets
Reacquired
From
Franchisees

Outlets
Closed

Outlets
Sold to
Franchisees

Qutlets at
End of the
Year

Illinois

2022-2023
2022-2024
2024-2025

Indiana

2022-2023
2023-2024
2024-2025

Minnesota

2022-2023
2023-2024
2024-2025

Florida

2022-2023
2023-2024
2024-2025

Nevada

2022-2023
2023-2024
2024-2025

Michigan

2022-2023
2023-2024
2024-2025

Wisconsin

2022-2023
2023-2024
2024-2025

Totals

2022-2023
2023-2024
2024-2025
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Projected New Franchised Outlets

As of July 20, 2025

State Franchise Agreements | Projected New Projected New
Signed But Outlet Not | Franchised Outlet in the | Company-Owned
Opened Next Fiscal Year Outlets in the Current

Fiscal Year

[linois 0 1 0

Indiana 0 | 0

Minnesota 0 0 0

Florida 0 0 0

Nevada 0 0 0

Michigan 0 0 0

Wisconsin 0 0 0

Totals 0 2 0

The names, addresses and telephone numbers of all current Aurelio’s outlets as of August
12, 2025, are listed in the attached Exhibit “D.”

The name, city and state and current business telephone number, or if unknown, the last
known home telephone of every Franchisee who had an outlet terminated, cancelled, not renewed
or otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreement during
the most recent corpleted fiscal year or who has not communicated with the Franchisor with ten
(10) weeks of the Disclosure Document issuance date, are listed in the attached Exhibit “E.” If you
buy this franchise, your contact information may be disclosed to other buyers when you leave the
franchised system.

No Franchisees have signed confidentiality clauses during Aurelio’s last three (3) fiscal years.
Aurelio’s knows of no trademark-specific Franchisee organizations associated with the franchised
system being offered.

ITEM 21
FINANCIAL STATEMENTS
Aurelio's audited financial statements for the fiscal years ending July 31,2024, July 31, 2023

and July 31, 2022 as well as unaudited financial statements for the 9 month period ending April 30,
2025 are aftached hereto as Exhibit "F."
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ITEM 22

CONTRACTS

Attached hereto are the following contracts in use in this state regarding the offering of a
franchise:
Exhibit "G" Franchise Agreement and Exhibits A, B, C and D

Exhibit "H" Shareholders Personal Guaranty
of Corporate Franchisee Liability

Exhibit “T” Commissary Agreement

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.

ITEM 23
RECEIPTS

Two copies of a receipt of this Franchise Disclosure Document, including all Exhibits, are
attached as Exhibit C. You must sign and date on copy of the Receipt and deliver it to us.
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EXHIBIT “A”

List of State Franchise Law Administrators

Ilinois Attorney General's Office
Franchise Division

500 South Second Street
Springfield, llinois 62706

Indiana Secretary of State’s Office
Securities Division

302 West Washington Street
Room E111

Indianapolis, Indiana 46204

Michigan Department of Attorney General
G. Mennen Williams Building

Seventh Floor, 525 West Ottawa Street
P.0O. Box 30212

Lansing, Michigan 48909

Wisconsin Division of Financial Institutions
4288 Madison Yards Way

North Tower

Madison, Wisconsin 53705

50



EXHIBIT “B”
STATE FFFECTIVE DATES

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

This document is effective and may be used in the following states, where the document is
filed, registered or exempt from registration, as of the Effective Date stated below:

State Effective Date
Illinois November 30, 2024
Indiana | July 20, 2025
Michigan August 8, 2025
Wisconsin August 12, 2025

Other states may require registration, filing or exemption of a franchise under other laws,
such as those that regulate the offer and sale of business opportunities or seller-assisted marketing
plans,
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EXHIBIT “C»
RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and
other information in plain language. Read this Disclosure Document and all Agreements carefully.

If Aurelio’s offers you a franchise, it must provide this Disclosure Document to you fourteen
(14) calendar-days before you sign a binding agreement with, or make a payment to, the Franchisor
or an affiliate in connection with the proposed franchise sale.

If Aurelio’s does not deliver this Disclosure Document on time or if it contains a false or
misleading statement, or a material omission, a violation of federal and state law may have occurred
and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and to the
appropriate state agency listed in Exhibit “A.”

The Franchisor is Aurelio’s Is Pizza Franchise, Ltd., located at 18162 S. Harwood Avenue,
Homewood, Illinois 60430. Its telephone number is 708/798-8050.

The Franchise Seller for this offering is Aurelio’s
Is Pizza Franchise, Ltd., 18162 S. Harwood Avenue, Homewood, Ilhnms 60430, 708/798-8050.

The issuance date of this Disclosure Document is August 12, 2025.

I received a Disclosure Document dated August 12, 2025 that included the following
exhibits:
Exhibit “A”  List of State Franchise Law Administrators
Exhibit “B”  State Effective Dates
Exhibit “C”  Receipis
Exhibit “D”  List of Aurelio's Franchisees
Exhibit “E”  List of Franchisee's Ceasing Business
Exhibit “F”  Financial Statements
Exhibit “G”  Franchise Agreement and Exhibits A, B, C and D
Exhibit “H”  Sharcholders Personal Guaranty
of Corporate Franchisee Liability
Exhibit “I”  Commissary Agreement

Date Franchisee Signature

Print Name:
Please return this signed Receipt to Aurelio’s by signing, dating and mailing it to Aurelio’s Is Pizza
Franchise, Ltd. at 18162 8. Harwood Avenue, Homewood, Hinois 60430 or by faxing a copy of the
signed and dated receipt to Aurelio’s at 708-798-6692,
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EXHIBIT “C”
RECEIPT

This Disclosure Document summarizes certain provisions of the Franchise Agreement and
other information in plain language. Read this Disclosure Document and all Agreements carefully.

If Aurelio’s offers you a franchise, it must provide this Disclosure Document to you fourteen
(14) calendar-days before you sign a binding agreement with, or make a payment to, the Franchisor
or an affiliate in connection with the proposed franchise sale.

If Aurelio’s does not deliver this Disclosure Document on time or if it contains a false or
misleading statement, or a material omission, a violation of federal and state law may have occurred
and should be reported to the Federal Trade Commission, Washington, D.C. 20580 and to the
appropriate state agency listed in Exhibit “A.”

The Franchisor is Aurelio’s Is Pizza Franchise, Ltd., located at 18162 S. Harwood Avenue,
Homewood, Illinois 60430. Its telephone number is 708/798-8050,

The Franchise Seller for this offering is Aurelio’s
Is Pizza Franchise, Ltd., 18162 S. Harwood Avenue, Homewood, Ilhn(ns 60430, 708/798-8050.

The issuance date of this Disclosure Document is August 12, 2025.

I received a Disclosure Document dated August 12, 2025 that included the following
exhibits:
Exhibit “A”  List of State Franchise Law Administrators
Exhibit “B”  State Effective Dates
BExhibit “C”  Receipts
Exhibit “D”  List of Aurelio's Franchisees
Exhibit “E”  List of Franchisee's Ceasing Business
Exhibit “F”  Financial Statements
Exhibit “G”  Franchise Agreement and Exhibits A, B, C and D
Exhibit “H”  Sharcholders Personal Guaranty
of Corporate Franchisee Liability
Exhibit “T”  Commissary Agreement

Date Franchisee Signature

Print Name:
Please return this signed Receipt to Aurelio’s by signing, dating and mailing it to Aurelio’s Is Pizza
Franchise, Ltd. at 18162 8. Harwood Avenue, Homewood, Illinois 60430 or by faxing a copy of the

signed and dated receipt to Aurelio’s at 708-798-6692.
UM Kopecharchived data files\Michael KopecddAMK-CLNT\AURELIOSY2025\Wisconsini2025-WisconsinFDD.wpd
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A

Revised August 2025

URELIO’S IS PYZZA FRANCHISE, L.TD.

FLORIDA:

Naples, F1. 34102
EPIPHY'TE, LLC

(Mark Lichtman)

6270 Naples Blvd.

Suite 6

239/403-8882

ILLINOIS:

Addison, 1. 60101 Bourbonnais, 11, 60914
THAT ITALIAN PLACE, INC. M., MILLS ENTERPRISES, INC.
(Vito & Sharon Balice) (Michael & Amy Mills)
1455 West Lake Street 1600 North Convent
630/889-9560 815/935-1212

Chicago Heights, IL 60411 Crete, IL, 60417
T.P.A., INC. PASCALE’S, INC.
(Pcter Pascale) {Luke Pascale)

1545 S. Western Avenue 1372 Main Street

708/481-5040

708/672-4000

Downers Grove, IL 60515

AURELIO’S OF DOWNERS GROVE, INC.

(Greg Doody)
94(} Warren Avenue
630/810-0078

Frankfort, 1T, 60423
P.F.C. OF ILLINOIS, INC.
(Joe Pascale)

9901 W. Lincoln Hwy.
815/469-2196

Geneva, 1L 60134

SERRA AND ASSOCIATES
(Kevin D. Serra) ‘
330 West State Street
630/262-8440

Joliet, 11, 60435

UPPRECRUST 3101 LLC
(Carrie Beamish)

3101 West Jefferson
815/741-1400

LaGrange, IL 60525
PIZZA ET AL, 1.1.C
(Linda Barnard)

11 Calendar Court
708/579-0900

Mokena, IT, 60448
JAY K, INC.

(Jay Kaplan)
19836 Wolf Road
708/478-0022

EXHIBIT “D”




Moxrris, IL 60451
GOYCO, INC.
(Gilberto Goyeo)
1505 Creek Drive
815/941-9878

New Lenox, IL 60451
LIL.IL.&P., INC,

(Joe Pascale)

320 W. Maple
815/485-8100

Palos Heights, 1L 60463

AURELIO’S PIZZA OF PALOS HEIGHTS, LLC

Plainfield, IT, 60544
P.F.C. OF PLAINFIELD, INC.

(John McGonigal) (Michael J. Pascale)
6543 W. 127" Street 14421 Wallin Drive
708/389-5170 815/254-3500

South Holland, 11, 60473 Tinley Park, 1L, 60477
SOUTH HOLLAND PIZZA, INC. GHG, INC.

(Tom and Joe Mondello)
601 E. 170™ Street
708/333-0310

{(Leandro Pinheiro Bastos)
15901 8. Oak Park Avenue
708/429-4600

Villa Park, 11, 60681

AURELIO’S OF CAKBROOK, INC,
(Celeste Mattern-Wagner)

100 E. Roosevelt Road
630/758-0100

Winfield, IL. 60189

Diamond Royale Partners, Inc.
{Thomas J. Casaccio)

27 W. 101 Geneva Road
630/517-8688

INDIANA:

Cedar Lake, IN 46303

AURELIO’S OF CEDAR LAKE, INC.

Crown Point, IN 46307
AURELIO’S PIZZA OF CROWN POINT, INC,

(Luke & Paula Pascale) (Stacey Mathews)

12939 Wicker Avenue 1900 N. Main Street
219/401-8188 219/662-9900

Griffith TN 46319 Hammond, IN 46327
PASCALE’S OF INDIANA, INC. R.&D. #2, INC.

{Luke & Paula Pascale) (Nick Ruggeri)

112 E. Ridge Road 4226 Calumet Avenue
219/838-3700 219/932-1470

LaPorte, IN 46350 Lowell, IN 46356
CHAR-DAVE, INC, AURELIO’S OF LOWELL, INC,
(Charles Libich) (Jeffrey & Penny Holme)

2330 N. U.S. #35 166 Deanna Drive

219/324-9950 219/696-1711

Munster, IN 46321 Portage, IN 46368

R.&D. #1, INC. MCCULLOUGH HOLDINGS, LLC
{Nick Ruggeri) (Joe McCullough)

416 Ridge Road 6500 U.S. Rt. 6
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219/836-2336

219/763-7788

219/661-2500

Schererville, IN 46375 Yalparaso, IN 46383
MPS, INC, JBS ENTERPRISES, LI.C
(Mike Stevens) (Henry Spillers)

1412 Lincoln Highway 265 Morthtand
219/322-2590 219/462-9700

Winfield, IN 46307

AURELIO’S PIZZA OF CROWN POINT, INC.

{Stacey Mathews)

10762 Randolph Street

NEVADA:

North Las Vegas, NV 89032
THE COOL GUY, LLC
(Jorge E. Gonzalez-Silva)
445 Craig Road, #105
702/399-3131

UMKopectarchived data files\Michael Kopes\AMK-CLNT\AURELIOS\2025\WisconsintExhibitD DiseDoc. wpd
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LIST OF FRANCHISEES CEASING BUSINESS
AURELIO’S IS PIZZA FRANCHISE, LTD. ‘
FOR THE ONE YEAR PERIOD ENDING AUGUST 12, 2025

Franchisee Reason for Ceasing Business
Pizza FtAl, LLC
2048 Tamiami Trail N Lost Lease and Closed Business
Naples, FL 34102
Linda Barnard

630/886-2341

Pleasant Valley Sunrise Group LLC

6415 US 10, #120 Closed Business
Ramsey, MN 55303

Randall Stawski

651/636-1730

EXHIBIT “E”

UMKopeclarchived data files\Michael Kopec\AMK-CLNT\AURELIOS\2025\Wisconsin\CrasingBusinessExhibit E.wpd
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Aurelio's Is Pizza Franchise, Ltd.
Consolidated Financial Statements
For the Nine Months Ending

April 30, 2025
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Adducdl Vega Financial Group, LL.C
7808 W College Dr Ste 3W
Palos Helghts, IL 60463-1077
708-594-3838

To Management:

Aurelio's is Pizza Franchise, Ltd.
Homewood, IL

Management is responsible for the accompanying consolidated financial statements of Aurelio’s Is Pizza
Franchise, Ltd. (an operating unit of an § corporation), which comprise the consolidated balance sheet as of
April 30, 2025, and the refated consolidated statements of Income and shareholders’ equity for the nine
months then ended In accordanice with accounting principles generally accepted in the United States of
America. We have performed a compilation engagement In accordance with Statements on Standards for
Accounting and Review Services promulgated by the Accounting and Review Services Committee of the
AICPA. We did not avidit or review the financlals statements nor were we required to petform any procedures
to verify the accuracy or completeness of the information provided by management. Accardingly we do not
express an oplnion, a concluslon, nor provide any form of assurance on these financial statements,

Management has efected to omit substantially all disclosures ordinarily included In financial statements
prepared in accordance with the tax basls of accounting. If the omitted disclosures were included in the
consolidated financial statements, they might influence the usar's conclusions about the Company's financial
position, resutts of operations and cash flows. Accordingly, these finandal statements are not designed for
those who are not Infarmed about such matters.

Qelducci Vega Financial Guup, LLC
Palos Heights, IL

July 10, 2025



Aurelio's Is Pizza Franchise, Lid,
Conselidated Balance Sheet
As of April 30, 2025

Assets
Curvant Assels
Cash $ 220,391.90
Accounts Recalvable 16,980.77
Franchise fees recajvable 13,396.44
Advance to Afffllate 3,638.00
Employee Advance 2,292.47
Prapald Expense 29,379,60
Inventory 21,131.46
Equipment Xnventory 107,532.64
Total Current Assats 414,743,728
Propaety and Equipmant
Cfflce Equlpment 103,838.49
Cammunleation Equipment 7,754.16
Furniture & Fixtures 443,573.46
Restaurant Equipment 1,407,213.57
Advertising Fixtures 1,700.00
Vehicles 295,380 54
Land Improvements 411,015.04
Leasahold Improvements 1,509,692.06
Accum Depr-Off Equip (35,662.01)
Accum Bepr-Comin Equiip (7,695.44)
Accum Depr-Furn & Fixt {434,620.35)
Accum Depr-Rest Equip (1,428,032.75) .
Accurn Depr-Ady Fixl; {1,700,00)
Actum DeprVehicles (257,900.03)
Accum Dapr-Land Improva {405,016.96)
Accum Repr-Improvements (1,485,977.86)
Net Properly ond Equipmant 113,940.04
Non Current Assets
Security Deposits 22000
Goodwlll 15,800,00
Deferred Tax Assef 39,328.73
Lease Acquisition Costs 96,573.15
Accum Amoart-Leasa Acquisition Costy (95,805.21)
Licensing Fees 36,571.00
Total Non Current Assetsy 92 685.67
Tofal Assets $ 621,368,99




Aurelio's Is Pizza Franchise, Lid.

Consolidated Balance Sheet

As of April 30, 2025

Liabilities and Shareholders' Deficit

Current Liahilities
Current portion L-T clabt:
Accounts Payable
Sales Tax Payable
Deferred Raverue
Acereed Wages
Accrued Rent
Accrued Interest
Payroll Taxes Payable
Due 1o Affililate

Total Current Liahilities

Long-Term Liabllitias
Due to Afflifate
Affiliate Trade A/P
Due to AQP
Note Pavable-Vehicle
Note Pavable-ONB

Due to Shareholder
Less current portlon

Total Lohg-Term Liabilities
Total Liahllities
Shareholders' Equity
Aurallo's Is Pizza Franchise, Ltd. Share of Defictt
Capltal Stock
Ratained Earnings

Net Income (Loss)
Treasury Stock

Tatal Aurelio's Is Pizza Franchise, Ltd, Share of Deficit

Noncontrolfing Interest
MNoncontiolling Interest

Total Noncontrolling Interest
Total Shareholders’ Dofiolf

Total Liabfities and Shareholders' Deficit

4 278,763.93
84,320.27

16,235,00

20,833,36

36,278,07

2,569.80

2,603,60

1,431,71

B49,080.60

$ 1,292,116.34

1,805,596,18
2,173,801,87
316,755.75
24,852.08
770,117.43
746,021,92

(278,763.93)

5,558,481,30

b,850,597.64

1,000,00
{1,481,989.97)
(400,51.1,68)
{343,182.67)

(2,224,684.32)

(4,004,544.33)

(4,004,544.33)

(6,229,228,65)

3 621,368.99




Aurelio's Is Pizza Franchise, Lid.
Consolidated Statement of Income
For the Period Ended April 30, 2025

Ravenue
Franchisa Qperations
Restaugant Operations
Transfer Fees
Distribution Rights Fees
Equiprment Sales
Commissions

Total Sales
Groas Profit

Operating Expenges
Cost of Food & Beverages
Restaurant Supplles
Salarles
Administrative Expanses
Advertising & Promotion
Amertization
Depreciation
Tnsurance
Offlce expehse
Payroll taxes
Profassional fees
Rent
Repalrs 2nd malntenance
Telephone
Travel
Utllltes

Total Operating Expenses
Grogs Margin
Operating Income
Othar Income {Expenses)
Rental Income

Investment Income
Interest expense

Total Other Income {Expenses)
Net Income {lL.ossy Bafore Taxes

Income taxesdeferred
Less Atributabie to Noncontrolling interest

Net Income (Loss)

9 Months Ended
Anril 30, 2025

1,081,318.04
1,675,693.48
10,000,00
45,833.31
557,42
9,156,49

2,822,558.74

~ 2822 558,74

536,716.26
131,003.06
1,648,251.13
134,044.39
61,555.23
7,343.91
267,455.11
61,640,10
28,480,77
133,722.07
82,683.69
260,283.33
35,329.72
36,606.96
61,452,62
108,853.78

3,505,422.12

(772,663.38)

(772,863.38)

48,600.00
30.33
(34,484.18)

13,546.15

(759,317.23)

4,624,10
354,181,45

E; (430,511.68)




Aurelio's I's Pizza Franchise Lid,
Consolidated Statement of Shareholders' Equity
For the Nine Months Ended April 30, 2025

Common Retained Treasury Nongontrolling
Stock Earnings Stock Interest Total
Balance as of July 31, 2024 4 1,600.00 § (1,481,989.97) § (343,18267) §  (3,650,362.86) ¢ (5,474,535.52)
Net Income{loss) (400,511.68) (354,181.4%) (754,653.13)
Disttlbutlons to shareholders — —
Balance as of April 40, 2025 & 1,000,00 § (1,682,501.65) § (M43,182.67 ¢ (4,004,544,33) % {6!229328‘65;




AURELIO'S:1S PIZZA FRANCHISE, LTD,
Audited Consolidated Financlal Statements

For Porlads Ended
July31,:2024, 2023, and 2022



Aurelio's Is Pizza Franchise, LTD,
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Board:of Diksstors
#ireligsJs Pizsa Fisrohise, Lid,
Homewood; Mlioly

Qplirion

W have hidited thie igonipainying Gotisolidated finanicial statementy Bf Aurélios 15 Pheza Kraéhise, L, (any
JHitinofs Corporatio} which oamprise fhe'balange shests as of Jaly 31,2024, 2023, and 202%; andithe relairc
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, and tho'rgsulisialits cusolidated aperifiotivand dash fiowrs for the years thengrided factoidaige with
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Bastefoe Opitilion

Wi ondicled our audivin setiordancer withauditing standards pansrally noeapted: i the Unifed States of
Ageién, Ot despongibilitiesundsithose btandacds are furthier described in the Anditors. Respoiisibilites: for.
the Audit-of the Financial Sfatements deotion df gur repori, Warate yequlred to be independent of Aurelin's T
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Responsibilities ¢¥Management for the Tinancial Statomsits:
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Heretore is not, 4 uaianites that mt-mudit:condusted In accdatco with penstally acoepted auditing standards
will.always detéila materinl mishtaterent rasulting: from fraud is higher than for oneresnlting: feont Seror, By
figudk may dinvolve collusion, fotgery, intentional omissions, miswepresentations, or the overiide of internal
atiibrel, Misstatenténty aiio;ootisidered matéiial if; therk i substantia! likelihood that, individually-orin the
aggregety they-would influgtice the fudgenent made by a:rsasonable uger based.on the:Rnanial staenmonts,

i xSt i ud i decoidatico wath:eiietilljiaaepted aidititg stindards, we:
> Brersissprofessionat fidament and idaintainprofessions! skeptists thraughoutthe audit,

¢ Identily and assessthe fldks of mateutil missiatemenit af the-financial statements, whether dug to fraud
ietror, ‘and desipn and peeform pudit proceduresresponsivg tp thoseurisks. Srich procedwies thclude
expmining, o &:test basts, evidencé tegading the'amoiits ind disolognres h the fiaholal fatérdants.

¢ Ottty af ohdbistanidiig-of Giosinal ool televiiti to the abdit i Geder fo-desigty sugit:provedurss.
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AURELIL'S 15 PIZZA FRANGHISE, LTD

Gonsolidated Baiance Shests a8 of July 31

ASBETS:

GURRENT ASSETH
glagh,

T’rafde Aqmaunts Rceceivable
Gureart Porlon:of Note Recsivabie
Rbcaivaibiles framLifficers,
“Emplayaes, aid Affiiates

Pighald Bxpense

Etiployee: Riteilion CréditRddsivabig

ventory,

TOTAL CURRENT ARSETH

-8

PROFERTY-ANTY BoUIPMENT, atbost Joss accumulated

dapreciation of §3,799,381.

2034, $3,354:458 -2023

and §2,085809.42022

U ARSI

Hlote Reitghtable:iébs eurrant pottion

Bogdwil,

Iitangible Assply, bbofstlinulated amortization.

Diefgved: Tox Agbel

Olys

TOTALKESETE

2024

3 292453

$ o608

B2

24,647 70,172 83,875
8,481 B3 B.28%
2&454 27,672 26,147
. 106,456

: _-129'0‘,3 126,814 120,790
461,068 B2B,895 ORIV
381995 788,118 (REGEET
16,600 15,600 15,6800
44,683 64,478 4,267
34,702 26,832 16622
220 220 229

$ 93869

$ 1614030

32244058

Se Notadto Eindachil Staterants
ey IndefendbnlAlditors Regort
L3



LIABSLIFES ANDSTOCKHOLDERS  EQUITY (DERIGIT)

CORRENT LIABILEES

Eurront Matgiflfisy i Longy Tékr Dabt
Trada Accoyits:Payabla®

Ascrugd Eipanaes

Aegrybd Ingome Tax

R To, Aftilfa

Deferrad Ravetue

TOTAL GUNRENT LIABILITHES

LONGITRRA LIABILIES
Long-tarm Diabt Lass Burrent Matutlties ang: anammh‘zad
Toan'folid of $0 2024, $U+2023, ard N1, 198.8022,
Mdvaie ot Alflikte
Affiiafe fratia:Acgaunits Rayable

THEAL LONG TERM LIABILITIES
TOTAL LIABILITIES

GOMMITUENTS

STOCKHOLDERS EGUITY (DRFIDTY
C.:tzxmmun Blosk, o par vilus; 1, o
‘sharesysuintrizddh, 654 shiares
Bitatariding
Retalned Eamings
Freauury Stook (338 Shavpy at Cosf)
Néneel willng Iritdirgts.

"TOYAL STOCKHOLDERSYEQUITY (DEFICIT)

FOTAL LIABILITIES ANDBTOGKHOLDERS" EQUIFY (DEFICITY

Sag Notes:fo Finanstal Statements
SedIndapendantAudifors Report
4

Wi 2023 2022
) 267495 § 2oRide & PsD.O45.
95,228 70,825 A0,823
58,807 136,886 w;‘ﬁg'r

¥, “

754,766 680,874 eaﬁme
4.';1-61” . 4167 . 487
1,188,468 1,148,092 108,738
1,074,304 1,328:457,
1,800,056 1815042
208 e 1,839,811 o4stes
5226,962 4, #48,068 4345047
6412408 5;868,980 6,454,385
1,000 1,000 100
{1.481,800) {024,848 326740y
{ fa4g,g1 83) {35{3%&3{ (343153
3,650,383) {3,079:02% {2541, 321y
(BAT4DAT) (4,346949) (3 XHBES)
$ o786 . & iElgoai $ W ¢§2




AURELKYS1S PIZZA ERANGHISE, LTD
Consqlidatsd Statgmants of Ingéine
Foi thig Yedrs Efited
AUlyg1

NET INGOME:(LOSE)

NETLOSSATTRIBUTABLE 76 NONGONTRDLLING

INTERESY

MET LOSE ATTRIBUTABLE 0 AUBELIO'S IS PIZZA

FRANCHISE, LTH.

1

) (T.aab)

_11:200)

» 2024 2023 202
REVENLIES
Prandhise: Dperations $OLOBTA08 & LBEL190  § As4manm
Restauran Operations 2,248,567 2,315,878 2,207 522
TOTAL REVENUES 3,035,085 3897063 T 3,788 844
ORERATING EXFENSES
RustaoraptCodtalSales 045631 061,388 965,042
Adnistrative. . 148,500 169419 142,264
Advetsing:aed Profodtian 92,208 1142035 100,991
Amartization P.702 Hre2 fron
Begrdclatiof - - 104,723 #10:569- A08 738
Pratessioral Fagg 136,079 110,70¢ 128,281
Renk 357,956 243,899 345,57
Balarips: % 254,873 2,204,777 2098792
?asfmu Tt 188231 1B4;249 170,826
86,752 82670 82081
°€;fﬂwr1”l‘xpéaﬂeras L o L. 300,304 350.015 370,184
TOTAL GPERATING BXPENSES C U BOTEET 5012070 £018,695
GPERATING INCOME LOSS) 41,978,889} {(1,116,004) {1262.001y
OTHERINCONE AND EXPENSES:
Investmont fgoiny B0 5,523 16434
it Expense: (-5,?%;927:: (74 415 {147,648)
Abset Dispoat 1,089
Livan Fmgaivettés;& " 783, 931
ﬁ@ttlamamt,, {35, 000) - .
Renigh Inors L BB000 5000 86,000
'NET INCOME (LES) BEFORE INGOME TAXES {155,460 {1.147,897) {602,075y

{544}
. 138y

TR 556

Biasz

T 1a6697)

538801

{409,233}

AT

$. (857 14d)

Sie Notag ko Finandld) Statementy
S5 ridapondent Audltors-Report.

B

$._(508,006)

5. f201730)



Balapce July'81; 2020

Nat liycding: emas)

BalargeJuly 5, 2021
Net{Loss)

Balanve July &1, 205

et (Lgesy

Balarce July i, 223
“Het{tves)

Balavica duly 3%, 2024

AURELIDYS 18 PIZZA FRANCHISE, [.TD

Consolidated Staterents of Stockialdarst Equifty (Deflaify
For tha Yaars inded.Jih:31,:2024, 2025, arg 2022

Bdé Notes:lo Fingnelal Slatemants
Sag) Indaandént Auﬂi{ow‘& Report

Cotxion Rotalned’ 'masur;,; KoncontedHing |
.. .. wopltnlngs - Stoek Tistdrost Total
i 1000' & (385,370) (3431’33;- & R0MESHY TH RS
... 280,286, . (109.493) ... 170,803
£600 (305,01 45163) @10%,820y (2611509
(221, 78) i {377,407} g9t
{idbo {926,749) {343,152) RBMRY @2reassy
e {598,006) [538,601) 1,498,697)
000, {024,345} {34389} Goma).  Gadeeey
" (8857, 144) e (870443, (1.127,585)
SO0, GRABIO00) 3 THGARS) 5 (PE0AEY 55474530y



AURELIY'S 15 PIZZA FRANGHISE, D

Gonsolidated Siaterianty.of Gash-Hows:

Forthe Years Efidéd duly 31

GASH PLOWS FROM OPERATING ACTIVITIES

Gashy Resatived frori Ecafichisees

wnd Customors
Gash Pkl to Suppliars and Employeds
Inygstmsritinéome Recelved
Ernployas: Re’(enﬂqn Grecit Rocaived
interest Pald
Tiedimié Faxys Palr

NET CASH PROVIDED-BY. .eUEEii:ﬁ-lb{;)_ DPERATICNG
GASH LGS FROM INVESTIRG ASTVITIES
Advanohs (o o) Diftiodins, Eifploysss
Anit Affiliates et
‘Proceads Tota. Sato of Fived Assek
-Aidditians Yo Property #iid: Equipment

RET:GASH PROVIDEDBY:
IRVESTING ADTIVITIES
GASH RLOWS FROM BNANTING ActivifiEs

Prosutadions LofigT Dabt
Repayifant of LongsTanm Pedit
Advances from-Affiliates-Nat
Tollections an Nate Récelvable
NETCASHPRQYIDER BY.
{UBED INFPINANCING BETIVITIES

NET INGREASE: MECREARE), N eKSH
CASH BN HARD AUGUET {
GASHONHANIULY 21

L 2023 .
$ 407489 % 3016266 B 4495350
(4,498,676} (4,438,207} (4821 021
80 5,523 16,434
- s A%6 505,405
(602287 (?6 048y (B7,5468).
- redvmprniions e 30
{sotae2) (#84,530) {362,690)
7Bt 74338 143,450
" o 40,000
(H867) o257
Frt B85 100,879
- 7,700
(A TEBY (258, 945) (&10,@*04)
666,101 427, w 374,700
- 480
_334.348 _ 'i'BB,BQQ [46.04),
£126.068) {261,908y (207500}
3nbos o BB0ATS 898,130
$. . 2mAaA63 & 30BE08 L §. . éso;m- '

BogNotesty Binandlal Statemarits
BB nd‘apahdem Audftmr’& Raport



AURELIOS.I§ ¥izzn BRANGHISE, LTD:

Consalidated Reconalllation of Net. Income to
Net Gash Provided by Operating Aclivities

For thig Yeirs Ericled viity 31

L 2074 2023 2112-2-‘” .
NET INGOME § (127.508) S adeboly B {599,231)
Adjuatimetitsto ranoriglle Net Indoma to:
Net Cash grovided Ky Qperations:
Pepragiation Expense: . 404,728 410,559 408, 738
Amortization Expanse 8,782 9,?!'92 9792
Atortizatign.¢f Legn Fees - 1,108
Gain eLaﬁs)gra ﬂaremf Equiphight - - r ~(1,088)
B8 o8 Eoan Fakgiveness o . (764,904)
Daferred Inoome Taxes {7,880) (17,200} {2188
begronsn(incranse) , _
Adgelnts Regalvable: 45,526 [nge {Ba%t)
Enitolsd Ratantich Credit Recefvable o 105,438 506,406
dnventoty. {2,242) (6,021), 523y
Brepald Expanses. £892) {828) 24,993
IntreBue (RECHERE) S o
Recbunlts Fayahle 21,216 174,638 187,858
Aerruesd Expenses. {17.838) 13412) {53,726
Ingorne: Tax Pavable 780 " _ 1944)
Totah Adjiistirants B8O 228 852,187 330,701 _
NET GASH.PROVIDED BY: “(LISED W) _ : o e
&’)PERATiNG ACGTIVITIES, "}.ﬁ‘ . A53B.362} ‘ $ 77{'.4%84.‘530) :?$i'_ 262,530)

SUPPLEMENTAL DISCLOSURE OF GASH FLOWS INFORBATION . .
Infeitest Pald , (6,225) {76,048) {167, 508)

Eea indegpendsnt_ﬁ,ucﬂtur Y Hcmort



Netes to the Financial Statements:




... DURELIO'S IS PRZA FRANCHISE, LI
NOTES TO-LONSOLIDATED RINANCIAL STATEMENTS
__ For the'Yoars Endad
July-31,/2024, 2023:and 2022

Note-t. SUMNMARY OF SIGNIEICANT-ACCOUNTING POLICIES
Findly-of Presantatior

The finandlal stafements Incluge the adiceunts of Aurelio’sIs Plzzir Frenchlse, 13d, atd e wholly owngd linfted
llabjiity companles (LLCs)and cortrofled sabsidlary fatjs nok wholly:swned, ‘nonrgontréllingnterasts ard Ingluded
livnt Injeotrie-anl otal mqulty:.Irr actordanee with gecynting principlas genwrally sedepted I the Unlted Slatos of
Amayioa- Al matarial interoompany:sseounts:and transactions vty the Garpany’s wholly pwned LiSs-and
gontrefled:aybsilary have-boer efiminated.

Busimess Activities

Franchising

THig: Gomparly franghlses:dinedn B Safiyout pladeras I Plorlda, Georgla, lincls, Indiaria, Mimesota, aid
Ngvals, Frafiohiseds ste provider with aianagefment, marketing, #nd technical sippart negded ¢ startand.
‘opetatefedtayratit:ahder i Aurelio’s fraceiark. :

‘Restautants
_Tha‘,ﬁiﬁmpanyaqparat’eg-a?Itmitéd‘mwtb@"‘Aureiiq!?a‘-’ pizzed InRichton Pk, Winols, through a-wholly-owned
Timitedd. frability- cormpany, Fhd restaurantwas & previously franchilsediocation. The companyaperates a Tullasevite
Aurelie’s piazerdin Downtown- Chidaga, inols, throughiks contralled subsicfary, The Diowntown Bhlcago Jacation
comuiented oférallon Shdune 22, 2014..

Lash

Forpurposes ¢f thi statentant o gash ok, the Company Sonsiders sit highly fitaid et Insfrunients;
putchased with ity 81 thigie menths Seess 1o bis dash &tulvalents, o

nitfal: o Egeraw
Tho.Intlel Fee Escrowibalance reprosants the bdlarioa of killisl franchise Teey retvilrad fo-ha held In &n escrow

A N

aegountby:the Minois Altorney & anare;if-‘s::.t’}f_‘-ﬁca, Soe Nofe 9« Regulatory: Matter:
Ascopnts Receivable
Aoty Racdlvalie - Tade, Hebe Diedh aj0sted for 8l kaoln tncollestibie deccunts, A additiohal affowanics
fordlotbtial beseis Hag ot basd probided, st the dindunt s Butconslderad matsial,
Fivertory

The Barmpany.puiphases spacialized-equipriant foerasala o s frandhilsees at cost. “The sxuipmant inyeitory Js
carrled atcast Indhe gonsolidated financlal stateriants.

e

*The Compaey's pdliy lsts expense.dend-and:other-vost of.goads sold temsas gurred atils mited sarvite
resfauramis, “The-amounta expencadiant'on hanid at-July &1st:2024,:202% and 2022:at the Hmited service
restaveants.are-not matgtlal o te consdlidsted financinl stafemants,

Thé-Gompanys polayis fo. é‘aﬁy'1hﬁé‘ﬁtﬁﬁr_f‘iffadd.,ﬁhd:‘ﬁw&a‘gez‘p'rodljritls-.ﬂnﬂ:i‘éﬁdﬁraﬁt Buppliss on hand étits

- full Barderefautantiat costihn the-consdlidatack fnansial stateniants.

SuaTndepéndent Auditors: Repart
g



 AURELIOS 1B PZZATRANGHISE, LT
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
*Epihe Yaurs BEnded -
Julya1,.2024, 2028 wnd 2022

Note 1. SUMMARY OF SIGNIFIGANT: ACCOUNTING POLIGIES.oontinuad)
Properfy, Equilpmient and Depraciation

Proparty and efujptoentis stated atoost. Expefiditurés inder $1,000 sre expénsed whett iricuired, Majgir
expanditures forpropartyand those, whichrsubstarffalyneresse usetit lives, areicapitallzed.

Hairitstianise; reipEl, Bnd inor fehawali Are eXpensed a8 Tigirad. When dssety ateelied or-Dinerwise

dispoda of, thefiricsts bhd-foléted Aopurllated dapractation are foméved fiomthe dceourits and resulting alns
and logses arednduded brlnoome,.

Popiraciatiortfs computed over:ifie tssets tisaful lves ranging:froim. 8 19: 40 yoars usiry e sralght Hng-methiod,
Gabdwitr |
Dol rasalling frato the acuulsiion of frapichises fs jot subjectio amortization. The Companyfests goadwil

" fa imyseicimeiiitonian gl Basie,
Infangible Assgls

itangible aaBERLIcidu lesnses dri leaselviuisiivn tosts,. ease Acquishion.tosts: dfe aoMied dver i
rioncancetable.fatm of thi rifated lease:using the stralght fine mathod. Llsensa s the-cost of the-inftal fesyance. of
the Companyss lquor licensa for its fullgervice restaurant, Tthas an indefinfteWezand fs-eanted af 6ost, i everits.or
circunmstarices change: that wouid indidate the-Earrying amplot of the licensels impalted g tipalementioss would
Berraogiiidsd, Mgl abbts i sghinedliof Wit alntaining the liqusk itense are expenised &8 Inalitéd;

Loan Fyos

Ciiats menidciironnagtion with t:i@bieﬁnani'flﬁq B reported By & direot Feciiction: bf the face. amiourit of nsiés
payeble; These gosts dre dmortized overthe loan tarm using the stratght finemethod andreported-ag Interast
BXPBER:

Noncentialling Irtbrésts.

Qwnership:intergsty held by githars I consolidated gonirolled subsidiaras: are pragented saparatsly in the

Stockhalders Equity section af the poritolidated balavice Shatts, The stmomnt of iat Incotrta ot [0ss atilbutable to
fgn-cantrélling interests 14 ivesBinted In thi Goistlidated indtnis statermant, ‘ '

5éé Independent Auditor's Keport
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AURELIO'S 18 BIZZA FRANCGHISE, 11D
NOTES TO-CONSOLIDATED. FINANGIAL STATEMENTS
- Forthid Years Ended
Jugly 5,202, 2028 and 4022;

Revenue Recognition *

16hige Foes .
Tiltlal fees are goriarally payable.bit Signing of this frankhiss bigreement. lnital franchise foios are racorded gy
income trithe date a pizkeriais opsned by.the franchisoe, .

Eonfiuing fees. e geherally Pavabla wieklyay the franshiss; ‘Gontinulrg fees from francliisess arsaeorusd
88 kniad, Whiblh the téallzalion & contiialig fees is HotisdsonabIy assitad, foas b pavagakzed usiigthe
Installrrent mstiad, Uindatthe igkalimant methad, fees are recorded when recelved.

Restaurant. Salos o . -
 Rotall sales of tha Gaiiipany's rastiuratite dité-yiscordatt atthi polal of sale,. This Coifipanyéxeliides l aiss
assessed by aigovermment.authorify direetly Impesed on revenue produeing iransactions befweon a sellerand o

austaror{l.e: sales faxes) fromrgenuds:

Egtimatan

The praparation of financlal staternerile:Jir conformiy with ysnierally aceapted actomnting principlés requires:
randgement [ iake:estimates and-asstitiptions Wik .effact the raported Amdunts ok assets.and lablifes rd
disclosirgs of Gantingent:ausield dnd akilifles &t the date.of (hefinancisl statements.and ihe reported. amoynts of
revenues andrexpenses turling the reporting period.. Abtualresulls souldidiffer Trom thoge-sstimates. '

Advorticing Costs
The Company expensaesl advertishy wosls.as thayare Incured.
Naw Adebuntlig Standsids.

On January +,2028Aurslio’s is Plzza Franchise, LTD.Adopted FASE agcounting standards:update 201643
Finandial Instriments-Crogit Lossies {Topig-326): Maasurarnent of Oredit Losses on Finarielal Instritanls, which
teplaced hie iﬁﬂﬂr&rﬁadlI§$s;ma2hﬁﬁtil§;gy? witli anl expadted: Eoss?'ﬂiﬁthﬁiiblbgy that Is réferiéd t6 A the Gufrent
expectad tradit los§ (CECL] fethodology. The: measurement of'expestéd orediflosses under the GEGL
mathedotgy ls-applicable. T finanalal assets measared gt amaritzation cost, nclueng sxmounts recsiveable, Thers

Wi 00 riaterlal impack on Aurelios fs Plzza Franchiss, LYY results of tperatioins o financlal.coridiols tpen
#dldptiar of this few standard:

$ae: independent Auditor's Raport
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AURELIQ'S 1S PIZZA FRANGHISE, LD

NOTES TO CONSOLIDATED FINANGIAL STATEMENTS

For the Years Endod
July B, 20242028 aid 8092

Noty-2. PROPERTY AND. EQUIFMENT

Major classan of praperty and equipment as of Jduly 31 consist of the followirig:

Esfimatad
Usefuj] Lifo-. _ _
Years 2024 2023 —

Transpartation Eqlipment Stotl ¥ 206300 § 25830 0§ 20590
Communloation Equipmedt 5 T I54. 75 754
Ditta; Rrocesslng Equipment B 103,808 103,638 04,882
Furallirs @dd Fikfuras 810 448,073 448,973 ARBETS
Equipment 10 1,407;214 1, 4&? 214 1 405 BOg
Advedllslng Fixturas & 1,700 0 Teron
Lesahigld Inipravements 10 ¥ 309,692 1,508,802,
LarigHnifcianrents 10 A11,078 5 411,018

_ . - 4,180,577, TR0 4,170,508,
Less Anoumeated Depragiation {3, 799, y! 1), 45 304, 458} {2,983 ,899)
“Total Egtipeitant Net _ 5 . .-_331 539‘2., ,_ B = ?’86‘,‘1\1‘-{3 m@% 1-"};&6;1;1;9__“
Nole 8. OTHER AYSETS:
Other Aggote s of July-31:onslst of the followlrg:

) i 2024 2023 2020

Intangible Assetss JE
Leage Acisition Costs - Netof Ameartizatiot $ 8,142 & 17804 $ 27608
Lictrss o 3087 36,571 36,571
Tokal _ o 2&45583 ] o 54,475 N

Note 4. 'NQYE‘ PAYABLE,

The Nnte Payable hdars Inletgstat phtte plus:2%. it niatdied .o Avgust 8, 2007 and was coriverted to-g torny
foan. The Inbrkagrasmiont, securlty htarests, collatoral and Quaranieos ere the same-as those Indivsted for tha note

payable fo bank:duscibed i Nate:§.

See Indepandent Aucitor’y Report
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AURELIG'SS PIRZAFRANCHISE, LTD.

NDTESTO CONSOLIDATED FINARCIAL STATEMENTS

For e Years: Ended
July 31, 2024, 9028 and 2022

Note 5. LONG TERM DEBT
Balances as of July 31 coralst-of the followlng:

2024

o023

2032

A:3.05% oty payabile o bank due i mciily installmeénts of
$1,418Including Inferestwith-a final payiment due Noverber 42, o
2028, The loan Is secured by trapsportation @quipmarxb. % ABBSY

BB.ON% nate payablade bankdus fnmiontily instatiments df
$24,574 Including intetst With B.fIna! payment Uil Jirié 5, 2028,
The loan Ts:guaranteed byrelited parties and.the Fresident of the
Cmpanys The Joan Is Saoored bya blanket gsslgnment of all assets
afthe Somipany aRdits sotisolidated Silbstdbnas. POrsUARE to
toan wreemant, nodiatitbuttons are affowed exceptito covar
porgonat tax liabitlty of sbireholders rdfdted 1o« Gniﬂarlylwg
hysingsses. Ralated partfess have-aiso fledged.arditional gollateral
forthaToar. Sew-tiote7for addytlonal information. ragarding (alatad

Pk,

A, 1:49% noter payable fo'benk duein m;mzhlyiﬂsfaﬁments of
$2,025.Indluding Interast with o final papiant dieMay 3, 2028,
The loanIs sacured by fransportation-equipment,

867,830

$ BZeq

1,278:608 -

-

§ 6érerg

20,660

Total | 084,606
- Lans Gutgant Portioh (267, 495)

" ARABO

£252149)

T TRARAGT
(269,045)

LongsTate Dabt & reraa

$ 1 om 301

-Bee fndependant Audlfor's Report
18

51, (326,452



AURELIC'S I8 PIZ2A FRANGHISE; LTD
NOTES TG CONSOLIDATED RINANGIAL STATEMENTS:
il For-the Years Ended
July-31, 2024,:2028 ang 2022

Nota 8; LONG TERM PEBT-{vontinned)
Maturities of ohg-term takt Yor the Years ending July 81, s follows:

28 $ 267408
2048 ABE200
2047 284;801
2028 160,161
420
Thetedfter

S

Lesk viGitioizeY loan fodt ‘ -
A

Mote®. SEBAPaychiink Protection Progrim

The'Payroll Piptecion Piograni-(IPPP, bstabliskied agparkof e GARES Act, provided lonk 1o-ugtifying
business for drmatiifs vp 1o’ L8 times.of the-aversgs:menthly payroll expenses ofitha qualiying business. The loan,
which was Irithe formuaf a Note; bears.Interest at g rate 9F1,00% per annim, payable:monthly beginefiig:7 moriths
frénii this praidih thigmote wag datéd.. The Noteiinay:be prepaid 20% orfess at any-tind pricr {0 maliiy Wit e
Hirepayment fnallles. Furidi st ik futibeifid Soctued Interest hiay befiigivan-as fong 48 the ids #né usad for
eliglble: purposes. neuding payrdl, benglits: rent anskutiiios. Fav fiscalyear 2022, 2l PRP loans ware forgiven,

Roté 6, REVENUES FROM FRANGHISE OPERATICNS
Franohise apgrition reventios forthe visns ahder. Raly: 81 sungisbof:
9024 2028 2000

-Gontinuing Frénchlse Fees § 1887008 5 15i682 $ 102768
Trangfer Fees 40,000 - n
Ecuipietit Sales 1.876 764 2,041
Coiirfssiong 16018 13,608 4,M3
‘Digtribution Righits Feds » 62506, 50,000 . 5000

Total . B 87,308 . § 581,100 3 busdoy

See Independent:Auditor’s Raport
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. AURELIO'S IS PRZAFRANCHISE, LTD
NOQTESTO CONSOLIDATED FINANGIAL STATEMENTS
Forthé Yeis Ended '
July 31, 2024, 2025 and 2022

Note-6, REVENUES FROM FRANGHISE OPERATIONS {continued)
For Eranchises i gperalions en.July 31, revanues sarmed but rotracordad i the icendlal statements sea

result of the Installment msthod of repatting feveniuias a of and-for the years anded July 31* are summarized
balow: '

U ww am
Cuprént ¥ F600 $ 12,700 $ 4,600
Cumuiative. $ fa1,800 ¥ 189200 $ 181,100
Durlng-ther yosws éndeid sty 31, 2024,2023, 3nd 2022 arpouiits collsctsd dind tegdghized a8 Tranoiises fou.
revehtin froil fidhchise reveriies ageiunted for oii the ihstalimentiiethod Waré $28,914, $4,582, 4hid $1,686
respeativelly:
“The:nubier o frandhises It gperation far-the years ended:sluly 1% st sursmatizsd below:;

. o L agn . 2023 . 2022
Franchises st beglnning f yedr T 4 T
Frafishises iGlosed:diuting’the year i2) 13
Franchistsat end of year o ‘ k7 34
Gumpanyewned restaurantsatnd-of vaar T

3:_'4@
P oo

Note 7.RELATED PARTY TRANSAGTIONG
The Gomparys shareholders and offluers own Aurslio’s Pizza, lne. (APIY and: Aurélio's: uality Producis, LLO

T ot

{AQP). Buring ihis: Yomrs:siidad duly 31, 2024,2023, atid 2022, the Gompany erlered inla various trahsacticns with

thesirtdlated parties,

AQP T the-priridinal supplier:of cfiease and moats for the- Company's rastaurant operalions and jis frarichisen
ragtairaits,

The nonsggniralling Interest fnthgeonsplidated-subsidiary s owned by a stookPilder-of the: Gompany,
TherGampany s Bichion Park restaurant.optiation feases its bullding:snd essantially off Faatéirant squlprmarit
froi. 6ritilies telated to &k caritrollad Dy it Stockhdllers:and.officers. Thelease: agreemant provides for manthly
vontalaf $4,900, i

‘The Bampany fropydme totime rinkes-adiances to:and readlives: advanoss from related partios, Biurlrig the
yoats aided July'31; 2024, 2023, and 2022, Aweliols.Quality Praduct: 1LLE siapplied ehagsge, mvats; sivd othoi-
Toael wlighlies ta the Ciénpany's edifrélét subisidlarys BWnidia Chidagh testatrantAICRY. DCR Ras tiof pald
AGP-tor signifieqnt amounts tiled for cheess, togats..and offier food supplies provided by AQPor use Inis
. resfaurantoperatio unta:unpald-as of Joly 1% are $2/082,604 2024 $1,639,841 -3023 , $1,646:483
2022, These amounts are '

reported.ag Affliate Tiide Payables. “They are shown a5 fonig term liabilties &t Jiiy'31,
2024 aiths Gempaty: does not d¥pect DERMNo-paY theda BmoLints. in fié-tiéid year, |

See Independeit-Audhtor's Report
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_AURELIO'S IS PIX2AFRANGRISE, LTD
NOTES TO CONSOLIDATERD FINANCIAL STATEMENTS
. FortheYedrsEnded =~ -
July 81, 2024, 2023ard 2022

Nute 7. RELATED PARTY TRANSACTIONS {continuad)

Rutifig tha years:ehdad.Jily 21, 2017, 2016, 4/d 2048 AP end AQP méde advancas tithe
Company's controlled: subsidiary: in connestion with the acquisition of DGR Ipasehold improvements and
equiprant and pperating requirements /fotaling $965,808, During the yearended uly. 31, 2017 AGP,
AR and fhelr twhersagresd to transfer-AP{'s and AQR's inferests ttatanding frort fisese advanges fo
theirtgspagtive diners; The ownidrs gRAPI apd:AQP Subsequodtly transferiad the vitstanding
obligations.of ihis Gorhpariy's sorttiolled sunsldary, fo iR Gammpany,. THis transfar tabtited lha; et
Rahtlity et this Coirtpany. R its stobkhildetls 5F $546,356 da6fluly 34,9017,

Significant balances resuiting fron e alivitios:ss 7 July 31 and fransaciions for the years ten

snided gre get fudh balow,
Balunies agiof Wuly-31 2024 202 e

Advaressifot Affiiates 0,483, 2% 1,#58,287 1,288,000
Long Terey Affllate Trade e oy
- Accounts Payable - 2,032,694 1:839,811 1,846;183
Ltsah fromyStackhaldars 743,908 743,908 744,326

Transactoris for¥he yedranded July- &t

Resfugrant €ost of Sales

(Uil Al i Paianld) _ A
Payrianiy 138,877 168,459
Expense: 334,497 352,067
Advageys to Alfiliates

Advaniés: - . W
Ropaviments - -
Advanges fromAfflliates

Adiances - 265,624 830,887 560,408
Repayrbérits 200,643 156,402 &7 408
Stackligiders :
Ralidg. 12277 17,189
Fratiliveid from: 14,859 14,703
Restaurant Brillding dad

Equigiiant Bent

Priyinénts, . .. 83,800 . BB,B00 58,800
Expenss 68,800 48,800 68,800
Blgn Rent.

Calloctad 36,000 36,000 36,000
Gthiat oot $ g0 & 36,000 $ 86,000

g

170,816
83

3641

Aurelie-s Plzza Inci, and Aurslic’s Quiality Piaducts, LL@:have Guarintesd the Company's bank loan.
Erifiles-felated 1o and controlled by the Gompany’s stockholfars and officers have pledged real astate

fo spoure the Gompany's banl loan. {see:Nota &« Long Terr Debt)

Sse Independent Auditor's Keport:
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, AURELIO'S 15.PIZZA FRANCHISE, LD
NOTES TOCONSOLIDATED FINANCIAL STATEMENTS
" Farthe Years Ended:
July31, 3024,7202% and 2022

Noto 7. REEATED PARTY TRANSACTIONS (contitied)
Aurglio’s 18 Plzza Advertising Fund (AAE}
The Gom,pfjﬁsé--radnﬁ‘misfars AAF. ANF tectives-oohtibitioris fran fidnchiséos basad on franchise Sales, The

fund-slse recsives rebatas from franchise vendors as negotiated Ty ghg;;@}‘sa;npaﬁyg:-ﬁli:.-gqntfikguﬁiafﬁ arg hold In o
separate bank ageount for the heneflt of the Fund. Thishank-accountla notreported gnthe Company's beoks,

“Thig; Fund Is abligated fiy use il eantibutie recelved for adverlisiig-aid profiotional aetivities of tha-Adrslicts
I PlizeBystam. For thiayears ended July.31, 2024,2028, and 2027, confributions to AAF-fotaled $803,327,

$86%;206, and'$564,427 respactively, Nefthar.conbribyfions to this Fund norexpenses pald by the Fund are
ieludedin the' ivonss eind expaneds:of thaGofipady:

The-Advertising Fishd Leases slgnage from the.gompany for §3,000 per.raonth,
Note 8. INGOME TAXES
Compenents of fcemedtaxes for theyoarended July:31 are as follows:

N SO P -~ 3

Stdtes Cureétit . (644)
State « Deferted e Z8BO) (11200) (2,138)

Net (78

{11,200}

. The:Cormpany reports lis federal ark slals taxable liome onthe cash.basis, Defeted taxes are pravided for
significanttiming ditferéness Jn-took amd taxdble ret Incois,

TheGonpany: by sorsentof itsistuckhdlders, heisolaotadto be taxed 35 an 6 Corporation underibis provisicns
of thé-lrfterial Ravée 8. Thissléeldirbevame affoctive Auglistl, 4096, Under thosé provisions, the
Cofnpany dosb-iof payiaderal corporate income taxes ondlts faxable Income, Instead, the stockhoklers are lakis;
for Individual fedarel ingome-taxes biitelr thspaclive shares-of the Compting's fexableinconig. Thereford,ny
proviaion orfiability {6 tederal lngore tak Hds been-neltded I fhgé finaholdl staterients. Coeint ant deferred
neahiy taxes relate b dlate Incomis taxgs on g Corpordtion-taxable-icome, -

This Company.Js reguled wgpon e o for The Unifsd: States and vabous 4ates ncorme by BUrposes on &
calentar year, As ofJuly'8t, 2024, 1he Cornpany's- & hid atatertak relurns for thé years-endad December 81,
#023,0022; and.2021 were apendor examination, As.of Navember 1%, 2024, the Sompany has ot heersioffied.
by any tax auithaitly of Tis:Interition.fo examine:the Companye:incanie tax fetums.

 TheCompany's'& Corporalion tax basis retalned esmiligs gnelst of'Subchapter C relained earsings:of
$178.672.08 of December:31; 2023, 2022, and nd-aceumulated atdiustments aecauint 6 $ {011,828,
$(606,955), and $191,300) 6 of Debiviiher 31, 2023;:2022, andi 2021 Faspactvaly.
‘See Indapenidert Autitor's Report
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AURELIO'S I8 PIZZA FRAMGHISE, LTD
NOTES TO CONSOLIDATED FINANGIAL STATEMENTS
. Forthe Years Eiidod
klly 31, 2024, 2023 and 2022

Note 8. INGOME TAXES (eontinuad)

Thie-Liompeny's Wholly. 6émed LLGs are distagérdad.entities for fak purposes, ThelF opetationg aradricluded a8 part
of the tax rétumi fled by the Company. The Downlogwn Chicago:gontrolled subsidiary-fles aseparate partriarship
Incame e ratutrs. The Companys share ofihe panetship inoameris included In the Gompany's § Gorparation fex
retitt, _

Aul July:81, 2024 the Company hag an Nincls Net Lings: Diadiction (NLDS carrvover of $818,520 (5 94,749 axpliiny
in:2028,/$187,708 axphliiy 12029, $184;862 axplring In'"2032, $3,025 oxpiing I 2033; 4nd $347,120 expliing Tn 2042
AN $RE4 445, §ping 2043). '

The Cotipany tivas the flaw:thiatigh Fethadiofaicointig for HTG:
Nata B-Regulatory fetter-

Tug linls Atforney Gengral s (NG ) 4ttiee figs hriposed & reguirériant thal the Tompany mustplace It franctise
feos Tegelved fomllilhols frahthisess in i obstowaccount, TheIAG wil authiorize rélaase of fie foltial faes trom the

esgrow whan the:Gompanyhas sdtisfied all-of Its Initla] obligaions fo'the franchisee nd {he:franciise.bs.open for

buglnass. This raquirginent was Impotied, 88.4 result of the incraase-n the Ce pafty’s totel labllites relative to
stogkholders.dulky.

Rota 10 COMMITMENTS
Franehise Agréemsnts

Tha Companyls obligated underits franchise agraemants o provide franghisees fralning fornew emplayass and
genarat eotisultation regarding franelilses buslhess operation and planping.

Oparating Lases

The Goripany leasies real praerty snd squiptient ybder various sperating leases with remaining noircaticelabla
tariris feam 20.months to Ziygars. Rent sdpange g thié years ented July 31, 2024, 2023, aridl 202283 357,056,
$343,609, and! $345,587 respectively:

In-sonnection with-tha Downtown Chicago restaurant, the Gompany is obfigated-under & lemse for sommarclal veal
astate: The lease.hag annflial10 yoartoroi with-6 comsgoutive’d year obflons. ‘Baswirent for the inltial Hryesf tein snd
firgt-2+6 yoar Gptions fs-speciiied in theJesse. Subsequent tiptlol paratis ark at falrmarket redtalito e determined
whéh the optiond die sxBrliiad. Ih-addiflon {6 baserent, the Company ts raquired to pay resl astate laxgs, Insuranos,
anid carmmon areamalntenavice costs gllocable to thelease premises. Futurg mininum lease ohligationg ndlcated
below-ineluderhiase: rent:dueytndar fis lease. ‘Payrient of rent comimsnied October of 2018 Schaduled bases et
payrents Urider 1his lease are reqghized brl 8 straight Ing basls over the: infial hon-cancelabld tenm aFihe lease, Rosl
gslate {aikes; subahce, &fid Edimbion area malntenance cdsts are expensed as Inqurred. Thislease: explres In 2025,
and.a-desfslon has been made fonolrenew the lease; S

8¢ Jridependent Aaditor's Report
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AURELICTS 18 PEZZAFRANCHISE, LTD
NOTES TO GONSOLIDATED FINANSIAL STATEMENTs
Forthe Years Ended
Juily31,:2024, 2023 and 2022
Note 10, COMMITMENTS (continued)
Dperating Leags{gontinted)

Futuis minimu: 1ease obligations under non-cancelable perating lssses wilh lriltial torms n exoess of oe yesr
alduly 34, 2024.466 99 follows::

2005 . 204484

Total 6 704,484

The Cumpany leasests Richion Piark: mstaurant bellding-anpd equipment from related parties under a:monfh-to-
ionth oral Ieasse agreament at'a: rental ‘of $4,900 jpéir ponih (See Notg 7 Related Party Transactiona).

Rote 1., GREDIT RIZK

The Company maintains deprsits at a faderally Ingurad bank.. Atfimes the flinds on deposit excdsd the federal
Indinrancedimite: e iase: Hépasis.

Agcounts Recelivable aretyploally unsecurad and are derivad frony revehue sarnedfrom franchisss.. The
Companypsdorms prgoing sradlt-evaliaticng.of franchises and gerierralty does’ notwquire caliateral.

Note12, BESMENT AND GEOGRAPHIZ: INFORMATIGN

The Company.bperates Aurallo’s resteursnts and franchises Aurello’s:restaurants to-othars, Slgniffeant
-operatig:data for these business segmerits for the years ended July 37 are summarized below:

2028, O 20m
Revaaugs b e it
Franchise & 1,687308 $ 1,563,190 s ;{,'5_'#3,4;3-2
Restatirant . 2,248 557 | 2-:3%;8?3 | 2207 592

Totah 8 8835965 3 ABOVO0GS 5 378804

See Independent Auditor's. Regort
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. AURELIO'SIS PZNFRANCHISE, LTD
, NOTES TO €ONSOLIDATED FINANCIAL STATEMENTS
 ForthoYears Enged
Joly 31,2024, 2028-and 2032

Nota 12, SEGMENT AND GEQGRAPHIC INFORMATION {continued)

2024 2024 200
Operattny lieshiell.ogs) . o _ e
Feanchise $ 128 § g8 g 80345

Total ‘ ﬁ#@%&,ﬁ&g)- e £1,476,004)

Cthar Iddome/Expanse _ "
RBesfaurant (o828 (29.284F (554,985}

Tl (s887n)

Assals ' ' " L "
Franohlse 433,960 412,323, 845,972
Bastanrant 50,000 1,099,707 1,898,151

Tolab  § 007869 B TEIZ080.  § w4416

“Thr Cotipainy’s tavantied A primartly dedved from the Chicago-Naggrilie-linois+indiann-Wisgonsin
Camblned Statistioal Area (Ghicaga GSAY, All resfaurart revenues are from the Ghisaga CSA, Franchiss
ravsiios srg derived from Florida, Misis, Minnesata, anid Nevada intiddition to this Ghleago C8A; Reveriss Ly
geogiaphlc sz tor e Years atded iy 31 &6 sitmanzed below.

2024 v 200

Chleago CSA B 3:B20488 § 0 BIBHT & asarao8
Ofnor e A BARY Jeoge2  ioEbes

otal _: w;% ‘3{!‘335_;‘{3% e S BOR008 & 3755044
Note 13 ‘FHEENPLOVEE RETENTION GREDIT

Uridet thg CARES Act Busitiésses Wore-encauraged to keep-employees on thelr payroll.. Businesses meeting
cerlaingtiterta canapply-for Einplayee Helentlon troditfor the eatendar vear 2020 and 2021, For Fiscayear
2023, Aurellie's wollected the:full amotint 610,841, '

Laws and regufations concemliig govaroment pragramg, Inckiding the Ernployes Retentiad-Gradit establishid by
the CARES'AGE afetomplexand siblect fovariihg inteipretations. Clalms mads fifdérthe CARES Act may also
bigsublect to Fatroattive: audit and review. There.canbeno assurance that reguitafory-authorlties will nofchalionge
‘ih@@l"gﬂjgzﬂf‘m%: olairn o st ERC; g it 1s nof possible to determine the impactiif.any) this would Hava-tpon the
‘Grgariization, S '

Seé lndependént Auditor’s Report
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AURELIO'S 18 PIZZA FRANCHISE, LTD _
NOTES TO'CONSOLIDATED FINANCIAL STATEMENTS
. Forthg Years Etided
dJuly31,.2024, 2023 And 2022

Nota 15, RESTAURANT REVITALIZATION FUND.

The Restaliant Revitalization Fiitid Gréint program. was.esteblished bythe Amercan Reseua Plar:Act of 2020
(ARPA), slged into law on-March 11,2021, The program Includes $28,6 billlon i grants to eligible restaurants and
oertain-glher bysinesses gerving food aigior drinks; Grants &' in the Emount:of.the. éligible entity's pandernlc-
related révenue loss(up:-to $10mMillion butligted fo $5 hilion pericationy.and are o be used for payroll st ard
other spgeifled expendes, BlstalXesr 2021 the smounts.received for the grantis $502,250. Thls grant Was forgiven
ofLfanuary-22,4022,,

Note 6. Léyal Ploceedings

Inthe normal sourse of Its Business the Compary becomes involved in legs proceddings. The Company.
believes theitits clalyg dnd dfetiges:in these miatiers ars substantial, The Conpany:has netaceruel anylosses
for legal thatters in thefinaricia) ARtERIEntE foi the yearsénded July-31, 2024, 2025.and 2022, However; ltigation
Isdnkerently unpredictable-andunfavorable aiifcomes: ould-geeur, The Gompany does riot bellove any ot these
matters wiil have.p meterlal adverse effecton isfirancial position.

Note 17. Mansigament Bvaluation of Goling Coticérn

I aceardanite)with Addstiting principles generally acoeptedin the United States of America, management
perforimiéd anvavaluation te delermineif adversecgnditions vrevents, cotgldered:in fhe aggregate, ralse
substintial doubtaboutthia entity's-abllity to.sontinue At goiny.etdrei Tor fhi-ohiiyear periodfrain the date the
firignelal Statermieits were aiélable to be Fsstisd, Mattagement's evaludtion didnot identify any conditions or events
thetralsie 4 substahitialdoubt afiowtThe entity's atillty to continue s-agol ng-concarn forthe perfod frism August 1,
A0de July 1, Y028 .

Note 18, SUBSEQUENT EVENTS

Subsequent events hayeshean avalbated thrgugh Novernber 4 3, 2024, tha date the consolidated financial

See Indepentent Additor's Report
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FRANCHISE AGREEMENT
THIS FRANCHISE AGREEMENT ("Agreement") made and entered into this day of

, 20__, by and between AURELYO'S IS PIZZA FRANCHISE, LTD., an Illinois

corporation with offices located at 18162 S. Harwood Avenue, Illinois, (hereinafter referred to as

the “Franchisor”), and , an

, with offices located at ,

, , (hereinafter referred to as the "Franchisee™), is made with reference

to the following facis:

A, The Franchisor is the sole and exclusive owner and user of service marks, designs,
copyrights, trade dress and trademarks, all of which are used in the promotion, sale and serving of
pizza pie, pasta, sauces, recipes, dressings, sandwiches, beverages and supplies; and

B. ‘The Franchisor now owns and will in the future develop additional valuable
trademarks, service marks, trade names and commercial symbols used to identify the Aurelio's Is
Pizza Franchise, (hereinafter called the “Franchised Trademarks”) as well as copyrighted materials;
and some of the distinctive characteristics of the Aurelio's Is Pizza Franchise and the services
provided by the Franchisor include (but are not limited to) the following which shall be collectively
known as the “Franchised System”:

1. The words "Aurelio's Is Pizza" or other combinations of said words, either alone or
in combination or association with the color scheme or pattern, building design,
insignia, slogans, signs, emblems, trade names, trademarks, service marks, or with
the pizzeria system, now or hereafter provided or used by the Franchisor as parts of
said system, or in association with the idea of a national or international service of

pizzeria restaurants, all providing standardized, high quality distinctive service;

2. A distinctive and readily recognizable design and construction of the structures
comprising such pizzerias and including the pizzeria and other supplementary arcas



or buildings;

3. The color scheme, pattern and design, and the color combinations of the exteriors and
of the interiors of said structures and supplementary areas, and on certain of the
furnishings therein;

4. The trademarks, trade names, service marks, insignia, emblems, signs, designs, color
and patterns, trade dress and other distinctive features, as now or hereafter in use as
part of the system, both as identifying the system of pizzerias, and as identifying the
type, character and standard of quality of service which the public may expect to
receive at the Aurelio's Is Pizza franchised pizzerias;

5. The style, color and character of equipment, furnishings and appliances used in or
about the pizzeria and the supplies and equipment bearing the name of the Aurelio's
Is Pizza Franchise and/or other distinctive characteristics;

6. The distinctive style, color and character of exterior signage;

7. The distinctive style, color character of and ambiance created by Aurelio’s branded
interior signs and photographs;

8. The appearance, advertising, services and ambiance consistent with Aurelio’s public
image, reputation and goodwill as a “Family Pizzeria.”

9. The rules of operation, advertising services and publicity and promotion services and
training; :

10.  Aurelio’s copyrighted menus and the particular names and ingredients of the pizzas
and other foods listed thereon;

11.  The distinctive taste, texture and appearance of Aurelio’s pizza, pasta, sandwiches
and other products and beverages prepared according to Aurelio’s specified recipes
and procedures, as Aurelio’s may modify and change from time to time (hereinafter
called the “Menu Items”); and

12, The strict use of Aurelio’s boxed and branded foods and ingredients in the
preparation of the Menu Items.

C. The Franchisee desires to be granted a franchise to provide retail service of the same
distinctive nature and high quality and the same distinguishing characteristics, as established by the

Franchisor, under and using the Franchised Trademarks, color patterns and schemes, trade dress,



signs, designs, copyrighted materials and other distinguishing characteristics of the Franchised
System. Itisthe intention of the parties that the pizzeria to be operated by the Franchisee under this
Franchise Agreement, together with pizzerias now or hereafter operated by the Franchisor and those
operated or to be operated by other Franchisees under similar agreements, will form a unified system
of such pizzerias. The success of the Franchised System is dependent upon the continuing good
reputation of each and every pizzeria operated within the Franchised System and upon the continuing
good will of the public toward the name "Aurelio's Is Pizza", and toward the Franchised System and
its distinguishing characteristics. The Franchisee, therefore, recognizes that adherence to the terms
of this Franchise Agreement is a matter of mutual importance and direct consequence to the
Franchisee, the Franchisor and to all other Franchisees. Accordingly, the Franchisor is willing to
grant said franchise upon the terms and subject to the conditions hereinafter set forth.
WHEREFORE, IT IS AGREED:

ARTICLE I
LICENSE

1. By the execution of this Franchise Agreement and Exhibits “A,” “B,” “C” and “D”
hereto, the Franchisor hereby grants to the Franchisee and the Franchisee hereby accepts a franchise
to be operated in accordance with the terms set forth in this Agreement, the Aurelio's Is Pizza
Franchised System and the Aurelio's Is Pizza Trademarks which now or which may hereafter identify
the Aurelio's Is Pizza Franchise, as well as Aurelio’s copyrighted materials, in connection with the
promotion and operation of one (1) of the type of franchised pizzeria (as hereinafter described) (the
“Franchised Business”) at the Franchised Location (as hereinafter described). Franchisees shall not

use or otherwise employ any other trademark, trade name, service mark or commercial symbol in



connection with such Franchised Business.

2. The franchise is granted to operate one (1) retail pizzeria business solely and
exclusively at the location described in Article I "Franchised Location". Franchisee recognizes and
acknowledges that the Franchisor is the sole and exclusive owner of the "marks" and hereby agrees
to not register or attempt to register such marks in Franchisee's name or that of any other firm,
persons or corporations, and franchisee will not use the "marks” or any part thereof as any part of
any name not allowed by the Franchisor. Immediately upon the expiration or termination of this
agreement or any renewal thereof, Franchisee agrees to cease and forever abstain from using the
aforesaid "marks" and copyrighted materials and shall return to the Franchisor all copyrighted
materials and all documents, instructions, display items, menus and the like bearing any of the
"marks".

ARTICLE 11
TERM, EXPIRATION and RENEWAL

1. This Agreement shall continue in effect for a period of five (5) years from the date
hereof unless sooner terminated pursuant to Article XV of this Agreement. Provided, however, if
the term of the lease shall be terminated for any reason prior to the expiration of such five-year
period, this Agreement shall terminate upon the sooner termination or expiration of any such lease
unless the parties agree pursuant to Paragraph 2 of this Article, This Agreement may be extended
for further periods of five (5) years unless at least six (6) months before the expiration of any five-
year term, notice of intention to not renew is given in writing by one party to the other. The
Franchisor may choose not to renew the Franchise Agreement only as set forth in Paragraph 3 of this
Article. Any such renewal shall be accomplished by execution by the parties of a Franchise

Agreement and all other agreements, legal instruments and documents then currently used by the



Franchisor in the grant of a franchise, which may include different performance standards, new fees
and/or increased fees and the requirement that the Franchisee refurbish and equip the franchised
location to conform to Franchisor’s then-current standards. However, no additional initial or renewal
franchise fee shall be payable.

2. If the term of the lease for the franchise location shall expire or terminate prior to the
expiration of five (5) years from the date hereof and Franchisee and Franchisor are able to mutually
agree upon a new Franchised Location in accordance with the following procedure, the term of this
Agreement shall continue in effect for its full term of five (5) years plus any renewals pursuant to
the provisions of this Agreement. If the term of the lease for the Franchised Location shall expire or
terminate prior to the expiration of five (5) years from the date hereof and Franchisee desires to so
continue the terms of this Agreement for its full term, Franchisee shall, not less than six (6) months
prior to the expiration of the lease for the Franchised Location, advise the Franchisor of at least two
(2) locations which are available for lease by Franchisee, either of which Franchisee believes is
suitable as the new Franchised Location. If the Franchisor does not agree in its sole subjective
discretion, exercised in good faith, that either of such locations so selected by the Franchisee is
suitable as the new Franchised Location, it shall advise the Franchisee within ninety (90) days
thereafter and shall select at least two (2) locations which are available for lease by Franchisee, either
one of which the Franchisor believes is suitable as the new Franchised Location, If the Franchisee,
in his sole subjective discretion, exercised in good faith, does not agree that either of such locations
18 suitable or fails to notify the Franchisor of Franchisee's judgment prior to the date of expiration
of the lease for the original Franchised Location, this Agreement shall automatically terminate upon

the date of expiration of such leage. If, however, a new Franchised Location shall be selected in



accordance with the foregoing procedure, the Franchisee shall promptly lease such location,

whereupon the term of this Agreement shall continue until five (5) years from the date of this

Agreement have elapsed. Nothing herein shall be construed to allow the Franchisee to relocate the

franchised business to a location within the exclusive territory of another Franchisee.

3.

The Franchisor may choose to not renew the Franchise Agreement only for any of the

following reasons:

A.

1.

'The Franchisee is currently committing or has committed at any time within the
twelve (12) months prior to the expiration date of this Franchise Agreement any
"material breach” of the Franchise Agreement, as defined in Article XV, Paragraphs
1 and 2.

The Franchisee is not able to maintain possession of the premises at which he was
originally located and is unable to secure and develop suitable premises approved
by Franchisor.

The Franchisee refuses to execute a renewal Franchise Agreement and all other
agreements, legal instruments and documents then currently used by Franchisor in
the grant of franchises no later than thirty (30) days prior to the expiration of the
Franchisee’s current Franchise Agreement.

The Franchisee refuses to bring his restaurant up to the Franchisor’s current standards
for equipment, signage and refurbishing and remodeling of interior and exterior of
the restaurant.
The Franchisee’s QSC performance has fallen below Franchisor’s then current
standards for two (2) or more inspections during the prior twelve (12) month period.
ARTICLE 111
FRANCHISED LOCATION AND EXCLUSIVE TERRITORY

Franchised Loocation. The Franchised Location must be approved by the Franchisor.

The Franchised Location shall be identified by execution by the parties of an Exhibit “A” to this

Agreement, which will be attached hereto and incorporated herein as an integral part of this

Agreement.

10



2. Sole Location. The Franchisee shall conduct the Franchised Business and use the
Aurelio's Is Pizza Franchise and Aurelio's Is Pizza Trademarks solely at the Franchised Location, or
should the provisions of Paragraph 2 of Article IT be applicable, at the new Franchised Location, if
any, selected in accordance with the procedure therein set forth. The Franchisee does not have any
right to sell any Aurelio’s Menu Items identified by Aurelio’s Marks: (1) at any other location other
than catering and delivery services; (2) through any other channels or methods of distribution,
including the internet or any other existing or future form of electronic commerce, other than through
the Franchisor’s website; or (3) to any person or entity for resale or further distribution.

3. Type of Pizzeria. The Franchisee shall operate a type of

pizzeria at the Franchised Location. The Franchisee may not reduce the type of services specified
herein during the term of this Agreement and any renewals thereof.

4. Exclusive Territory. To facilitate the successful development of the Franchise,

Franchisee’s Franchise shall be exclusive within the following area:

measured from the Franchised Location specified in Exhibit “A” to this Agreement. During the term
of this Agreement, neither the Franchisor nor any other of its franchisees shall be authorized to
establish a Franchised Location within the Franchisee’s exclusive territory, nor shall the Franchisor
establish other food-service establishments selling products or services similar to fhose offered by the
Franchisee under any other proprietary mark or indicia, trademark, service mark or trade name having
a location within the Franchisee’s exclusive territory. However, exclusive territories may overlap.
Further, the Franchisor or any affiliate shall have the rights reserved in Paragraph 5 below.

5. Rights Reserved to Franchisor. The Franchisor, and any of its current or future
affiliates, have the following rights within or without the Franchisee’s exclusive territory:

a. The right to offer, sell or distribute through any other non-restaurant distribution

channel or method, the Menu Ttems, any frozen, pre-packaged items or other product
or services associated with the Franchised System, now or in the future, or identified

11



6.

by Aurelio’s marks or any other trademarks, service marks or trade names, without
compensation to the Franchisee. Other distribution channels or methods include,
without limitation, frozen by overnight delivery, grocery stores, supermarkets, club
stores, convenience stores, wholesale distribution, hospitals, clinics, healthcare
facilities, business or industry locations (e.g. manufacturing sites, office buildings),
military installations, military commissaries or the internet or any other existing or
future form of electronic commerce.

The right to develop, license or franchise certain locations within and outside the
exclusive territory, which are by their nature unique and separate in character from the
Franchise Business authorized pursuant to this Agreement. Such unique and separate
sites would include, without limitation, such locations as: (1) military bases; (2) public
transportation facilities, including without limitation, airports and other transportation
terminals; (3) sports facilities, including racetracks; (4) student unions or other similar
buildings on college or university campuses; (5) amusement and theme parks; (6)
casinos; (7) community and special events; (8) concert venues; (9) enclosed shopping
malls; (10) movie theaters; and school cafeterias, including elementary, junior high,
high school, university, college, junior collect and trade schools.

The retention of all rights not expressly granted to the Franchisee pursuant to this
Agreement.

Outside of the exclusive territory, the right to grant other franchises or develop or
operate company or affiliate owned restaurants and/or otherwise offer, sell or
distribute the Menu Items and any products of services, including those associated
with Franchised System, under the Franchised Marks or under any other trademarks,
service marks or trade names, all without compensation to any Franchisee,

No Exclusive Clientele. The designation of Franchisee's Franchised Location and its

exclusive territory herein doss not grant exclusivity of marketing territory or clientele. All Aurelio's

Is Pizza restaurants may sell their products and services to any customer. The Franchisor retains,

among others, the right to sell any product under the Franchisor's marks or any other name or mark

to any customer within the foregoing exclusive territory.

7.

Exclusive Territory upon Relocation. Any relocation of the Franchised Business

to another location within the exclusive territory, pursuant to Article IT, Paragraph 2, shall not change

the boundaries of the Franchisee's exclusive territory. Upon relocation of the Franchised Business
Ty, Up

to a location outside of the exclusive territory, the Franchisee may be accorded a new exclusive

12



territory as determined by the Franchisor in its sole discretion.

2.

ARTICLE 1V
INITIAL AND CONTINUING PAYMENTS AND
REPORTING OBLIGATIONS TO FRANCHISOR

Initial Franchise Fee.

As apart of the consideration for the rights granted by the Franchisor to the Franchisee
hereunder, Franchisee agrees to pay to the Franchisor as an initial franchise fee the
sum of Forty-Nine Thousand Dollars ($49,000.00). Said sum shall be payable in full
upon the execution of this Agreement.

A portion of the initial franchise fee shall be refundable in the event the Franchisee
and the Franchisor shall fail to agree upon a suitable Franchised Location or in the
event Franchisee, Franchisee’s Manager and Franchisee’s Pizzetria Director fail to
satisfactorily pursue and complete the Franchisor’s training program, as more fully set
forth in Article VIII, Paragraph 1 below. The portion to be refunded shall be the
initial franchise fee less;

i) the Franchisor’s expenses incurred to the date of termination for travel
expenses and room and board incurred by the Franchisor’s agents and

employees in and about site selection and/or training; and

i1) any legal fees incurred by the Franchisor attributable to the negotiation and
preparation of the Franchise Agreement,

No further initial franchise fee shall be payable during the term of this Agreement and
any renewals thereof.

Initial Franchise Fee for Additional Locations. The initial franchise fee may be

reduced at the Franchisor’s sole discretion if a new, additional franchise is sold to an existing

Franchisee or the majority shareholder of an existing corporate franchisee. The reduced franchise fee

shall be $20,000.00, plus one-half (2) of the cost of site selection as more fully set forth in Article

XIbelow. The costs of training of the management and initial staff for any such additional location

shall be payable separately by Franchisee pursuant to Article VIII, Section 7 below. Other than the

reduced initial franchise fee, the terms and conditions under which any new franchise is granted shall
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be governed by a new Franchise Agreement to be executed by the parties. However, nothing in this
Paragraph shall grant to the Franchisee any right to open any Franchised Location other than the one
(1) Jocation specifically licensed in this Agreement, nor obligate the Franchisor to grant any further
or additional rights or locations to the Franchisee.

3. Continuing Royalties. The Franchisee shall pay to the Franchisor during the entire
term of this Agreement a continuing royalty fee equal to five percent (5%) of the Gross Sales of
Franchisee as hereinafter defined. Payments of such continuing royalty shall be made weekly on a
date two (2) business days following the date upon which gross sales are reported pursuant to
Paragraph 7.a. below. Each payment shall be made by Electronic Funds Transfer (ACH) using the
electronic funds transfer service specified by Franchisor.

4, Advertising Fee. Anadvertising fee to support national and regional advertising equal

to two percent (2%) of the Gross Sales shall be paid to Franchisor at the same time as royalty
payments are made. Each payment shall be made by Electronic Funds Transfer (ACH) using the
electronic funds transfer service specified by Franchisor. The advertising fee shall be placed in the
Advertising Fund and shall be expended in accordance with the terms of Article V, Paragraph 2.

5. Late Payment of Royalty Fee or Advertising Fee. In the event any royalty fee and/or

advertising fee payment shall not be made when due and in full due to insufficient funds or any other
reason, then the electronic debit shall be attempted daily thereafter until all sums owed are paid in
full. In that event, there shall be assessed a late charge of $20.00 per day until said payment is made
in full, and all amounts due shall also accrue interest at a daily periodic rate equal to 1.5% per month
for each day such payment is late, until paid in fufl. Franchisee shall also be responsible to pay any

NSF or similar charge incurred by the Franchisor for any such late payment. Such late fees, interest
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and bank charges shall be automatically added to any such attempted debit, and shall be paid at the
time such debit is successfully made. In the event any electronic debit shall be made in a sum less
than the full amount due. including late charges and interest, the amount of that debit shall be applied
first to the payment of such late charges and interest,

6. Definition of Gross Sales. The term "Gross Sales" as used in this Agreement shall

mean the total revenue from any source whatsoever derived by Franchisee from the operation of his
Franchised Business in, on, from or through the Franchised Location ot from the sale of any products
associated with the use of Franchisor's marks or recipes, whether or not such business is conducted
in compliance with or in violation of the terms of this Agreement, whether for cash, credit,
agreements to pay in kind services or any other consideration, and whether or not payment is received
at the time of sale, deducting therefrom to the extent they have been included, all refunds and
allowances given to customers, if any, and any sales, use or excise taxes which are separately stated
and which the Franchisee collects from customers and pays to any Federal, State or local taxing
authority, and any revenues from duly licensed video gaming offered at the Franchised Location, and
excluding monies earned from the sale of equipment, the receipt of insurance settlements or the
receipt of vendor rebates.

7. Reporting of Gross Sales.

a. No later than midnight on each and every Monday, the Franchisor shall receive from
Franchisee, via electronic reporting, statements stating the fees due to Franchisee
during the preceding seven (7) day period ending at midnight on Sunday itemized by
revenue producing activity as specified from time to time by the Franchisor, the Gross
Sales at the premises for the prior seven (7) day period and such other information as
the Franchisor may require, all certified as true and correct by an authorized agent of
Franchisee. All such electronic reporting shall be made through such electronic
reporting service provider as the Franchisor may specify from time to time.
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8.

Franchisee shall prepare and deliver to the Franchisor via electronic reporting on a
monthly basis, no later than sixty (60) days after the end of each month, an unaudited
profit and loss statement in a form satisfactory to the Franchisor covering Franchisee’s
Gross Sales for the prior month and such additional reports, balance sheets, POS
records, or other financial records or information as the Franchisor may require, all of
which shall be certified by an authorized agent of Franchisee as true and correct. All
such electronic reporting shall be made through My Profit Keeper or such other
electronic reporting service provider as the Franchisor may specify from time to time.

Franchisee shall furnish to the Franchisor upon request print outs generated by
Franchisee’s point of sale (POS) system showing Franchisee’s Gross Sales, pizza
sales, salad sales, pasta sales, sandwich sales, wine sales, beer sales, liquor sales and
sales in any other category requested by the Franchisor from time to time. All such
requested printouts and documents shall be furnished to the Franchisor within fifteen
(15) days of the date of any such request, and shall be certified as true and correct.,

Franchisee shall further furnish to the Franchisor upon request a copy of each of its
reports and returns for sales, use and gross receipt taxes and complete copies of any
state or federal income tax returns covering the operation of the franchised business,
all of which Franchisee shall certify as true and correct. All such requested reports,
returns, printouts and documents shall be furnished to the Franchisor within fifteen
(15) days of the date of any such request.

Late Reporting. Inthe event Franchisee shall fail to report as required by Paragraph

7.a. above in a timely manner, there shall be assessed a late reporting charge of $50.00 for each week

or part of a week such report is late. In the event Franchisee shall fail to report as required by

Paragraph 7.b., 7.c. or 7.d. above in a timely manner, there shall be assessed a late reporting charge

of $100.00 for each month or part of a month such report is late,

Records and Audits.

Franchisee shall record all sales and shall keep and maintain accurate records thereof
in accordance with income tax basis accounting principals. If Franchisee uses a POS
system, all such sales shall be recorded and maintained therein.

Franchisee shall keep and preserve for a period of not tess than thirty-six (36) months

after the end of each calendar year, all business records, including, but not limited to,
cash register receipts, cash register tape readings, sales tax or other tax returns, bank
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books, duplicate deposit slips, POS records, computer records and other evidence of
Gross Sales and business transactions for such calendar year, The Franchisor shall
have the right at any time to enter Franchisee's premises to inspect, audit and make
copies of books of account, bank statements, documents, records, tax returns, papers,
POS records, computer records and files of Franchisee relating to Gross Sales and
business transacted and upon request by the Franchisor, Franchisee shall make any
such materials available for inspection at Franchisee's premises. If the Franchisor
should cause an aundit to be made and the Gross Sales and business transacted as
shown by Franchisee's statements should be found to be understated by two percent
(2%) or more, Franchisee shall immediately pay to the Franchisor the cost of such
audit, as well as the additional amount payable as shown by such audit, plus interest
allowed by law (1-1/2% per month); otherwise, the cost of the audit shall be paid by
the Franchisor. Should an audit or investigation disclose that Franchisee withheld the
reporting of any portion of Gross Sales or the payment of any fees owed on said
unreported Gross Sales, the same shall be considered to be a separate material breach
for each and every month and the Franchisor shall have the right to terminate this
Agreement immediately and without prior Notice at its option, If the Franchisee
should at any time cause an audit of Franchisee's business to be made by a public
accountant, Franchisee shall furnish the Franchisor with a copy of said audit, without
any cost or expense to the Franchisor.

Franchisee agrees to provide to the Franchisor copies of its State, Federal and local
income tax returns upon request, and Franchisee hereby waives any privilege
pertaining thereto.

Upon request, Franchisee shall furnish the Franchisor with a profit and loss statement
of the Franchised Business for any previous calendar quarter; and within ninety (90)
days after the end of each calendar year, Franchisee shall furnish the Franchisor with
a profit and loss statement and balance sheet of the Franchised Business for the
previous calendar year. All such financial statements shall be prepared in accordance
with the format established by the Franchisor and in accordance with income tax
basis.

Franchisor shall have the right to request information from any suppliers and vendors
used by Franchisee. In order to verify the information supplied by Franchisee,
Franchisor shall have the right to reconstruct Franchisee’s sales through the inventory
extension method or any other reasonable method of analyzing and reconstructing
sales,

All expenses and costs incurred by Franchisor due to the failure of Franchisee to
maintain its records, cooperate fully in any audit, or furnish Franchisor with any
required financial statements, tax returns and reports, as set forth above, shall be paid
or reimbursed by Franchisee,
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10.  Accounting Controls. TheFranchisormay offer guidance to the Franchisee in setting

up books and records, auditing them, and providing the necessary forms, The Franchisor may issue
a manual of accounting procedures, or require periodic reports, which may be amended or modified
from time to time, which must be followed by Franchisee. The Franchisor may require this
uniformity of accounting and also the furnishing of periodic repotts because it is a necessary adjunct
to its own planning, control and accounting functions. Therefore, it is deemed desirable and in the
best interest of Franchisees and the Franchisor that Franchisees use a uniform accounting system and
make reports based thereon in order that the Franchisor may be able to disseminate helpful
information to its Franchisees, evaluate the relative operating performance of each Franchisee, and
develop criteria that will enable the Franchisor to formulate plans and policies in the interest of each
Franchisee and Franchisor and will enable each Franchisee to obtain the most satisfactory results from
his business. Therefore, the Franchisee shall install, maintain and use an accounting system in
accordance with Franchisor’s manual of Franchisee accounting procedures. Any such system shall
be given priority in use by Franchisee, but shall not be exclusive of any other or different accounting
system that Franchisee may desire to use.
ARTICLE V
ADVERTISING

1. Kranchisee’s Local Advertising. Recognizing the value oflocal advertising to build

a customer base and repeat customers for Franchisee’s restaurant, Franchisee shall conduct local
advertising on the following terms and conditions:

a. Franchisee shall spend during each twelve-month period of the term of this Agreement
an amount equal to not less than one percent (1%) of Franchisee’s Gross Sales during
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such period on media for advertising, public relations and promotional campaigns for
his Franchised Business including, but not limited to, sponsorship of local sports
teams.

Franchisee shall submit to Company, in writing, for the Franchisor’s approval, at least
fourteen (14) days prior to publication, the content of all proposed advertising,
publicity and promotional campaigns. All local advertising shall display the
Franchisor’s website address, www. AURELIOSPIZZA.COM, unless the advertising
consists of sponsorship of a local sports team. Should the Franchisor disapprove of
the format, content or any other aspect of such proposed advertising, publicity or
promotional campaign, Franchisee shall refrain from conducting such program.
Aurelio’s alone has the right to determine with whom it will enter into any type of
contract. The cost of any local advertising which is not first approved by the
Franchisor shall not be counted toward Franchisee’s fulfillment of his local
advertising obligations,

Franchisee will be required, within thirty (30) days after the end of each twelve-month
pertod during the term hereof, to report to the Franchisor, in such manner and detail
as the Franchisor from time-to-time prescribes for its Franchisees, including
electronically, the advertising, publicity or promotional campaigns conducted by it
pursuant to this paragraph and provide the Franchisor, upon request, with receipts or
other verification of the sums spent on media therefor during such period.

Franchisee will honor all Aurelio’s Pizza charitable, fundraising, and customer
appreciation paper issued vouchers issued by any Aurelio’s Is Pizza restaurant,
whether franchised or company-owned. The issuing Franchisee shall reimburse the
honoring Franchisee promptly in the amount of fifty percent (50%) of the value of the
voucher honored. The Franchisor shall enforce payment from the issuing Franchisee.

In the event that Franchisee shall fail to expend such sums required on local
advertising during any calendar year, Franchisor may, immediately upon notice
provided to Franchisee, assess Franchisee for any such deficiency, which shall be
deposited to and become part of the Advertising Fund.

Franchisee, at its expense and exclusive of any fees paid to the Advertising Fund, and
exclusive of any local advertising under this paragraph, shall:

i) Obtain listings of the Franchised Business in the white and yellow pages of all
local telephone directories of the kind and size specified from time-to-time by

Franchisor for all comparable Aurelios Ts Pizza System units; and

ii) Obtain, display and maintain any special promotional materials of the kind and
size as Franchisor may from time-to-time require for comparable Aurelios Ts
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Pizza System units.

2. Advertising Fund. Recognizing the value of standardized advertising and marketing
programs to the furtherance of the goodwill and public image of the Aurelios Is Pizza System,
Franchisee agrees to pay to the Aurelios Is Pizza Advertising Fund (“Advertising Fund”) a recurring,
non-refundable advertising fund contribution of two percent (2%) of Franchisee’s Gross Sales for the
preceding week to be paid on a weekly basis as more fully set forth in Article IV, Paragraph 4 above.
Said sum shall be expended by the Advertising Fund for national and regional advertising and
promotional materials and market research for the Aurelios Is Pizza System, under the following
conditions and limitations:

a. Franchisor or its designee shall exclusively maintain and administer the Advertising

Fund for national and/or regional advertising, public relations and marketing programs
and market research.

b. The Advertising Fund is not a trust or escrow account, and Franchisor has no fiduciary
obligation to Franchisees with respect to the Advertising Fund; provided, however,
Franchisor will make a good faith effort to expense such fees in a manner that
Franchisor determines is in the general best interests of the Franchised System.

C. All reasonable costs incurred by Franchisor or charged to Franchisor by third parties
for the production and dissemination of such advertising and promotional materials
may be charged to the Advertising Fund.

d. Franchisor, upon request, shall provide Franchisee with an unaudited accounting of
receipts and disbursements of the Advertising Fund for each fiscal year of said Fund,

which shall coincide with Franchisor’s fiscal year.

e Selection of concepts, materials, media and locale for media placement for the
Advertising Fund shall be at the sole discretion of the Franchisor.

f. The Advertising Fund, all contributions thereto, and any earnings thereon, shall be
used exclusively to meet any and all costs of maintaining, administering, directing,
and preparing advertising and/or promotional activities. Franchisee shall contribute
to the Advertising Fund by separate electronic funds transfer (ACH). All sums paid
by the Franchisee to the Advertising Fund shall be maintained in an account separate
from the other monies of Franchisor and shall not be used to defray any of
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Franchisor’s expenses except as provided herein, and as Franchisor may incur in
activities reasonably related to the administration or direction of the Advertising Fund
and advertising programs for franchisees and the System. The Advertising Fund and
its earnings shall not otherwise inure to the benefit of Franchisor. Franchisor shall
maintain separate bookkeeping accounts for the Advertising Fund.

It is anticipated that all contributions to and earnings of the Advertising Fund will be
expended for advertising and/or promotional purposes during the taxable year in
which contributions and earnings are received. If, however, excess amounts remain
in the Advertising Fund at the end of such taxable year, all expenditures in the
following taxable year(s) shall be made first out of accumulated earnings and
contributions from previous yeats, next out of earnings in the current year, and finally
from contributions.

The Advertising Fund is not, and shall not be, an asset of Franchsior. Although the
Advertising Fund is intended to be of perpetual duration, Franchisor maintains the
right to terminate the Advertising Fund. The Advertising Fund shall not be
terminated, however, until all monies in the Advertising Fund have been expended for
advertising and/or promotional purposes or refunded to the then existing Franchisees
on a pro-rata basis based upon contributions.

Franchisee understands that such advertising is intended to maximize the public’s
awareness of the Franchised Units and the System, and that Franchisor accordingly
undertakes no obligation to insure that any individual Franchised Business benefits
directly or on a pro rata basis from the placement, if any, of such advertising in his
local market,

Franchisor shall have the sole right to enforce the obligations of Franchisee, and all
other Franchisees of the Aurelios Is Pizza System who are obligated to contribute to
the Advertising Fund, and neither Franchisee nor any other Franchisee of Franchisor
who shall be obligated to contribute to the Advertising Fund shall be deemed a third
party beneficiary with respect to said Advertising fund or have any right to enforce any
obligation to contribute thereto.

No part of the Advertising Fund shall be used by Franchisor to defray any of its
general operating expenses other than those reasonably allocable to such Advertising
Fund, or other activities reasonably related to the administration or direction of the
Advertising Fund and its related programs. Franchisor may hire an employee to
manage and provide advertising and marketing expertise for the Advertising Fund and
may pay the employee’s salary and benefits from the Fund.

Franchisor may, in its sole discretion, elect to accumulate monies in the Advertising
Fund for such periods of time as it deems necessary or appropriate, with no obligation
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to expend all montes received in any fiscal year during such fiscal year.

m. Franchisor shall contribute to the Advertising Fund by payment into the Fund of any
and all rebates received by Franchisor for any and all inventory and supplies
purchased by its Franchisees.

n. It is recognized that Franchisor’s affiliate, Aurelio’s Pizza, Inc., may operate one or
more Aurelio’s restaurants which would benefit from the Advertising Fund.
Therefore, Franchisor shall enter into an agreement with Aurelio’s Pizza, Inc. to
require it to contribute to such Advertising Fund by contribution of all rebate monies
received by Aurelio’s Pizza, Inc. for any and all inventory and supplies purchased by
it. However, said restaurants operated by Aurelio’s Pizza, Inc. shall have no
obligation to pay an advertising fee or otherwise contribute to the Advertising Fund.

0. From time to time, the Franchisor or a subsidiary of the Franchisor may repurchase
and operate a franchised restaurant which would benefit from the Advertising Fund.
Therefore, each such repurchased franchised restaurant shall contribute all rebate
monies received forinventory and supplies purchased by it into the Advertising Fund.
However, said repurchased restaurants shall have no obligation to pay an advertising
fee or otherwise contribute to the Advertising Fund.

p. In the event Franchisor’s expenditures from the Advertising Fund in any one fiscal
year shall exceed the total amount contributed to the Advertising Fund during such
fiscal year, Franchisor shall have the right to be reimbursed to the extent of such
excess contributions from any amounts subsequently contributed to the Advertising
Fund or to use such excess as a credit against its future contributions.

3, Websites and Internet Social Networking. Franchisee shall not be entitled to

maintain a website for the Franchised Business or a homepage on internet social networking sites,
including but not limited to Facebook, Twitter, Instagram, Pinterest, YouTube, Tumblr, Flicker,
Google Plus, Urban Spoon, Yelp, Trip Advisor, Four Square and other similar sites which are
currently or may in the future be in existence. Franchisee may only maintain a website or a presence

on internet social networking sites through the Franchisor’s website at www.aureliospizza.com.

4. Coupons, Special Offers and Discounts. Franchisee shall not issue any coupons,

make any special offers, or participate in any sales campaign offering discounts from Franchisee’s

normal menu prices without first obtaining the Franchisor’s approval of the same. All such coupons,
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offers and sales campaigns shall be submitted to the Franchisor at least fourteen (14) days prior to
publication of the same. Should the Franchisor disapprove of any coupon, offer or sales campaign
or any aspect of the same, Franchisee shall refrain from using or publishing any coupon, offers or
sales campaign not so approved.

5. Grand Opening Campaign. Franchisee shall spend a minimum o£$10,000.00 as and
for advertising, marketing and promoting the grand opening of the Franchised Business (the “Grand
Opening” Campaign). The Grand Opening Campaign shall take place over a period of two (2)
consecutive weeks beginning on the date the ‘soft opening” of the Franchised Business takes place.
The entire Grand Opening Campaign shall be submitted to and approved by the Franchisor at least
fourteen (14) days prior to the date upon which the Grand Opening Campaign will begin. Franchisee
shall provide to the Franchisor receipts or other verification of sums spent on the Grand Opening
Campaign at least seven (7) days prior to the date upon which the Grand Opening Campaign will
begin, No portion of the monies spent in the Grand Opening Campaign shall be counted toward the
Franchisee’s fulfillment of his local advertising obligations or its contribution to the Advertising
Fund, as set forth above,

ARTICLE Vi
FRANCHISE GRANTED TO FRANCHISEE

1. Nature of Grant. The franchise granted hereby consists only of the right to operate
the Franchised Business only upon the terms and conditions contained herein, to use and display the
Aurelio's Is Pizza trademarks and to use the Franchisor's trade secrets, copyrighted materials, methods
of operation, boxed and branded foods and ingredients and good will. The Franchisee is granted only

in connection with the promotion of a franchised pizzeria and the retail sale of pizza and related foods
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for the public in accordance with the Aurelio's Is Pizza Franchise system, the requirements of this
Agreement and the requirements of the Operations Manual. Franchisee shall not offer or sell any
other services to the public unless the Franchisee shall first obtain the Franchisor’s express written
consent to offer such services, which consent shall be granted only in the Franchisor’s sole, subjective
discretion.

2. No Ownership Rights. Nothing herein shall give the Franchisee any right, title or
interestin or to the Aurelio's Is Pizza trademarks, the Franchisor's trade secrets, copyrighted materials,
methods of operation or good will or any part of the same except a mere privilege and franchise
during the term hereof to display and use the same according to the foregoing limitations aﬁd upon
the terms, covenants and conditions contained herein. Upon the expiration or termination of the
Franchise Agreement for any reason, Franchisee shall deliver and surrender up to the Franchisor cach
and all of the Franchisor's manuals, bulletins, instruction sheets, menus, copyrighted materials and
forms and shall not thereafter use any of the same or any of such trade secrets, methods of operation,
copyrighted materials, good will, or any of them. Franchisee acknowledges that the material and
information now or hereafter provided and/or revealed to him pursuant to this Agreement is revealed
in confidence and Franchisee expressly agrees to keep and respect the confidence so reposed.

3, Required Use of Trademarks and Copyrighted Materials. Franchisee further

agrees to operate and advertise the Franchised Business only under the names or marks from time to
time designated by the Franchisor, to adopt and use the Franchisot’s trademarks solely in the manner
prescribed by the Franchisor and to use only such boxes, bags, copyrighted menus, and packaging
materials for the pizza and other foods sold at, from or through the Franchised Location as contain

the Franchisor’s trademarks, as specified by the Franchisor from time to time.
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4, Acts in Derogation of the Aurelio's Is Pizza Trademarks and Copyrishts.

a. Franchisee agrees that, as between the Franchisor and Franchisee, the Aurelio's Is
Pizza trademarks and copyrights are the exclusive property of the Franchisor and
Franchisee now asserts no claim and will hereafter assert no claim to any good will,
reputation or ownership thereof by virtue of Franchisee's franchised use thereof,
Franchisee agrees that he will not do or permit any act or thing to be done in
derogation of any of the Franchisor's rights in connection with the same, either during
the term of this Agreement or thereafter, and that he will use same only for the uses
and in the manner franchised hereunder and as herein provided.

b. Franchisee shall not use, or permit the use, as part of the name of any corporation,
limited liability company, or partnership which may operate the Franchised Business

pursuant hereto, the words "Aurelio's Is Pizza" or any name or combination of words
confusingly similar thereto.

5. Prohibition Against Disputing the Franchisor's Rights. Franchisee agrees that he
will not, during or after the term of this Agreement, in any way, dispute or impugn the validity of the
Aurelio's Is Pizza trademarks or copyrights franchised hereunder, or the rights of the Franchisor
thereto, or the right of the Franchisor and other Franchisees of the Franchisor to use the same both
during the term of this Agreement and thereafter.

6. Confidentiality of Franchise System. The Franchiseehereby acknowledges that the
Franchisor is the sole owner of all proprietary rights in and to the Franchised System and all material
and information relating to the Franchised System now or hereafter revealed to the Franchisee under
this Agreement. The Franchisee further acknowledges that the Franchised System, in its entirety,
constitutes Confidential Information of the Franchisor and that it is revealed to the Franchisee in
confidence, solely for the purpose of enabling the Franchisee to establish and operate the Franchised
Business licensed herein in accordance with the terms of this Agreement. Such Confidential
Information includes all information not generally known or used by the competitors of Franchisor
and which gives it a competitive advantage in the marketplace or could otherwise be harmful to it
if disclosed without authorization. Confidential Information includes, without limitation: (a)

Marketing, sales, and advertising information including: lists of actual or potential Customers;
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Customer preference data; marketing and sales techniques, strategies, efforts, and data; merchandising
systems and plans; business plans; product development and delivery schedules; market research and
forecasts; matketing and advertising plans, techniques and budgets; overall pricing strategies; the
specific advertising programs and strategies utilized, and the success or lack of success of those
programs and strategies; (b) Financial information such as: product costs; supplier information;
ovethead costs; profit margins; bookkeeping and accounting procedures; and pricing policies; (c)
Technical information including: recipes, product specifications, improvements, discoveries,
developments, designs, inventions, techniques, and new products; and (d) the contents of Franchisor’s
training manuals, operations manuvals, policy manuals and the Continuous Improvement Training
Program, The Franchisee hereby agrees that both during and after the term of this Agreement, he will
not reveal, report, publish, disclose or transfer any of the Confidential Information to any person or
entity or use any of the Confidential Information for any purpose other than disclosure to authorized
employees and agents of Franchisee or such other third parties who need such information in
furtherance of Franchised Business and who are bound to maintain the confidentiality of the
Confidential Information. Nothing contained in this Section shall be deemed to prohibit the
Franchisee from engaging or participating in any lawful trade or business, either during or after the
term of this Agreement, other than as prohibited by Article XIII, Paragraphs 5 and 6 of this
Agreement, provided that the Franchisee does not reveal, use or appropriate in connection therewith
any of the proprietary rights, Confidential Information or trade secrets referred to in this Section and
does not violate any other provision of this Agreement.

7. Rights to Goodwill. The Franchisee acknowledges that all goodwill which may arise

from the Franchisee's use of the Franchisor's Marks, or Franchised System, is and shall at all times

remain the sole and exclusive property of the Franchisor and shall inure to the sole benefit of the
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Franchisor. Nothing contained in the preceding sentence shall be construed to prohibit the Franchisee
from receiving, for a sale of his Franchised Business made in compliance with the provisions of this

Agreement, a price which includes payment for goodwill.

8. Unauthorized Use. Franchise shall promptly report to the Franchisor any
unauthorized use of the Franchisor's Marks or copyrighted materials that come to his attention in any
manner whatsoever. Ifrequested by the Franchisor, the Franchisee will cooperate with the Franchisor
in precluding unauthorized use of the Franchisor's Marks or copyrighted materials, or any confusingly
similar mark of indicia, but at the sole expense of the Franchisor.

ARTICLE VII

OPENING FOR BUSINESS AND
INSPECTIONS

1. Opening for Business and Pre-Opening Inspection. Franchisee may not open for

business until the Franchised Location is inspected and approval is granted by the Franchisor. Such
approval shall be at the Franchisor’s sole discretion. In exercising its discretion, the Franchisor may
take into account the satisfactory pursuit and completion of any and all training programs, the
satisfactory renovation, improvement and decoration of the Franchised Location, satisfactory display
of all required interior decorations and exterior signage, the satisfactory compliance with
Franchisees’s other obligations contained in Articles X1I and XIIT and elsewhere in this Agreement,
and the satisfactory preparation of foods and beverages in any pre-opening tests.

2. Opening for Business and Payment of Training Costs to Company. Franchisee

may not open for business unless and until all training costs payable pursuant to Article VIII are paid

in full to the Franchisor.

3. Opening for Business and Telephone Service. Franchisee may not open for business
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unless and until the Franchisor has been listed as an additional responsible party on Franchisee’s
primary telephone number, which shall be the telephone number used in all advertising conducted by
Franchisee for the Franchised Business.

4, Inspections. The Franchisor or any of its authorized agents or representatives may
at any time during normal business hours, enter upon the Franchised Location for the purpose of
examining and inspecting the same, the fixtures, furnishings, equipment, products and supplies
contained therein and the condition thereof, the employees thereof and services performed thereby
and for conferring therewith, and for the purpose of examining and inspecting the operation of the
Franchised Business in all respects to determine compliance with this Agreement and with the
Franchisor's Operation Manual and standard procedures. Failure to allow an inspection of the
Franchise Location and the Franchised Business shall constitute a violation of the Franchise
Agreement.

ARTICLE VIIIL
TRAINING AND STORE QPENING

1. Franchisee and Manager Training. Prior to the date Franchisee's franchised pizzeria
is ready to open for business to the public, Franchisee and Franchisee’s Manager and Pizzeria
Director, shall satisfactorily pursue and complete the Franchisor's management training program. If
Franchisee is a corporation, limited liability company or partnership, then the Franchisor and the
Franchisee shall agree upon a person representing the Franchisee (“Franchisee’s Representative™) who
shall be the person primarily in charge of managing the day-to-day operations of the Franchisee.
Franchisee’s Representative shall also satisfactorily pursue and complete the Franchisor’s
management training program. Such training program shall be for a minimum of seven (7) days at

the Franchisor’s training center in Homewood, Illinois or at an assigned Aurelio’s location. Should
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the Franchisor not be satisfied as to each such person's pursuit or completion of the Franchisor's
management fraining program, the Franchisor shall have the right to disqualify Franchisce as a
Franchisee hereunder and to thereby terminate this Agreement, In the event of a termination of this
Agreement by the Franchisor pursuant to this Paragraph, the Franchisor shall refund to Franchisee
a portion of the initial franchise fee paid by him to the Franchisor, as more fully set forth in Article
IV, Paragraph 1.b. above,

2. Staff Training and Post-Opening_Assistance. Prior to the date Franchisee's
Franchised Business is ready to open for business to the public, all personnel whom Franchisee will
employ at the commencement of operation of his Franchised Business, other fhan maintenance
personnel and those who have completed the Franchisor's training pursuant to Paragraph 1 above,
shall satisfactorily pursue and complete the Franchisor's employee training program at the Franchised
Location. Franchisee orits Franchisee’s Representative, Franchisee’s Manager and Pizzeria Director
shall participate in and assist with such staff training. Such training shall extend beyond the opening
of the Franchised Business for so long as Franchisor deems necessary in order to determine that the
I'ranchisee, his management, the Franchisee’s Representative and all staff are performing their duties
in a satisfactory manner.

3. Scheduling during Training. In furtherance of Franchisee’s obligations to have its

management and staff successfully complete training pursuant to Paragraphs 1 and 2 above,
Franchisee must disclose to the Franchisor the names and contact information of all of the
Franchisee’s initial management and staff at least seven (7) days in advance of any training. The
Franchisor and its representatives shall have full authority to schedule all such initial management

and staff to be present at the Franchised Location for training purposes. However, payment of any
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and all wages, salaries and any other costs and expenses associated with the presence of such

management and staff at the Franchised Location shall be solely the respensibility of the Franchisee.

Franchisee shall not hire or use any management or initial staff in the operation of the Franchised

Business who have not successfully completed the applicable initial training program.

4.

Agreement:

5.

Additional Management and Staff Training. During the entire term of this

Should Franchisee employ a Franchisee’s Representative, manager or food service
director of the Franchised Business other than those persons who have completed the
Franchisor's training program as described in Paragraph 1 above, the Franchisor may
require such persons, prior to the time they actually perform services in the Franchised
Business, to satisfactorily pursue and complete the Franchisor's management training
program as set forth in Paragraph 1.

If the Franchisor shall determine, through its inspection of the Franchised Business
that, in its sole subjective judgment exercised in good faith, that any of Franchisee's
personnel is not satisfactorily performing his duties, as prescribed by the Franchisor's
operations manual, the Franchisor shall have the right to require such person to pursue
such additional training as the Franchisor determines is necessary. Such person shall
satisfactorily pursue and complete such training prior to returning to work at the
Franchised Business.

The Franchisor reserves the right to charge a reasonable fee to the Franchisee for any
additional training conducted for Franchisee’s management or staff pursuant to
Paragraphs 5.a, and 5.b. above. Such reasonable fee shall include necessary travel,
lodging, per diem and the sum of $30.00 per hour for each instructor. All expenses
incurred by any trainee in connection with attendance at or during such training,
including, but not limited fo, the cost of airfare and other transportation, meals,
lodging and other living expenses shall be at the sole expense of the Franchisee.
Franchisee shall pay all wages or salaries for all Franchisee management personnel
and staff required to attend any such additional {raining,

Costs and Expenses of Management Training and Post-Opening Assistance

Pavable by Franchisee.

a.

The management training program for the Franchisee, the Franchisee’s
Representative, Franchisee's manager and pizzeria director shall normally take place
at the Franchisor's training center located in Homewood, Illincis, or at another
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6.

assigned Aurelio’s location. All expenses incurred by any trainees in connection with
attendance at or during such training, including, but not limited to, the cost of air fare
and other transportation, meals, lodging and other living expenses shall be at the sole
expense of the Franchisee. Franchisee shall pay any wages or salaries of any trainee
during attendance. The cost of wages and salaries for all instructors shall be paid by
Franchisor.

The Franchisor will bring instructors to the Franchised Location to train the personnel
described in Paragraph 2 above prior to the commencement of operation, and to assist
the Franchisee and staff during opening and for such period of time thereafter deemed
necessary by the Franchisor. The Franchisor shall be responsible for booking direct
flights, lodging and rental cars and other transportation for all instructors and for
Joseph M. Aurelio or his designated replacement. The Franchisee shall be responsible
for paying all such travel and lodging expenses and further shall further be responsible
for paying the Franchisor for all expenses incurred for per diem for meals. The cost
of wages and salaries for all instructors shall be paid by Franchisor. Franchisor shall
give to Franchisee an estimate of the total of all anticipated travel and lodging
expenses, and per diem for such training and post-opening assistance, and Franchisee
shall deposit with the Franchisor, in advance of such training, that estimated sum.
The Franchisee shall be responsible for reimbursing Franchisor for all actual expenses
over and above the amount of said deposit. Such reimbursement must be paid before
the Franchised Business will be allowed to open pursuant to Article VII, Section 2
above.

In the event Franchisee shall request that personnel of the Franchisor travel to the
Franchised Location, wherever located, or in the event the Franchisor shall determine,
in its sole discretion, that it is necessary to send such personnel, for additional
training, troubleshooting, problem solving or assistance of any type, Franchisee shall
pay all travel expenses, lodging expenses and per diem expenses plus a flat rate of
$30.00 per hour for each of said personnel. Such expenses shall be estimated by the
Franchisor, and Franchisee shall pay for the same in advance.

Training Upon Assignment. Before completion and final approval of any assignment

of this Franchise Agreement pursuant to the terms of Article XIV below, the new Franchisee and

Franchisee’s Representative and Franchisee’s Manager and Pizzeria Director shall satisfactorily

pursue and complete the Franchisor’s management training program. Should the Franchisor not be

satisfied as to each person’s pursuit or completion of the Franchisor’s management training program,

the Franchisor shall have the right to disqualify the new Franchisee as a Franchisee hereunder and to
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thereby withdraw approval of the new Franchisee and to terminate any Franchise Agreement
theretofore entered into with the new Franchisee. Furthet, all such persons and any staff who are not
otherwise trained shall pursue and complete the Franchisor’s employee training program at the
Franchised Location.

7. Training for Additional Locations. In the event Franchisee is granted the right to
open additional locations, the Franchisee’s Manager, Pizzeria Director and first staff for each
additional Franchised Location shall satisfactorily pursue and complete the Franchisor’s training
programs as set forth in Paragraphs 1 through 6 above. Should the Franchisor not be satisfied as to
each person’s pursuit or completion of the Franchisot’s training program, the Franchisor shall have
the right to withdraw approval of the new franchise and terminate any Franchise Agreement
theretofore entered into with regard to the new Franchised Location. However, nothing in this
Paragraph shall grant to the Franchisee any right to open any Franchised Location other than the one
(1) location specifically licensed in this Agreement, nor obligate the Franchisor to grant any further
rights or locations to the Franchisee. The Franchisee shall be responsible to pay for all costs and

expenses of staff training as set forth in Paragraphs 2 and 6(b) above.

8. Satisfactory Training. Whenever reference is made in this article to the satisfactory
pursuit and completion of the Franchisor’s training program, the judgment as to such matters shall
be exercised solely and subjectively by the Franchisor in good faith, it being agreed that such
judgments are those which only the Franchisor is capable of making because of its unique experience
and knowledge of its business and methods.

9. No Control Over Employees. Nothing herein shall require or allow the Franchisor

to exercise control over Franchisee’s hiring, firing, discipline or the day-to-day supervision of
’ Yy sup
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Franchisee’s employees. The purpose of the Franchisor’s training programs is to establish system
standards which impact food quality and the overall presentation of the Aurelio’s brand and concept
to customers. Any other standards to be imposed upon the Franchisee’s management and employees
shall be solely within the discretion and control of Franchisee. The determination of whether a
manager or employee meets any such other standards, the decision to hire, fire or discipline any
manager or employee, and the level of supervision given to any manager or employee are strictly
within the exclusive control of Franchisee.
ARTICLE IX
FURTHER OBLIGATIONS OF THE FRANCHISOR

1. Additional Initial Obligations. In connection with the franchise herein granted, the

Franchisor agrees to provide:

a. One (1) operations manual (optional at the Franchisor’s discretion);
b. A basic bookkeeping system (optional at the Franchisor’s discretion);
C. A standard set of interior and exterior plans and specifications, equipment and fixtures

specifications, materials list for your selected Franchised Location.

d. An approved source from which to purchase a standard set of Aurelio’s branded
decorations and photographs to be displayed at the Franchised Business as directed
by the Franchisor.

e. An approved distributor of a Point of Sale (POS) System consisting of POS software
specifically modified for use at Aurelio’s Is Pizza restaurants, as well as computer
hardware compatible with such software;

f. An approved source for an online ordering website, a mobile app for ordering and for
customer loyalty and gift card services;

2 An electronic reporting and electronic funds transfer (ACH) service;
h. An approved supplier of Aurelio’s standard exterior signage;
1. Approved sources for you to purchase the ingredients, foods and supplies necessary
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k.

for you to operate the Franchised Business;
An approved supplier of uniforms for your employees;

Assistance and/or advice in purchasing food supplies, other merchandise and services
required to open and operate the Franchised Business;

Assistance and/or advice in hiring Franchisee’s first staff;

Assistance and/or advice in the development of a “grand opening” promotional and
publicity campaigns;

A management training program for the Franchisee, his designated representative and
managers; and

A training program for your initial staff and post opening assistance to be conducted
at your Franchised Location.

Ongoing Obligations. During the entire term of this Agreement to:

Be available at the home office of the Franchisor for consultation and gnidance of the
Franchisee with respect to the operation and management of the Franchised Business;

Provide additional training to your staff and management employees on the terms
described in Article VIII;

Provide on-going quality assurance through regular inspections and on-location
training and assistance by one of the Franchisor’s franchise directors;

Provide an internet based Business Management Portal, which will allow
communication between the Franchisor and other Franchisees, and which will provide
information regarding news, events and meetings relating to the Franchised System,
product alerts, supplier and pricing information, training videos and documents,
marketing materials and other documents and information related to the successful
management of the Franchised Business.

Conduct periodic Franchisee meetings at its Homewood, llinois offices, or at such
other place as designated from time to time, to discuss with the Franchisees issues
related to the Franchisees, Aurelio’s brand, the Aurelio’s Franchised System and the
pizzeria restaurant industry in general,

Provide approved sources for you to purchase the ingredients, foods and supplies
necessary for you to operate the Franchised Business.
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ARTICLE X
RELATIONSHIP OF FRANCHISEE TO THE FRANCHISOR

L. No Agency or Joint Venture. It is expressly agreed that the parties intend by this-

Agreement to establish the relationship of Franchisor and Franchisee and that it is not the intention
of either party to undertake a joint venture or to make the Franchisee in any sense an agent, employee
or affiliate of the Franchisor. Itis further agreed that Franchisee has no authority to create or assume
in the Franchisor's name or on its behalf, any obligation, express or implied, or to act or purport to
act as its agent or representative for any purpose whatsoever.

2. Day-to-Day Operation. Franchisee shall be an independent contractor, and shall

control the manner and means of day-to-day operation of its Franchised Business. Franchisee shall
exercise complete control over and responsibility for the conduct of Franchisee’s managers, agents
and employees and the safety and security of Franchisee’s customers, managers, agents and
employees in, on and about the Franchised Location.
ARTICLE XI
LOCATION, IMPROVEMENT AND LEASE OF FRANCHISED PIZZERIA

1. Determination of Franchisee’s Location. Franchisee shall choose a site or sites at

which Franchisee desires to locate its Franchised Location, and shall submit to the Franchisor such
information regarding the same as the Franchisor shall require, including the terms and conditions
of any proposed lease or purchase agreements. The Lessor for any site submitted must agree to
execute a Consent and Agreement of Lessor to the Conditional Assignment of Lease in the form
attached hereto as Exhibit B. If the Franchisor has not rejected the site within thirty (30) days of its
receipt of the requested information, the site shall be deemed approved. The Franchisor shall not

unreasonably reject a proposed site nor unreasonably delay its approval or disapproval thereof.
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Required Use of Standard Plans and Specifications.

Standard Plans and Specifications. The Franchisor has produced standard plans and
specifications for an Aurelio’s Is Pizza franchised restaurant, including exterior decor
and signage, interior layout, standard equipment lists and interior decor specifications,
optimal layout for the kitchen, and standards for HVAC, electrical, plumbing and
other interior systems within the restaurant. Said standard plans and specifications
shall be made available to Franchisee and its architect and general contractor, Upon
selection and approval of Franchisee’s Franchised Location, as more fully set forth in
Paragraph 1 above and in this Paragraph below, Franchisee’s architect or general
contractor shall produce an initial interior and exterior design incorporating to the
extent possible the standard plans and specifications, with appropriate modifications
to fit the Franchised Location chosen. All of the above shall be accomplished at the
Franchisee’s sole expense.

Franchisee’s Employment of Architects, Designers, Engineers and General

Contractor. Franchisee shall, at his sole cost and expense, employ such architects,
designers, engineers, general contractors or others as may be necessary to complete
the design and construction of the Franchised Business at the Franchised Location.
Any other such architects, designers, engineers or general contractors proposed to be
employed or hired by Franchisee must first be approved in writing by Franchisor, and
Franchisee or the person or firm the Franchisee proposes to hire shall provide to
Franchisor such information and references as Franchisor requests in order to
determine the skills, qualifications, insurance coverage and resources necessary to
perform the services proposed. Franchisor will, from time to time, provide a list of
pre-approved architects, designers, engineers and general contractors.

Modifications to Standard Plans and Specifications. Franchisee may request
modifications from the standard plans and specifications. However, no such

modifications may be made unless and until Franchisee has obtained the prior written
consent and approval of Franchisor to each and every such modification. No such
modification shall be approved except for good cause shown by the Franchisee. The
approval of any such modification shall at the sole subjective discretion of Franchisor.
Franchisee shall not commence construction of the Franchised Business unless and
until Franchisor has approved in writing the final plans and specifications to be used.
Franchisor shall consult with Franchisee, and shall inspect the interior and exterior of
the Franchised Business during all phases of remodeling and construction, to the
extent Iranchisor deems necessary. However, it shall be and remain the sole
responsibility of Franchisee to diligently design, construct, equip and otherwise ready
to open the Franchised Business in accordance with the final plans and specifications
approved.

Franchisee’s Sole Cost and Expense. Franchisee shall, at his sole cost and expense,
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improve, decorate, equip and furnish the premises from which he will conduct his Franchised
Business and purchase inventory and supplies for the operation thereof. Franchisee shall maintain
liability and property damage insurance coverage in the amounts required by Article XII, Paragraph
1.a. and 1.b. during the entire period from the beginning of construction or renovation until opening.
Any cost and expense associated with requesting any modification to the standard plans and
specifications, Franchisor’s review of such modification requests and in and about medifying the
standard plans and specifications shall be borne solely by Franchisee.

4, | Construction. Franchisee shall use a fully bonded and insured licensed general
contractor approved by Franchisor to perform all remodeling and construction work at the Franchised
Business. Franchisor shall not be responsible for delays in the construction, equipping or decoration
of the Franchised Business or for any loss or damage to Franchisee or any third party resulting from
the design or construction of such Franchised Business and shall be indemnified by Franchisee as
provided for in Article XVIII herein. Franchisor and the Franchisor’s agents shall be granted full

access to the interior and exterior of the Franchised Business during all phases of remodeling and

construction.

5. Equipment Requirements.

a. Franchisee shall purchase according to specifications issued by Franchisor such
equipment, fixtures, decor and small wares, which shall be sufficient to equip the
Franchised Business. No change or addition shall be made in or to such specified
equipment, fixtures, decor and small wares at anytime during the term of this
Agreement without Franchisor’s prior written consent and approval, which consent
and approval shall not be unreasonably withheld.

b. Franchisee shall purchase from Franchisor’s approved supplier and use the

Franchisor’s standard set of Aurelio’s branded decorations and photographs, which
shall be displayed as directed by the Franchisor.
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C. Franchisee shall lease or purchase from Franchisor’s approved supplier a Point of Sale
(POS) System consisting of specified POS software specifically developed for use at
Aurelio’s restaurants, as well as computer hardware compatible with such software.

d. Franchisee shall purchase from Franchisor’s approved suppliers a package of
Aurelio’s standard exterior signage.

e. Franchisee shall purchase from any source all equipment and services necessary to
communicate with Franchisor by facsimile, internet and intranet.

f. Franchisee shall use Franchisor’s specified electronic reporting and electronic funds
transfer (ACH) service,

6. Inspection and Approval. Franchisor and the Franchisor’s agents shall have full

access to the Franchised Business and the Franchised Location while work is in progress and may
require such reasonable alterations or modification of the construction of the Franchised Business as
it deems necessary. Franchisee’s failure to commence the design, construction, equipping and
opening of'its Franchised Business with reasonable due diligence shall be grounds for the termination
of this Agreement. Franchisor shall make a final inspection of the completed Franchised Business
and may require such corrections and modifications as it deems necessary to bring the Franchised
Business into compliance with accepted plans and specifications, the designated display of Aurelio’s
branded decorations and photographs and the correct display of Aurelio’s standard signage. Such
inspection shall occur no later than four (4) days before the scheduled date for opening of the
Franchised Business. The Franchised Business will not be allowed to commence operations if it does
not conform, in any material respect, to the plans and specifications approved by F1'°anchisor,
including any changes to such plans and specifications accepted by Franchisor, the use of only
approved equipment, fixtures, decor and smallware, the designated display of Aurelio’s branded

decorations and photographs and the correct display of Aurelio’s standard signage. Failure to
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promptly correct any unauthorized variance from the accepted plans and specifications, the designated
display of Aurelio’s branded decorations and photographs and the correct display of Aurelio’s
standard signage will result in the termination of this Agreement.

7. Completion of Construction. Franchisee shall commence the construction of such
improvements and installation of equipment in the Franchised Business as soon as practicable after
the date hereofand diligently pursue said work and cause same to be diligently pursued to completion.
Subject to force majeure or any other cause beyond the reasonable control of Franchisee, Franchisee
shall complete such work, obtain all required franchises or permits, hire and train all staff, purchase
and have delivered all opening inventory of supplies and merchandise and in general do all things as
shall be necessary so that the Franchised Business shall be open for business to the public on or before
six (6) months from the date of this Agreement or from that date when the Franchisor has furnished
the plans and specifications described in Paragraph 2 above, whichever shall be later.

8. Lease Requirements and Franchisor’s Succession Rights. Franchisee shall enter

into a lease agreement for the Franchised Location which shall have a term of not less than five (5)
years, with an option for an additional five (5) year term. A fully executed copy of such lease or
sublease shall be delivered to the Franchisor promptly upon the execution thereof. Further,
Franchisee shall execute a Conditional Assignment of Lease for the Franchised Location in favor of
Franchisor, and shall cause the Lessor for the Franchised Location to execute a Consent and
Agreement of Lessor to said Conditional Assignment, all in the form attached hereto as Exhibit “B”
which shall provide:

a. A conditional assignment on the part of Franchisee to assign said lease or sublease to

the Franchisor and the right of the Franchisor, ifit so elects, to succeed to Franchisee’s
interest under said lease and expel Franchisee upon the default by franchisee under the
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Lease Agreement or under the Franchise Agreement.

The right on the part of the Franchisor to notice from the landlord of any default by
Franchisee under said lease or sublease simultaneously with notice to Franchisee, but
in any event, not less than thirty (30) days prior to the termination of said lease, and
the right, but not the obligation, to cure any such default prior to such termination.
The cost to the Franchisor to so cure any such default on the part of the Franchisee
under his lease or sublease shall be due and payable to the Franchisor by Franchisee
upon demand.

The right on the part of the Franchisor to enter upon the leased premises to remove
any and all interior and exterior signage containing Aurelio’s name, marks, designs
or color schemes immediately upon the termination or non-renewal of Franchisee’s
Franchise Agreement.

The right on the part of the Franchisor to enter upon the leased premises to remove
any and all Aurelio’s branded decorations from the interior, including but not limited

to all photographs and decorations provided to the Franchisee by the Franchisor.

Maintaining and Refurbishing of Franchised Business.

Franchisee shall at all times during the term hereof and any renewals maintain at his
or her sole expense the interior and exterior of the Franchised Business and the entire
Franchised Location, including the parking lot, in first class condition and repair and
in compliance with the operations manual, bulletins, and all local rules, ordinances
and regulations; provided, however, that to the extent this provision is inconsistent
with any preexisting lease or sublease, the terms of such lease or sublease shall be
controlling.

Upon each renewal of this Franchise Agreement, at Franchisee’s sole cost and
expense, Franchisee shall refurbish, remodel, equip, re-sign and improve both the
interior and exterior ofthe Franchised Business in accordance with Franchisor’s then
current standards. Franchisee shall complete any such refurbishing, remodeling,
equipping, re-signing and improving as expeditiously as possible, but in any event
within 30 days of commencing the same.

Franchisor may, on one or more occasions, waive or defer for such period of time as
Franchisor may deem appropriate, Franchisee’s obligation to refurbish, remodel,
equip, re-sign and improve the Franchised Business, if Franchisor determines in its
reasonable judgment that the Franchised Business is, on the date scheduled for
commencement of such refurbishing, remodeling, equipping, resigning or improving,
substantially in conformity with Franchisor’s then current standards as aforesaid.

ARTICLE XII
INSURANCE

40



L

Policies Required. Franchisee shall procure and maintain in full force and effect

during the entire term of this Franchise Agreement, at the Franchisee’s expense, such primary and/or

umbrella insurance policies regarding the Franchised Business and the Franchised Location as are

necessary to maintain the following policy limits:

a.

2.

Comprehensive general liability insurance covering operations and premises,
completed operations, products liability and contractual liability with minimum policy
limits of $2,000,000.00 per occurrence for bodily injury or property damage and
$3,000,000.00 aggregate per policy period;

All risk property damage insurance in an amount not less than 100% of the
replacement cost value of the Franchisee’s equipment, improvements to the
Franchised Business and the Franchised Location itself, if owned by Franchisee;

Liquor liability insurance (dram shop insurance), where alcoholic beverages are sold
from the Franchised Location, with policy limits of $1,000,000.00;

Owned, non-owned, rented and hired motor vehicles insurance, specifically covering
delivery drivers, with minimum policy limits of $1,000,000.00;

Worker’s compensation and employer’s liability insurance with minimum policy
limits 0f $1,000,000.00 each accident, each employee and disease policy limits; and

Business income insurance in a minimum amount equal to 50% of Gross Sales of the
Franchised Business for the prior year {or 50% of expected Gross Sales for the first

year).

Persons Protected. All such policies of insurance must cover the Franchisor and

Aurelio’s Pizza, Inc., and their officers, directors, shareholders and employees as additional named

insureds against any loss, liability or expense arising or occurring upon or in connection with the

Franchisee’s Aurelio's Is Pizza restaurant, or by reason of the construction, operation or occupancy

of the Franchised Business. All policies of liability insurance shall require the insurer to defend

Franchisor, Franchisee and Aurelio’s Pizza, Inc. in any such litigation.

3.

Extent of Coverage. All insurance shall cover all services and activities conducted
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on or out of the Franchised Location, and all products sold or distributed and all employees or
independent contractors performing services in furtherance of the services and activities of the
Franchised Business at all times the Franchised Business is open.

4, Companies Acceptable. Such policy or policies shall be written by an insurance

company acceptable to Franchisor, with an A.M. Best Issuer credit Rating of at least “A-“ or better,
and shall include the minimum coverage specified above. Additional coverage and higher policy
limits may reasonably be specified for all Franchisees from time to time by Franchisor in writing,

5. Certificate of Insurance. A Certificate of Insurance issued by the insurance company

showing compliance with the foregoing requirements shall be furnished by Franchisee to Franchisor
no later than the date insurance is to be procured in accordance with Article XII, Paragraph 1 of this
Franchise Agreement and annually thereafter. The Certificate of Insurance shall include a statement
that the policy or policies may not be canceled or altered without at least thirty (30) days prior written
notice to Franchisor. Franchisor reserves the right to request copies of all policies from Franchisec
or directly from the insurance company.

6. No Relief from Indemnity. Maintenance of insurance and the performance by
Franchisee of the obligations under this Article XII, shall not relieve the Franchisee of liability under
the indemnity provisions set forth in Article XVIII of this Franchise Agreement.

7. Franchisor’s Rights. Franchisee shall give the Franchisor 30 days written notice prior

to amending, modifying or cancelling any required insurance polices or changing insurance carriers.
Should Franchisee, for any reason, not procure and maintain the insurance coverage required by this
Franchise Agreement, the Franchisor shall have the right and authority (without, however, any

obligation to do so) immediately to procure such insurance coverage through agents and insurance
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companies of its own choosing and charge same to Franchisee, which charges, together with the fee
often percent (10%) of the cost to the Franchisor of such insurance coverage as an administrative fee
for expenses incurred by Franchisor in connection with such procurement, shall be payable by
Franchisee immediately upon notice. Nothing contained herein shall be construed or deemed to
impose on Franchisor any duty or obligation to obtain or maintain any specific forms, kinds or
amounts of insurance for or on behalf of Franchisee, or as an undertaking or representation by
Franchisor that such insurance as may be obtained by Franchisee or by Franchisor for Franchisee will
insure Franchisee against any or all insurable risks of loss which may or can arise out of, or in
connection with, the operation of the Franchised Business.

ARTICLE XIIT
OTHER OBLIGATIONS OF FRANCHISEE

1. Compliance with L.aws and Company's Operations Manual. Franchisee shall not

sell or offer to the public, without prior written approval, services or products other than those
specified by the Franchisor and shall not use the Franchised Business and the Franchised Location
for any other purpose than the operation of an "Aurelio's Is Pizza" restaurant. Franchisee shall operate
his Franchised Business in strict compliance with all applicable laws, rules, codes and regulations of
duly constituted governmental authorities and in strict compliance with the standard procedures,
policies, rules and regulations established by the Franchisor and incorporated in the Franchisor's
operations manual. Such standard procedures, policies, rules and regulations established by the
Franchisor may be revised from time to time as circumstances warrant and Franchisee shall strictly
comply with all such procedures as they may exist from time to time as though they were specifically

set forth in this Agreement. By way ofillustration and without limitation, such standard procedures,

43



policies, rules and regulations may or will specify payment procedures, hours of operation, advertising
and promotion, cooperative programs, minimum standards and qualification for employees, uniforms
and standards of dress and appearance, employee training, artistic standards, service requirements,
including products which must be offered, equipment, accounting, forms and reports and in general
will govern all matters that in the Franchisor's judgment require standardization and uniformity in all
Franchised Businesses. The Franchisor has furnished Franchisee with its current operations manual
for his review prior to the execution of this Agreement,

2. Compliance with Laws. Franchisee shall obtain and maintain in effect all required

licenses, permits and certificates related to the operation of the Franchised Business and shall operate
the Franchised Business in full and strict compliance with all applicable federal, state and local laws,
ordinances and regulations, including without limitation all government law, ordinances and
regulations relating to (1) licensing and certification; (2) sanitation and food safety; (3) occupational
hazards and health; (4) handling, storage and disposal of chemicals and other materials of a similar
nature; (5) the Occupational Safety and Health Act; (6) environmental matters; (7) workers’
compensation; (8) insurance; and (9) unemployment insurance and withholding, All owners and
management personnel shall be serv-safe certified upon opening and at all times thereafter,

3. Taxes. Franchisee shall pay any and all city, county, state and/or federal sales and/or
use taxes arising in connection with or levied or assessed by any of said governmental bodies in
connection with all or any part of this Agreement, the Franchised Business and/or all or any of the
services being sold hereunder, promptly in full, when due, and prior to any delinquency. The
Franchisee shall hold the Franchisor harmless for nonpayment of taxes due the State or the Federal

Government for monies withheld from employees' salaries.
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4. Pricing. The Franchisor from time to time recommends or suggests those prices to
be charged by Franchisee for its merchandise and services sold at the Franchised Business. Such
recommended or suggested prices are not binding upon Franchisee, and Franchisee is and shall be at _
all times free to charge prices entirely of his own choosing. If Franchisee desires to increase prices
over the recommended or suggested prices, he may do so up to 5% of the recommended or suggested
prices without the consent of the Franchisor. If Franchisee desires to increase prices more than 5%
over the recommended or suggested prices, he isrequired to obtain written approval of the Franchisor,
which approval will not be unreasonably withheld for good cause shown.

5. In-Term Covenant Not to Compete and Not to Disclose. During the term of this

Agreement, Franchisee and its officers, directors, sharcholders, members and partners, (hereinafter
individually and collectively known as “Franchisee”) covenant individually and jointly, not to directly
or indirectly own, operate, control, manage or have an interest in or provide services for any business
other than the Franchised Business, wherever located or operating, that manufactures, distributes,
markets, sells or promotes pizza or in any other restaurant, grill (including a spotts bar or bar and
grill), catering business or other establishment that serves for dine in, take our or delivery any
category of prepared food offered on the Aurelio’s menu other than as a Franchise owner in the
Aurelio’s Is Pizza system and to maintain the confidentiality of Franchisot’s trade secrets. Provided,
however, that Franchisee shall not be prohibited hereby from owning equity securities of any pizzeria
business, whose shares are traded on a stock exchange or on the over-the-counter market so long as
the Franchisee’s ownership interest shall represent two percent (2%) or less of the total number of
outstanding shares of such business. In furtherance of this covenant, all of Franchisee’s officers,

directors, shareholders, members or partners shall execute a Non-Competition and Non-Disclosure
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Agreement in the form specified by the Franchisor requiring the same to refrain from such activities
during the term of this Agreement. It is the intention of this Agreement to preclude not only direct
competition but also all forms of indirect competition, such as consultation for competitive
businesses, or any assistance or transmission of information of any kind or nature whatsoever which
would be of any material assistance to any business competitive with the Franchised Business which
Franchisee will conduct hereto or the Franchisor.

6. Post Termination Covenant Not to Compete and Not to Disclose. Franchisee and

its officers, directors, shareholders, members and partners, (hereinafter individually and collectively
known as “Franchisee”) covenant individually and jointly, that for two (2) years after expiration or
termination of this Agreement Franchisee will not, either directly or indirectly, own, operate, control
or manage any entity, soliciting orders for, selling, distributing, or otherwise marketing products
and/or services which directiy or indirectly compete with Franchisor’s products within a five (5) mile
radius of Franchisee’s Franchised Location or within a five (5) mile radius of any franchised or
company-owned Aurelio’s pizzeria location associated with Franchisor, including but not limited to
any restaurant, grill (including a sports bar or bar and grill), catering business or other establishment
that serves for dine in, take out or delivery any category of prepared food offered on the Aurelio’s
menu and to maintain the confidentiality of Franchisor’s trade secrets. Franchisee shall further
covenant not to solicit customers or employees of the Franchisor or any franchisee. In furtherance
of this covenant, all of Franchisee’s officers, directors, shareholders, members or partners shall
execute a Non-Competition and Non-Disclosure Agreement in the form specified by the Franchisor
requiring the same to refrain from such activities for such two (2) year period after expiration or

termination. It is the intention of this Covenant to preclude not only direct competition but also all
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forms of indirect competition, such as consultation for competitive businesses, or any assistance or
transmission of information of any kind or nature whatsoever which would be of any materjal
assistance to any business competitive with the Franchisor. The length of time set forth above will
be tolled for any period during which Franchisee in breach of the covenants or any other period during
which Franchisor seeks to enforce this Agreement. The parties agree that each of the foregoing
covenants will be construed as independent of any other covenant or provision of this Agreement.

7. Non-Competition and Non-Disclosure Obligations of Kev Individuals. In

furtherance of the obligations set forth above in Article XIII, Paragraphs 5 and 6, Franchisee shall
cause each of its officers, directors, shareholders, members, owners and store level or higher
managers to execute a Non-Competition and Non-Disclosure Agreement in the form specified by the
Franchisor. Said Non-Competition and Non-Disclosure Agreements shall be consistent with the
terms of Article XIII, Paragraphs 5 and 6 above. The execution of such agreements by officers,
directors, shareholders, members and owners shall be a condition precedent to execution of this
Franchise Agreement. All store level or higher managers shall execute such an agreement at the time
of hiring.

8. Services of the Franchisee. The Franchisee, or in the case of a corporation or a

limited liability company, its principal executive officer or member, shall be in active, full-time
charge of the Franchised Business conducted pursuant to the terms of this Agreement, or, if the
Franchisor expressly consents in writing, shall appoint a full-time manager for such purpose.

9, Purchases from the Franchisor. Franchisee must use the Franchisor’s boxed and

branded sauces, cheese, sausage, pepperoni, other meats, dough mix, garlic mix, packaged Italian
dressing, mushrooms and all other foods and ingredients, as well as all Aurelio’s Is Pizza branded

boxes and packaging, as required from time to time by the Franchisor to conduct its Franchised
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Business. All such foods and ingredients must be purchased from approved suppliers. The

Franchisor or a firm affiliated with the Franchisor may be an approved supplier.

10.

Purchases from Approved Suppliers.

Franchisee must purchase all boxed and branded sausage, pepperoni, meat, cheese,
spices, Aurelio's Is Pizza mixes, sauces, dressings, mushrooms and all other foods and
ingredients required for the preparation of foodstuffs sold by the Franchised Business,
as well as all Aurelio’s Is Pizza branded boxes and packaging, solely from suppliers
who demonstrate, to the continuing reasonable satisfaction of the Franchisor, the
ability to meet the Franchisor's reasonable standards and specifications for such items
and who possess adequate quality controls and capacity to supply Franchisee's needs
promptly and reliably; and who have been approved in writing by the Franchisor and
not thereafter disapproved.

If Franchisee desires to purchase any items from an unapproved supplier,
Franchise shall submit to the Franchisor a written request for such approval,
ot shall request the supplier itself to do so. Such approval shall be at the sole
discretion of the Franchisor. Franchisee may not use, sell or offer to sell any
products made by the proposed supplier until written approval of that supplier
is received. Rejection of any proposed supplier may be based solely upon the
Franchisor’s decision not to reveal its secret recipes to that proposed supplier.
The Franchisor is not required to make available to any prospective supplier
the Franchisor’s standards, specifications, recipes or ingredients for
proprietary or trade secret products that are considered confidential, in
Franchisor’s sole discretion. The Franchisor shall have the right to require, as
a condition of its approval, that its representatives be permitted to inspect the
supplier’s facilities, and that samples from the supplier be delivered, at the
Franchisor’s option, either to the Franchisor or to an independent, certified
laboratory designated by the Franchisor for testing prior to granting approval.
A charge not to exceed the reasonable cost of the inspection and the actual
cost of the test shall be paid by the supplier. The Franchisor reserves the right,
as its option, to reinspect the facilities and products of any such approved
supplier and to revoke its approval upon its failure to continue to meet any of
the foregoing criteria.

The Franchisor currently has approved only three (3) suppliers of foods and
ingredients as meeting the high quality standards set by the Franchisor. Boxed and
branded sausage, pepperoni, meat and cheese shall be supplied by Aurelio’s Quality
Products, LLC. Boxed and branded produce, spices, sauces, mixes, dressings and
mushrooms shall be supplied by Wilkens FoodService, All sandwich bread, pasta
bread and breadsticks shall be supplied by Turano Baking Company. Notwithstanding
the above, the Franchisor may change suppliers or approve other suppliers from time
to time in other geographical areas, pursuant to Sub-paragraph 10(b) above or at the
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h.

Franchisor's discretion.

Franchisee must enter into a Commissary Agreement with Aurelio’s Quatity Products,
LLC, in the form specified by the Franchisor from time-to-time during the term of this
Agreement, The Franchisee’s obligations pursuant to the Commissary Agreement
must be guaranteed by each and every owner or partner of the Franchise, each and
every shareholder, officer and director of any corporate Franchisec and each and every
member and manager of any limited liability company Franchisee.

Franchisee shall purchase all soft drink products, including all syrup, and bottled soda
used in the Franchised Business from such national supplier as designated by the
Franchisor from time to time, Franchisee shall purchase such soft drink products only
through the national contract negotiated by the Franchisor. The Franchisor may
require each Franchisee to enter into its own agreement with the national supplier.
The Franchisor currently designates that franchisee use only Pepsi branded products
in order to take advantage of Pepsi’s national accounting pricing for the benefit of all
franchisees. The Franchisor may change its national soft drink supplier upon 30 days
written notice to its franchisees, in the Franchisor’s sole discretion. Franchisee shall
have no right to submit or propose any other national soft drink supplier to the
Franchisor,

Franchisee shall purchase its basic package of equipment, fixtures, decor and
smallwares in accord with Franchisor’s specifications.

Franchisee shall purchase all employee uniforms only from J & L Uniforms.

Franchisee must purchase all Aurelio’s Branded photographs, interior decor, and
menus only from Integra Graphics.

Franchisee must purchase a package of Aurelio’s standard exterior signage only from
Express Signs.

Franchisee must lease or purchase the (POS) System software and hardware only from
Toast, or such other POS Software and hardware as Franchisor mayrequire from time-
to-time.

Franchisee must use Incentivio as its sole provider of software and support for an
online ordering website, a mobile app for ordering and for customer loyalty and gift

card services.

Franchisee agrees to use only that electronic funds transfer and electronic reporting
services as specified by Franchisor from time-to-time.
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m. Franchisee shall at all times during the term of this Agreement carry in stock a
complete line of Aurelio’s Is Pizza produets in sufficient quantity as shall be necessary
to meet reasonably expected demand therefor in the Franchised Business.

n. Franchisee shall not make, manufacture, alter or dilute the Aurelio’s Is Pizza boxes
and branded foods and ingredients and shall maintain in confidence any information
he may acquire with regard thereto.

0. Although Franchisor approves or designates the use of certain suppliers and certain
services, products and equipment, Franchise makes no warranty and expressly
disclaims all warranties, including warranties of merchantability and fitness for any
particular purpose, with respect to services, products, equipment (including, without
limitation, any required computer systems), supplies, fixtures, furnishings or other
approved items. In addition, Franchisor disclaims any liability arising out of or in
connection with the services rendered or products furnished by any supplier approved
or designated by Franchisor. Franchisor’s approval or consent to any services, goods,
suppliers, or any other individual, entity or any item shall not create any liability to
Franchisor,

11, Indebtedness. Franchisee shall promptly pay when due any and all accounts or other
indebtedness of every kind incurred by Franchisee in the operation of the Franchised Business.
Franchisee hereby expressly covenants and agrees to accept full and sole responsibility for any and
all debts and obligations incurred in the operation of the franchised pizzeria.

12.  Maintenance and Repair. It is of the essence of this Agreement that at all times
during the term of this Agreement, the Franchised Business and the Franchised Location shall
maintain the image, appearance and color scheme specified in this Agreement and in the Franchisor's
operations manual. Accordingly, Franchisee shall at all times during the term of this Agreement, at
his sole expense, maintain the interior and exterior of the Franchised Business and Franchised
Location, all equipment, furniture, furnishings and leasehold improvements, air conditioning systems

and signs in and at the Franchised Location and all the appurtenances thereto in clean and good

condition and repair and will promptly repair, replace, repaint and refurbish the same when necessary.
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The Franchisee will repaint the interior of the Franchised Business in accordance with the Franchisor's
color scheme, at such times as directed by the Franchisor.

13. Employees. Franchisee shall at all times throughout the term of this Agreement keep
the Franchised Business adequately staffed with, and pay the salaries and wages of sufficient,
competent employees, licensed where required by law, all of whom have been trained in the
Franchisor’s system regarding food quality and presentation of Aurelio’s brand, so as to enable
Franchisee to operate the Franchised Business efficiently and in a manner in keeping with the
standards set by the Franchisor. Franchisee shall comply with all minimum wage requirements under
state and federal laws. Franchisee shall ensure that all employees, including management, wear
uniforms approved by the Franchisor. Notwithstanding the above, Franchisee shall be solely
responsible for setting any other standard to be imposed upon Franchisee’s employees, including but
not limited to standards relating to the safety and security of customers, other employees and the
public. The determination whether an employee meets any such other standards, the decision whether
to hire, fire or discipline any employee, and the level of supervision given to any employee shall be
solely within the responsibility of Franchisee.

14.  Photographs. Signs and Business Licenses. All exterior signage must be purchased

from Franchisor’s approved supplier, and such signage must include the Franchisor’s logo as required
by the Franchisor. All interior decor, Aurelio’s Branded decorations and photographs, menus and
direct mail materials must be purchased from Franchisor’s approved supplier, The Franchisee shall
display such photographs and signs in the manner as directed by the Franchisor. The Franchisee shall
not display in the Franchised Business any photograph or sign not approved by the Franchisor, which
approval it may withhold in its sole subjective discretion. The Franchisee shall display all required

business licenses and the “Owner/Operator Decal” provide by the Franchisor, framed, on a wall in
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the front of the Franchised Business in public view.

15.

Limitations on Sales and Services. Franchisee shall comply with the following

limitations upon sales and services offered from the Franchised Location or by the Franchised

Business;

a)

b)

d)

g)

Franchisee shall offer and sell only these foods, beverages and services approved by
the Franchisor. Additional foods, beverages or services may be sold, but only after
obtaining the prior written approval of the Franchisor.

Franchisee shall offer and sell all foods and beverages required by the Franchisor.

Franchisee shall not use, or allow the use of, the Franchised Business or the
Franchised Location, or any portion thereof, for any purpose or any other business
other than the operation of an “Aurelio’s Is Pizza’ restaurant.

Franchisee shall not sell at wholesale or for redistribution or resale, or allow, authorize
or otherwise permit the redistribution or resale of any of the foods or beverages
offered at the Franchised Location or by the Franchised Business, either with or
without the use of the Franchisor’s marks.

Franchisee shall not sell frozen pizza by overnight delivery.

Franchisee may not install or maintain at the Franchised Location any newspaper
racks, video games, jukeboxes, gum machines, games, rides, vending machines, or
other similar devices without first obtaining the written approval of Franchisor, If
Franchisee does not obtain such approval, then Franchisee must remove them within
3 days from receiving written notice from Franchisor. Any income from vending
services by the Franchised Business or at the Franchised Location, regardless of which
person or entity collects the money, and regardless of whether Franchisor authorized
Franchisee to install them, must be included in gross sales for purposes of calculating
royalty fees and advertising fees. Upon written approval of Franchisor, the money
derived from services provided by charitable organizations or services that are for
customer convenience, such as pay phones or cash machines, will not be included in
gross sales.

Pool tables, cigarette vending machines gambling and gaming machines and games of
chance are strictly prohibited, except for video gaming strictly conducted pursuant to
the Illinois Video Gaming Act (230 ILCS 40/1, et.seq.), the Administrative Rules
promulgated thereunder and Article XXV of this Franchise Agreement.
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h) Franchisee shall not issue, sell or participate in any gift card program other than as
approved by the Franchisor.

16.  Franchisor Menu, Franchisee shall use only those menus approved by the Franchisor.

17. Hours of Operation and Services Offered. The Franchised Business shall be open
for business, seven (7) days per week for lunch and dinner service and a minimum of fifty (50) hours
per week, or such longer number of hours as may be specified in the Operations Manual.

18, Pizzeria Services and Products Offered. Franchisee shall offer in all cases carry-out
and delivery services to the public, as well as dine-in services if Franchisee has purchased a Franchise
for a sit-down restaurant. Franchisee shall participate in the on-line ordering program through the
Franchisor’s approved point of sale software. All sizes of pizza and quantities of other foods must
be offered for sale, as specified by the Franchisor from time to time. Franchisee shall use the size and
type of Aurelio’s branded box or packaging as specified by the Franchisor from time to time.
Franchisee shall not sell frozen pizza by overnight delivery.

19.  Point of Sale Software and Support Fee. Franchisee must use the POS Software
specified by the Franchisor from time to time, and all of the functions provided therein, in all aspects
of the operation of the Franchised Business, including but not limited to order taking, on-line
ordering, record keeping, and credit card processing. Franchisee must pay a monthly fee to the
Franchisor’s approved POS software supplier, which monthly fee shall provide access to the software,
periodic upgrade and software support,

20. Communication with Franchisor and Franchise System. Franchisee shall obtain

and maintain broad brand internet access, and all hardware necessary therefore, during the entire term

of this Agreement. Franchisee shall allow full access for internet and intranet communication with
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Franchisor and other Franchisees. Franchisee shall be available for communication with the
Franchisor by e-mail. The Franchisor will provide access to an internet based business management
portal. Franchisee shall use said business management portal for communication with the Franchisor
and with other Franchisees, and shall regularly utilize said portal to receive information about
franchise system news and events, meetings, product alerts, additional training, marketing materials
and other business management information. As reflected more fully in Article IV, Franchisor may
charge each Franchisee an online portal subscription fee at some time during the term of this
Agreement,

21.  Additional Programs. Franchisee shall fully participate in all coupon, gift card,

marketing and customer service programs mandated by Franchisor. Franchisee acknowledges that
technology changes rapidly, and Franchisee agrees to participate in and cooperate with any other or
additional program reasonably mandated by Franchisor from time to time during the term of this
Agreement and any renewals thereof.

22. Franchisor Listed as Additional Responsible Party on Primary Teleshone

Number. Franchisee shall list Franchisor as an additional responsible party with regard to
Franchisee’s primary telephone number, which shall be considered to be the telephone number used
in all advertising conducted by Franchise for the Franchised Business. However, nothing herein shall
obligate Franchisor to pay Franchisee’s telephone bill, Franchisee’s telephone listing or Franchisee’s

yellow pages advertising, in whole or in patt.

23. Mandatory Attendance at Franchisee Meeting. Franchisor conducts periodic
meetings for it’s Franchisees in order to discuss issues related to the Franchisees, Aurelio’s brand,

the Aurelio’s System and the pizzeria restaurant industry. Franchisor currently conducts three (3)
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such meetings each year at its offices in Homewood, Illinois. Franchisee shall attend at least one (1)
such Franchisee meeting during each and every calendar year at the Franchisor’s Homewood, Illinois
offices, or at such other place designated by Franchisor from time to time.

ARTICLE X1V
DISCLOSURE OF AND CHANGES OF PRINCIPALS

1. If Franchisee is a corporation, partnership or limited lability company, then a
shareholder, member, manager or partner must be designated in writing as the Franchisee Contact.
The Franchisee Contact shall disclose in writing, on the form attached hereto as Exhibit C, all
Franchisee Owners, and all Franchisee Management.

2. If Franchisee is a corporation, partnership or limited liability company, then the
Franchisee must advise Franchisor, in writing and in advance, of any proposéd change in the
Franchisee Contact, the Franchisee owners and/or the Franchisce Management.

ARTICLE XV
ASSIGNMENT

1. Assignment by the Franchisor. The Franchisor shall have the right to assign this

Agreement and all of its rights and privileges hereunder to any other person, firm or corporation
provided that, in respect to any assignment resulting in the subsequent performance by the assignee
of the functions of the Franchisor:

a. The assignee shall be financially responsible and economically capable of performing
the obligations of the Franchisor hereunder, and

b. The assignee shall expressly assume and agree to perform such obligations.

2. Assignment by Franchisee. Franchisee understands and acknowledges that the rights

and duties created by this Agreement are personal to the Franchisee and Franchisee’s partners,
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shareholders, members or owners, and that this Franchise has been granted in reliance upon many
factors, including but not limited to, the individual and collective character, skill, aptitude and
business and financial capacity of each and every owner, partner, shareholder or member of the
Franchisee. Accordingly, during the term of this Agreement, Franchisee shall not transfer, sell or
assign the Franchise Agreement or the Franchised Business, nor may any owner, partner, sharcholder
or member of Franchisee transfer, sell, assign, gift, give away or redeem any part of the ownership
of the Franchisee, including voting stock, securities convertible thereto, membership interests, and
general or limited partnership interests (hereinafter referred to as “Transfer”), either voluntarily,
involuntarily, by operation of law, directly or indirectly, except upon the terms and conditions set
forth in Paragraphs 3 through 6 of this Article. Any transfer (including installment sales, lease,
pledge, management agreement, contract for deed, option agreement, assighment, bequest, gift,
transfer into a trust or otherwise, or any arrangement pursuant to which Franchisee or its owners,
shareholders; or members turn over all or part of the daily operation of the business to a person or
entity who shares in the losses or profits of the business in a manner other than as an employee will
be considered a transfer for purposes of this Agreement. Franchisee may not place in, on or upon the
location of the Franchised Business or in any communication media or any form of advertising, any
information relating to the sale of the Franchised Business or the rights under this Agreement, without

prior written consent.

3. Right of First Refusal of Franchisor. Any Transfer, whether voluntarily or by
operation of law, shall be subject to Franchisor’s right of first refusal, Franchisor’s right of first
refusal shall include the following: (i) Franchisor may substitute cash for any form of payment

proposed in such offer; (ii) Franchisor’s credit will be deemed equal to the credit of any proposed
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transferee; and, (iii) Franchisor shall be given not less than sixty (60) days after notifying Franchisee

of its election to exercise its right of first refusal to prepare for closing, Franchisor’s right of first

refusal shall be exercised in the following manner:

a.

Franchisee shall deliver to Franchisor a true and complete copy of the offer, which
shall include what interest is proposed to be transferred, the price, terms of payment,
any other terms and conditions agreed to, the name and address of the proposed
transferee and the date and place of closing of the proposed Transfer. Any such offer
must be in writing and signed by the proposed transferee, and a copy of said written
offer shall be provided to the Franchisor. Franchisee shall also furnish to Franchisor
such additional information concerning the proposed transaction as Franchisor shall
reasonably request, and the proposed transferee shall submit to an interview at
Franchisor’s offices as more fully set forth in Paragraph 4 (c) below;

Within thirty (30) days after Franchisor’s receipt of such offer (or, if it shall request
additional information, within thirty (30) days after receipt of such additional
information), Franchisor may consent or withhold its consent to such Transfer, in
accordance with this Article. Alternatively, and at its option, Franchisor may accept
the Transfer to itself or to its nominee, upon the terms and conditions specified in the
offer, provided, however, that Franchisor shall be entitled to all of the customary
representations and warranties given by the seller of assets of a business including,
without limitation, representations and warranties as to ownership, condition of and
title to assets, liens and encumbrances on the assets, validity of contracts and
agreements, and liabilities of Franchisee affecting the assets, contingent or otherwise;

If a Transfer occurs by virtue of the Transfer of more than fifty percent (50%) of the
capital stock of a corporate Franchisee, or of more than fifty percent (50%) of the
membership or partnership interests to other than the original partners or members of
a Franchisee operating as an LLC or a partnership (measured against the ownership
ofthe Franchisee as originally constituted on the date of execution of this Agreement),
then Franchisor shall have the option to purchase not only the interest being
transferred but also all remaining interests in the Franchisee, so that Franchisor’s
ownership will be one hundred percent (100%). Any purchase of such remaining
interests shall be valued on a basis proportionate to the price of the interest initially
being offered;

Should Franchisor elect to exercise its right of first refusal, Franchisee shall take all
action necessary to cause his lease agreement with the lessor of the Franchised

Location to be assigned to Franchisor;

If Franchisor shall elect not to exercise its right of first refusal and shall consent to
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4.

such Transfer, Franchisee shall, subject to the provisions of this Article, be free to
close upon said Transfer to its proposed transferee on the terms and conditions
specitied in said notice. If, however, said terms shall be changed, including but not
limited to an extension of the date of closing, or if the proposed Transfer is not
completed within ninety (90) days of the date of Franchisor’s consent, then such shall
be deemed a new proposal, and Franchisor shall have such right of first refusal with
respect thereto; and

An election by Franchisor not to exercise its right of first refusal with regard to any
offer shall not affect this right of first refusal with regard to any subsequent offer made
to Franchisee or its owners. Further, Franchisor’s failure to exercise its right of first
refusal shall not be construed or deemed as approval of the proposed transferee or the
transaction itself. Franchisee and any proposed transferee must comply with all ofthe
criteria and procedures for Transfer, as specified in this Article.

Consent to Assignment. Any such Transfer without the prior written consent of the

Franchisor shall constitute a default in this Agreement which shall allow the Franchisor the right to

terminate this Agreement without prior notice. Should the Franchisor not elect to exercise its right

of first refusal, as provided in Paragraph 3 above, the consent of the Franchisor shall not be

unreasonably withheld. The withholding of such consent by the Franchisor shall be reasonably related

to those factors affecting the ability of the proposed transferee to successfully operate the Franchised

Business in accordance with the terms of this Agreement. It shall not, however, be unreasonable for

Franchisor to impose, among other requirements, the following conditions precedent to its consent

to any such Transfer:

a.

Franchisee shall comply with the right of first refusal provisions set forth in Paragraph
3 of this Agreement;

The proposed transferee shall apply to Franchisor for acceptance as a Franchisee, and
furnish to Franchisor such information and references as Franchisor requests to

determine transferee’s skills, qualifications and economic resources:
3 >

The application must indicate whether Franchisee or any of its owners, shareholders
or members proposes to retain a security interest in the property to be transferred. No
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‘security interest may be retained or created, however, without Franchisor’s prior
written consent and except upon conditions acceptable to Franchisor. Any agreement
used in connection with a transfer shall be subject to Franchisor’s prior written
approval, which approval will not be withhold unreasonably.

d. The proposed transferee, or if the proposed transferee is a corporation or limited
liability company, its proposed Franchisee’s Representative, shall appear for a
personal interview at Franchisor’s corporate office, or such other location designated
by Franchisor, at such date and time reasonably requested by Franchisor, without
expense to Franchisor and prior to the expiration of the thirty day consent period;

e. The proposed transferee (or its principal officers, shareholders, directors or members
in the case of a corporate or limited liability company transferee) demonstrates that
ithas the skills, qualifications, ethics, moral values and economic resources necessary,
in Franchisor’s reasonably exercised judgment, to conduct the Franchised Business
contemplated by this Agreement, and to fulfill his obligations to the assignor; and

f. Whether the proposed Transferee is then (and will continue to be after the proposed
assignment) the owner or operator of another business competitive with the
Franchised Business located in or near the city in which the Franchised Location is
situated.

Notwithstanding the foregoing, any consent granted by the Franchisor may be withdrawn and
shall be null and void should the Franchisee or the proposed Transferee not comply with any of the
other conditions to Transfer set forth in Paragraphs 3 through 6 of this Article,

5. Transfer Fee. Upon the Transfer by Franchisee of this Agreement, Transferee shall

pay to Franchisor a transfer fee in the amount of Twenty Thousand ($20,000.00) Dollars.

6. Conditions to Transfer by Franchisee. The right of Franchisee to complete any

proposed Transfer shall be subject to the following conditions:

a. Franchisee shall have fully complied with its obligations pursuant to Article XTIV,
Paragraph 3 above.

b. The proposed Transferee shall have been approved as set forth in Article XIV,
Paragraph 4 above.

C. All ascertained or liquidated debts of the Franchisee to the Franchisor or to any third
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7.

parties in connection with the operation of any Franchised Location or Franchised
Business owned in whole or in part by the Franchisee or any entity affiliated with the .
Franchisee have been paid in full.

As of the date of any such Transfer, the Franchisee shall have fully complied with ail
of its obligations to the Franchisor, whether under this Agreement, or any other
agreement, arrangement or understanding with the Franchisor.

The training required by Paragraph 7, Article VIII shall have been successfully
completed.

The proposed Transferee shall execute Franchisor's then current standard Franchise
Agreement and all other documents then currently used by the Franchisor in the grant
of franchises for a full term as provided therein.

The proposed Transferee shall agree in writing in an Addendum to the new Franchise
Agreement to upgrade such furniture, fixtures, decorations, signage and equipment at
the Franchised Location as required by Franchisor, including, but not limited to the
POS System.

The proposed Transferee’s shareholders or members shall have executed Franchisor’s
then current Personal Guarantee and Franchisor’s then current Agreement Not to

Compete and Not fo Disclose Trade Secrets.

The assignee shall have paid Twenty Thousand Dollars ($20,000.00) as and for a
transfer fee as more fully set forth in Article XIV, Paragraph 5 above,

Assignment to_a Corporation or Limited Liability Company. Franchisee's

assighment of this Agreement to a corporation or limited liability company (hereinafter referred to

as the “Legal Entity”) formed by the Franchisee for the purpose of owning and operating the

Franchised Business shall not be deemed a Transfer within the meaning of this Article XIV, provided

that:

Franchisee shall be and remain together with said Legal Entity jointly and severally
liable for all existing or subsequent breaches of this Agreement and for all obligations
accrued or accruing hereunder. Franchisee shall waive notice or demand in the event
of a default, and will be bound by any modifications or supplemental agreements
entered into between the Franchisor and the assignee Legal Entity, as hereinafter set
forth. Each of the Legal Entity’s shareholders or members, as the case may be, shall
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execute the Franchisor’s then current Personal Guarantee.

The assignee Legal Entity shall execute an acceptance of such assignment, which shall
contain a recital agreeing to be bound by all of the terms and conditions herein
contained.

Franchisee shall be possessed of and retain at all times, legal and beneficial ownership
of not less than sixty-six and two-thirds percent (66-2/3%) of all the outstanding
ownership interests of the assignee Legal Entity, and the voting power of such
ownership interests.

The assignee Legal Entity shall not use in its name, Aurelio's Is Pizza or any
derivation thereof or any similar name or any of the words contained in such name.

All of the certificates of the assignee Legal Entity both issued and unissued shall have
endorsed upon them the following statement: "The transfer of this ownership interest
is subject to the terms and conditions of a Franchise Agreement, all dated

201__," and the date of such execution shall be inserted into such statement.

]

When formation of the Legal Entity shall have been completed, Franchisee shall
advise the Franchisor and thereafter keep the Franchisor advised of the names,
addresses and titles of the officers, directors, managing members and resident agent
of the assignee Legal Entity, and the names and addresses of all sharcholders or
members and the number of shares issued to each.

The Legal Entity is newly organized and its activities are confined exclusively to
operating an Aurelio's Is Pizza restaurant pursuant to this Franchise Agreement.

The prior Franchisee, or a manager approved by the Franchisor, actively manages the
corporation and continues to devote his best efforts and full and exclusive time to the

day-to-day operation and development of the Franchise.

Death or Disability of Franchisee. In the event of the death or disability of

Franchisee, if Franchisee is an individual, or if Franchisee is a corporation, limited liability company,

partnership or other form of business association, then in the event of the death or disability of any

party or parties owning an interest in Franchisee, Franchisor shall consent to an assignment and

transfer of this Agreement to the executor, administrator or other personal representative of the

deceased, and subsequently to the person or persons entitled to distribution from the deceased's estate

or to the guardian of the disabled person's estate, provided that each of the following conditions is
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fulfilled with respect to each such assignment and transfer:
a. All conditions set forth in Article XTIV, Paragraphs 5(a) through (e) are fulfilled.

b. It shall be demonstrated to the reasonable satisfaction of Franchisor that such
executor, administrator, personal representative, distributee or guardian is of good
moral character, and possesses the business experience and capability, credit standing,
health and financial resources necessary to successfully operate the Franchised
Business in accordance with the terms of this Agreement. Such executor,
administrator, personal representative, distributee or guardian shall cooperate with
Franchisor in making available such information as Franchisor may require to make
the above-described determinations.

C. The executor, administrator, personal representative, distributee or guardian shall
attend and successfully complete Franchisor’s management training program.

d. The executor, administrator, personal representative, distributee or guardian shall
agree to personally participate in the management of the Franchised Business.

e. The executor, administrator, personal representative, distributee or guardian shall
submit to Franchisor satisfactory evidence that he has succeeded or otherwise become
entitled to all rights of Franchisee hereunder, or to all rights of the deceased in
Franchisee, as the case may be. If the deceased or disabled person was the Franchisee,
such executor, administrator, personal representative, distributee or guardian shall
have executed and delivered to Franchisor a written instrument, in form satisfactory
to the Franchisor, by which he expressly assumes all obligations of the Franchisee
hereunder, whether accrued at the date of Franchisee's death or disability or arising
thereafter, and agrees to be bound by all of the terms and provisions of this agreement
to the same extent and in the same manner as Franchisee. If the deceased or disabled
person was the owner of an interest in Franchisee, such executor, administrator,
personal representative, distributee or guardian shall execute and deliver to the
Franchisor its then standard forms of personal guarantee of the obligations of the
Franchisee hereunder.

f. The ultimate transfer of this A greement due to such death or disability shall have been
closed prior to the expiration of nine (9) months from the date of death or the onset
of disability, unless such period is expressly extended by Franchisor in writing,

2. In the event the Franchisor shall not approve any assignment contemplated in this
Section, then Franchisee’s estate shall have a period of six (6) months from the date
of written disapproval to sell the Franchised Business to an assignee acceptable to
Franchisor. Such sale shall be subject to Franchisor’s right of first refusal. If a sale
is not closed within that period, the Franchisor may terminate this Agreement.

9, No Right To Encumber. Notwithstanding the above, the Franchisee shall have no
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right to pledge, encumber, hypothecate or otherwise give any third party a security interest in this
Agreement in any manner whatsoever without the express prior written permission of the Franchisor,
which permission may be withheld for any lawful reason whatsoever in the Franchisor's sole
subjective judgment.

ARTICLE XVI
DEFAULT AND TERMINATION

1. Franchisor's Right of Termination After Notice of Default. The Franchisor may

terminate this Agreement prior to its expiration only on account of a material breach of this
Agreement by Franchisee or the disqualification of the Franchisee pursuant to Paragraph 1 of Article
VIII. As used herein, the phrase "material breach” shall mean:

a. Failure to pay any of the sums due the Franchisor pursuant to the terms of this
Agreement for a period of ten (10) days after written notice of such default shall be
delivered to Franchisee by the Franchisor;

b. Failure to obtain and maintain insurance policies in full compliance with the terms of
Article X1 of this Agreement for a period of ten (10) days after written notice of such
default shall be delivered to Franchisee by the Franchisor.

c. Failure to comply with any other obligation of Franchisee pursuant to this Agreement
or the Operations Manual for a period of thirty (30} days after written notice of such
default shall be delivered by the Franchisor to Franchisee; provided, however, that if
the nature of such default shall be such that it cannot be cured within said thirty (30)
day period and Franchisee shall immediately commence to cure such default,
Franchisee shall have such additional reasonable period of time as may be necessary
to cure such default.

2. Franchisor's Right of Termination Without Prior Notice of Default. Each of the

following shall also be deemed a "material breach" of this Agreement which shall be grounds for
termination of this Agreement without notice. Said material breaches, or any of them, shall by their

nature be deemed noncurable, and the Franchisor shall not be required to give Franchisee any notice

63



of default with respect thereto. In subparagraphs a, e and fbelow, each minimum period of time or

minimum number of violations shall be considered a separate matetial breach.

a.

Failure to keep the Franchised Business open for business during ordinary business
hours for a continuous peried of five (5) days or more without the prior written
consent of the Franchisor, unless it was closed by reason of governmental action or
force majeure not related to a breach by Franchisee of this Agreement and not caused
directly or indirectly by Franchisee's willful conduct or failure to correct violations of
any health, safety or sanitation law, rule, code or regulation.

Franchisee's insolvency (as revealed by his books and records or otherwise); if
Franchisee shall be adjudicated a bankrupt or a voluntary or involuntary petition in
bankruptcy shall be filed by or against him; or if he shall make an assignment for the
benefit of creditors; or if a receiver or trustee in bankruptcy or similar officer,
temporary or permanent, be appointed to take charge of Franchisee's affairs or any of
his property; or if a petition for involuntary dissolution commenced by or against
Franchisee remains unsatisfied or unbonded of record for fifteen (15) days.

[IfFranchisee shall assign or attempt to assign this Agreement without the prior written

consent of the Franchisor or if an assignment of this Agreement shall occur by
operation of law or by reason of a judicial process.

If Franchisee shall attempt to assign, transfer or convey the Aurelio's Is Pizza
Franchise System trademarks, copyrighted materials or the good will which is annexed
thereto or if Franchisee shall use or permit the use of the Aurelio's Is Pizza Franchise
System frademarks, copyrighted materials or the good will annexed thereto in
derogation of the Franchisor's rights pursuant to this Agreement or if Franchisee shall
use or permit the use of the Aurelio's Is Pizza System trademarks, copyrighted
materials or the good will annexed thereto in a manner or at locations not authorized
by the Franchisor pursuant to the terms of this Agreement.

It Franchisee submits two (2) or more monthly or annual financial statements, other
financial information, sales or income tax returns or supporting records to Franchisor
that understate by two percent (2%) or more the Gross Sales of the Franchised
Business or materially distorts any other material information.

If Franchisee fails to submit when due two (2) or more weekly or monthly Gross Sales
reports, sales or use tax reports, POS reports, profit and loss statement or annual
financial statements or other information.

If Franchisee violates and fails to cure or repeatedly violates any health or safety law,

ordinances orregulation or operates the Franchised Business in a manner that presents
a health or safety hazard to its customers or the public.
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3.

If Franchisee receives three (3) or more notices to comply with the Franchise
Agreement, Operations Manual, or any specification, standard or operating procedure
prescribed by Franchisor, whether or not such failures are corrected, with any twenty-
four (24) month period.

If Franchisee makes any material misrepresentations or misstatements on his
application for the franchise or with respect to the ownership of the Franchised
Business,

H Franchisee suffers termination, cancellation of or fails to renew or extend the lease
or sublease for, or otherwise fails to maintain possession of the premises occupied by
the Franchised Business and fails to secure suitable alternative approved by
Franchisor.

It Franchisee is convicted of a felony or any other crime or offense that is reasonably
likely, in the sole opinion of Franchisor, to adversely affect the System, the Marks, the
goodwill associated therewith, or Franchisot’s interest therein,

If the Franchisee fails to keep and preserve business records as required by Article IV,
Paragraph 9 of this Agreement.

If Franchisee shall allow a judgment against him in the amount of more than $5,000
to remain unsatisfied for a period of more than thirty (30) days (unless a supersedes
or other appeal bond has been filed); if the Franchised Location, or the Franchisee’s
assets are seized, taken over or foreclosed by a government official in the exercise of
its duties, or seized, taken over, or foreclosed by a creditor or lienhelder; or if a levy
of execution of attachment has been made upon the license granted by this Agreement
or upon any property used in the Franchised Location or by the Franchised Business,
and it is not discharged within five (5) days of such levy or attachment.

If an audit or investigation of Franchisee discloses that Franchisee has withheld
reporting of any portion of Gross Sales or payment of fees owed upon unreported
Gross Sales for two (2) or more months,

Termination by Franchisee, Franchisee may terminate this Agreement only for good

cause shown, which shall be defined as any material and substantial breach of the Franchisor's

obligations under this Agreement which continues for a period of thirty (30) days after written notice

of such default shall be delivered to the Franchisor by Franchisee; provided, however, that if the

nature of such default shall be such that it cannot be cured within said thirty (30) day period and
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Franchisor shall immediately commence to cure such default, the Franchisor shall have additional
reasonable fime as may be necessary to cure such default.

4, Conformity with Laws. If any law or regulation by any competent authority with

jurisdiction over this Agreement shall require a longer or different notice than that specified in
Paragraphs 1 and 2 above, said Paragraphs shall be deemed amended to conform with requirements
of such law or regulation.

5. Reimbursement of Franchisor Costs. In the event of a default by Franchisee, all of

Franchisor’s costs and expenses arising from such default, including reasonable legal fees, shall be
paid to Franchisor by Franchisee within five (5) days after cure.

6. Cross-Default. Any material default by Franchisee or any shareholder, member,
officer or director of the Franchisee under the terms and conditions of this Agreement or any Lease,
or any other agreement between Franchisor, or its affiliates, and Franchisee, or any entity affiliated
with Franchisee by virtue of any commonality of shareholders, members, officers or directors, or any
default by Franchisee of its obligations to any Advertising Fund of which it is a member, shall be
deemed to be a material default of cach and every said agreement. Furthermore, in the event of
termination, for any cause, of this Agreement or any other agreement between the parties hereto,
Franchisor may, at its option, terminate any or all said agreements, including but not limited to

Franchise Agreements with any affiliaied entity as defined above.
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L.

at its election:

ARTICLE XVII
REMEDIES OF FRANCHISOR

Remedies. In the event of a material breach of this Agreement, the Franchisor may,

Terminate this Agreement and any right to operate the Franchised Business in
accordance with the provisions of Article XV hereof and seek such relief as
it may deem proper to protect its rights hereunder;

Take such action as Franchisor deems necessary to perform Franchisee’s
obligations under Article XVIII of this Agreement, in the event Franchisee
does not so perform such obligations within fourteen (14) days of the date of
termination or non-renewal of this Agreement, and to collect from the
Franchisee all sums expended by Franchisor in and about performing such
obligations;

Bring such action in any court of competent jurisdiction for injunctive or other
provisional relief as the Franchisor deems to be necessary or appropriate to
compel Franchisee to comply with his obligation hereunder or to protect the
Franchisor's trademark, copyright or other property rights; and

Pursue such other remedies as may be available to it at law or equity,
including, but not limited to, the collection of all sums owing to the Franchisor
at the time of termination of this Agreement,

The Franchisor’s pursuit of any remedy set forth above shall not preclude its right to pursue

any other remedy or multiple remedies.

2.

Attorney’s Fees and Expenses. If Franchisor secures any declaration, injunction or

order of specific performance, if any provision of this Agreement is enforced at any time by

Franchisor or if any amounts due from Franchisee to Franchisor are, at any time, collected by or

through an attorney at law or collection agency, Franchisee shall be liable to Franchisor for all costs

and expenses of enforcement and collection including, but not limited to, court costs and reasonable

attorneys’ fees.
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ARTICLE X VIl
OBLIGATIONS UPON TERMINATION OR EXPIRATION

In the event of the termination or expiration of this Agreement for any reason, the Franchisee
shall forthwith:

1. Pay to the Franchisor within seven (7) days of such termination or expiration all
royalties, service fees, advertising fees and other charges owed by the Franchisee to the Franchisor:

2. Continue to pay to the Franchisor all scheduled payments upon any note financing the
initial franchise fee;

3. Return to the Franchisor all copies of the operations manual and menus then in the
possession or control of the Franchisee;

4, Remove all Aurelio’s branded interior decorations, including pictures, signs;

5. Take any and all actions as may be required to cancel all assumed names or equivalent
registrations relating to the use of any name or mark and to notify the telephone company and yellow
page listing agencies of the termination or expiration of the Franchisee's right to use all telephone
numbers and all classified and other directory listings of and for the Franchised Business;

6. Cease the sale or issuance of any gift cards or “Joec Sent Me” rewards cards to the
public or customers and return all such cards and other related equipment and supplies to the
Franchisor.

7. Franchisee acknowledges that there will be substantial confusion among the public
if, after the termination or expiration of this Agreement, Franchisee continues to use the telephone
number(s) listed in and telephone directory under the name “Aurelio’s Is Pizza,” or some other name
confusingly similar thereto. Franchisee further acknowledges that Franchisee’s telephone number(s)

are substantially connected to the goodwill and name recognition which have arisen from Franchisee’s
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use of the Franchisor’s Marks and System pufsﬁant to this Agreement, and that such telephone
number(s) and any yellow pages or other ongoing advertising associated with said telephone
number(s) have value to the Franchisor. Accordingly, effective upon the expiration or termination
of this Agreement for any reason whatsoever, Franchisee shall, in the Franchisor’s sole discretion,
either direct the telephone company servicing Franchisee to disconnect the telephone number(s) listed
under the Franchisor name in the then-current telephone directory, or assign such number(s) and
transfer the telephone service agreement to Franchisor or to such person and location as Franchisor
directs. If Franchisee fails to promptly so direct the .telephone company in accordance with
Franchisor’s instructions, the Franchisor shall have the right to so direct the telephone company to
make such transfer or to disconnect the telephone number, in Franchisot’s capacity as an additional
responsible party and pursuant to a Conditional Assignment of Telephone Number and a Transfer of
Telephone Service Agreement. In order to more fully protect Franchisor’s interests in and to said
telephone numbet(s), Franchisee shall execute the Conditional Assignment to Telephone Number(s)
and the Transfer to Telephone Service Agreement, copies of which are attached hereto as Exhibit “D.”
Franchisee understands and agrees that notwithstanding any billing arrangements with any telephone
company or yellow pages directory company, Franchisor shall be deemed for purposes hereof to be
the subscriber of such telephone numbers, with full authority to instruct the applicable telephone or
yellow pages directory company as to the use and disposition of telephone listings and numbers.
Franchisee hereby agrees to release, indemnify and hold such companies harmless from any damages
or loss on account of following Franchisor’s said instructions.

8. Upon demand of the Franchisor, Franchisee must assign to Franchisor or Franchisor’s

assignee any remaining interest of Franchisee in any lease then in effect for the Franchised Location,
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0. If the Franchisor does not demand assignment of the lease, or for any reason
Franchisee retains possession of the premises from which the franchised business was operated, then
the Franchisee must make such reasonable modifications in the exterior and interior color schemes
and decor of the premises as are necessary in order to remove its identification to the public as an
Aurelio's Pizzeria, including any decor which has been present on or at the franchised premises for
such length of time such that it has become synonymous with that Franchised Business, even if such
decor does not contain the Franchisor’s name, marks, color schemes or designs. Franchisee must also
remove, at its sole cost and expense, all exterior and interior signage which in any manner identifies
the premises as an Aurelio’s Pizza restaurant or implies that the location is or was affiliated with the
Franchisor. In the event Franchisee fails or refuses to remove said signage within fourteen (14) days
of the date of termination or non-renewal, then the Franchisor shall have the right to remove all such
signage, and all costs and expenses of doing so shall be chargeable to Franchise and to Franchisee’s
shareholders or members pursuant to any Personal Guarantee executed by any shareholders or
members.

10.  Cease doing business under the Franchisor's names and marks and refrain from
identifying himself or the premises as an Aurelio's Is Pizza restaurant or having been formerly
associated with the Aurelio’s organization;

11.  Remove, close or alter any website or other internet presence and any social media
presence to remove any of the Franchisor’s trade-names, logotypes, trademarks, menus, color schemes
or decorations or any words or device which would give the impression to the public that such
website, internet presence or social medial presence is now or has been affiliated with Aurelio’s.

12.  Abide by all provisions of the covenant not to compete;
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13. Generally refrain from operating or doing business under any name or in any manner
that might tend to give the general public the impression that the former Franchisee is, either directly
or indirectly, associated, affiliated with, franchised by, or related to the Franchisor and to refrain from
either directly or indirectly, using any name, logotype, trademark or symbol confusingly similar to
the trademarks or names utilized by the Franchisor;

14, Immediately return to Franchisor all of Franchisee’s inventory of Aurelio’s branded
Products used by Franchisee in the production, distribution or sale of pizzas and other menu items
sold by the Franchised Business;

15. Refrain from using, either directly or indirectly, for any purposes whatsoever, any of
the Franchisor's trade secrets, procedures or techniques acquired by the Franchisee by virtue of the

relationship created by this Agreement, including but without limitation,

a. All manuals, bulletins, instruction sheets, and supplements thereto;

b. All photographs, signs, forms, menus, advertising matter, marks, devices, insignias,
slogans and designs used from time to time in connection with the Aurelio's Is Pizza
franchise;

c. All logotypes, trademarks, trade names and copyrights now or hereafter applied for

or granted in connection with the operation of a franchised restaurant;

d. All mixes, sauces and, formulas provided to the Franchisee by the Franchisor for use
in the preparation of food stuffs sold by Franchisee; and

e. All Aurelio’s Branded Products delivered to or purchased by the Franchisee from any
supplier.

ARTICLE XIX
FRANCHISOR’S PURCHASE OPTION

1. Upon expiration or termination of this Agreement, Franchisor shall have the right to

purchase or designate a third party that will purchase all or any portion of the assets of the Franchised
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Business that are owned by Franchisee or any of its affiliates, including, without limitation, the land,
building, equipment, fixtures, signage, furﬁishings, supplies, leasehold improvements, liquor license
and inventory of the Franchised Business. Such right to purchase shall be at a price determined by
a qualified appraiser, or qualified appraisers in one party believes it is better to have a real estate
appraiser appraise the value of the land and building and a business appraiser appraise the Franchised
Business’s other assets. Any appraiser or appraisers shall be selected with the consent of both parties.
Franchisor shall give written notice of Franchisor’s preliminary intent to exercise its purchase rights
under this article within 30 days after the date of expiration or termination to this Agreement. Ifthe
parties cannot agree upon the selection of an appraiser, then one or both appraisers will be appointed
by a judge of the United States District Court for the Northern District of Tllinois upon petition of
either party.

2. The price determined by the appraiser(s) will be the reasonable fair market value of
the assets based upon their continuing use in, as and for the operation of an Aurelio’s Is Pizza
restaurant, and the appraiser will designate a price for each category of the assets (e.g. land, building,
equipment, fixtures, etc.). However, the fair market value of the assets shall not include the valye of
any good will of the Franchised Business, since the good will of the Franchised Business is
attributable to the Franchise trademarks and Franchise system owned by the Franchisor. In the event
of expiration of this Agreement, the parties agree that the Franchisee may elect not to include the land
and appraisal and option to purchase process. In this instance, Franchisee may elect to lease the land
to Franchisor or Franchisor’s designee for a lease term of at least 10 years, with two 5 year optios to
renew, and for a primary rate equal to fair market value as determined by the appraiser(s).

3. Within 45 days after receipt of the appraisal report(s), Franchisor or its designated

purchaser will identify the assets, if any, that Franchisor or its designee intends to purchase at the
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price designated for those assets in the appraisal report. Franchisor or its designated purchaser and
Franchisee must then proceed to complete and close the purchase of the identified assets, and to
prepare and execute purchase and sale documents customary for the assets being purchased, in a
commercially reasonably time and manner. Franchisor and Franchisee will each pay one-half of the
appraisers fees and expenses.

4. Franchisor’s interest in the assets of the Franchised Business that are owned by
Franchisee or its affiliates will constitute a lien thereon and may not be impaired or terminated by the
sale or other transfer of any of those assets to a third party. Upon the exercise of the purchase option
and tender of payment, as aforesaid, Franchisee agrees to sell and deliver, and cause its affiliates to
sell and deliver, the purchased assets to Franchisor or Franchisor’s designated purchaser, free and
clear of encumbrances, and to execute and deliver, and cause Franchisee’s affiliates to execute and
deliver a bill of sale therefore and such other documents as may be commercially reasonable and
customary to effectuate the sale and transfer of the assets being purchased.

ARTICLE XX
GENERAL PROVISIONS

1. Franchisor’s Rights. Whenever this Agreement provides that Franchisor has a
certain right, that right is absolute and the parties intend that Franchisor’s exercise of that right will
not be subject to any limitation of review. Franchisor has the right to operate, administrative,
develop, and change the System in any manner that is not specifically precluded by the provisions of
this Agreement.

2. Franchisor’s Reasonable Business Judgment. Whenever Franchisor reserves

discretion in a particular area or where Franchisor agrees to exercise its rights reasonably or in good

faith, Franchisor will satisfy its obligations whenever Franchisor exercises Reasonable Business
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Judgment in making a decision or exercising rights. Franchisor’s decisions or actions will be deemed
to be the result of Reasonable Business Judgment, even if other reasonable or even arguably
preferable alternatives are available, if Franchisor’s decision or action is intended, in whole or
significant part, to promote or benefit the Franchised System generally even if the decision or action
also promotes Franchisot’s financial or other individual interest. Examples ofitems that will promote
or benefit the Franchised System include, without limitation, enhancing the value of the Trademarks,
improving customer service and satisfaction, improving product quality, improving uniformity,
enhancing or encouraging modernization and improving the competitive position of the Franchised
System.

3. Waiver of Punitive Damages. Franchisee and Franchisor agree to waive, to the

fullest extent permitted by law, the right to or claim for any punitive or exemplary damages against
the other and agree that in the event of any dispute between them, each will be limited to the recovery

of actual damages sustained.

4, Adaptions and Variances. Complete and detailed uniformity under many varying
conditions may not always be possible, practical, or in the best interest of the Franchised System.
Accordingly, Franchisor has the right to vary the Menu Items and other standards, specifications, and
requirements for any franchised restaurant or franchisee based upon the customs or circumstances of
a particular franchise agreement, site or location, population density, business potential, trade area
population, existing business practice, competitive circumstance or any other condition that
Franchisor deems to be of importance to the development or operation of such restaurant, any
Franchised Business or the Franchised System. Franchisor is not required to grant to Franchisee a

like or other variation as a result of any variation from standard menus, specifications or requirements
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granted to any other franchisee,

5. Notice of Potential Profit. Franchisor or its affiliates may from time to time make
available to Franchisee or require Franchisee to purchase goods, products and/or services for use in
the Franchised Business on the sale of which Franchisor or its affiliates may make a profit. You agree
that Franchisor and/or its affiliates are entitled to said profits and/or consideration.

0. System Modifications. Franchisee acknowledges and agrees that Franchisor has the

right to modify, add to or rescind any requirement, standard or specifications prescribed under this
Agreement to adapt the System to changing conditions, competitive circumstances, business
strategies, business practices and technological innovations and other changes as Franchisor deems
appropriate. Franchisee must comply with these modifications, additions or rescissions at
Franchisee’s expense.

ARTICLE XX1
DISPUTE RESOLUTION

Except to the extent that the Franchisor believes it is necessary to seek injunctive relief as
permitted in Article XVI, Paragraph Lb., or to recover royalty or advertising fees owed to it by the
Franchisee, if a dispute arises out of or relates to this Agreement, or the breach thereof, the parties
agree first to try in good faith to settle the dispute by mediation administered by the American
Arbitration Association under its Commercial Mediation Procedures as a condition precedent to either
party’s right to pursue litigation or any other remedy available under law. The parties shall mediate
for a minimum of four (4) hours. In the event a written settlement agreement is not entered into by
the parties within twenty (20) days of the date of submission of the request for mediation or fifteen

(15) days of the date of appointment of the mediator, whichever is longer, then either party may
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withdraw from the mediation by written notice to the mediator and the other party and thereupon -
pursue litigation or any other remedy available under law.

ARTICLE XXII
INDEMNITY BY FRANCHISEFE

1. Franchisee agrees to defend, indemnify and save the Franchisor and its shareholders,
officers, directors, insurers, successors and assigns harmless from and against any and all claims,
demands, losses, damages, costs, liabilities and expenses (including, but not limited to, attorney's fees
and costs of suit) of whatever kind or character, on account of any actual or alleged loss, injury or
damage to any person, firm or corporation or to any property arising out of or in connection with
Franchised Business conducted pursuant to this Agreement.

2. Franchisee waives any and all claims it might have against Franchisor for damages to
propetty or injuries to persons arising out of or in connection with the Franchised Business conducted
pursuant to this Agreement.

3. Franchisor reserves the right to hire and select its own legal counsel to represent the
Franchisor’s interests in any litigation for which Franchisor is indemnified by Franchisee, and
Franchisee must reimburse Franchisor for all of Franchisor’s attorneys fees and costs and expenses
of litigation immediately upon request as they are incusred.

ARTICLE XXIII
WAIVER

L. The Franchisor reserves the right from time to time on more than one occasion, to
waive any of the obligations imposed under this Agreement on the Franchisee. No waiver by the
Franchisor of any breach by Franchisee of any of the covenants or conditions of this Agreement shall

constitute a waiver by the Franchisor of any prior, concurrent or subsequent breach of the same or any
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other covenant or condition.

ARTICLE XX1V
GOVERNING LAWS, JURISDICTION AND VENUE

1. This Agreement shall be deemed to have been made in the State of Illinois and shall
be construed according to the laws of the state. The parties agree to submit all disputes hereunder,
which are not settled by mediation pursuant to Article XIX, to the jurisdiction of the courts of the
State of Tllinois, and agree that venue shall lie in a court located in Cook County, Illinois.

ARTICLE XXV
VIDEO GAMING

1. Video Gaming Permitted. Video Gaming is permitted at the Franchised Location so
long as Franchisee obtains a license for the Franchised Location as a Licensed Establishment pursuant
to the Illinois Video Gaming Act (230 ILCS 40/1, et.seq.) and the Administrative Rules promulgated
thereunder and so long as Franchisee’s video gaming activities are conducted in strict compliance
with said Act, Administrative Rules and this Article XXV of the Franchise Agreement.

2. Yideo Gaming Fee. The Franchisee shall pay to the Company during the entire term
of this Franchise Agreement a continuing Video Gaming Fee equal to ten percent (10%) of Net
Terminal Income (as defined under the Illinois Video Gaming Act) paid to Franchisee by the Terminal
Operator. Payments of such Video Gaming Fee shall be made weekly on a date one (1) business day
after Franchisee receives its share of Net Terminal Income. Each payment shall be made by Electronic
Funds Transfer (ACH) using the electronic funds transfer service specified by the Franchisor.

3. Reporting of Net Terminal Income. Franchisee shall provide to Franchisor a signed
copy of any Use Agreement entered into by Franchise with any Terminal Operator. Franchisee shall

report all Net Terminal Income to the Franchisor by transmitting to Franchisor a true and accurate
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copy of any and all documents (including emails) provided to Franchisee by the Terminal Operator
showing Franchisee’s Net Terminal Income and any and all documents accompanying the payment
to Franchisee of Franchisee’s share of Net Terminal Incﬁme, including any and all remittance advice
or direct deposit information. Such documents shall be transmitted to Franchisor by email no later
than midnight of the date received by Franchisee.

4, Iranchisee’s Authorization to Share Net Terminal Income Information.

Franchisee shall do all things necessary to authorize its Terminal Operator to transmit directly to
Franchisor any and all documents and information the Terminal Operator transmits to Franchisee
reflecting video gaming revenues and Net Terminal Income realized at the Franchised Location. The
documents and information transmitted by the Terminal Operator to Franchisee must be transmitted
to Franchisor at the same time as transmitted to Franchisee.

5. Late Payment of Video Gaming Fee. In the event any Video Gaming Fee is not made

when due and in full due to insufficient funds or any other reason, then the electronic debit shall be
attempted each day thereafter until all sums owed have been paid in full. In that event, there shall be
assessed a late charge of $5.00 per day for each and every additional electronic debit attempted after
the first, and all amounts due shall also accrue interest at a daily periodic rate equal to 1.5% per month
for each day such payment is late, until paid in full. Such late fees and interest shall be automatically
added to any such attempted debit, and shall be paid at the time such debit is successfully made. In
the event any clectronic debit shall be made in a sum less than the full amount due including late
charges and interest, the amount of that debit shall be applied first to the payment of such late charges

and interest.

0. Late Reporting of Net Terminal Income. In the event Franchisee shall fail to report
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as required by Paragraph 3 above in a timely manner, there shall be assessed a late reporting charge.
of $23.00 for each week or part of a week such report is late.

7. Additional Insurance Required. In addition to any insurance required to be carried

by Franchisee pursuant to Article XII of the Franchise Agreement, Franchisee shall obtain any
additional policies or coverages necessary to cover its video gaming activities under its policy of
comprehensive general liability insurance and under its liquor liability insurance. All requirements
of Article X1l shall be fully applicable to any additional policy or coverage obtained pursuant to this
Paragraph.

8. Location, Design and Placement of Video Gaming Area. Franchisee, at its sole cost.
and expense, shall design and construct its video gaming area in full compliance with the Video
Gaming Act and the Administrative Rules. The proposed video gaming area shall not be constructed
unless and until Franchisee has obtained the prior written consent and approval of Franchisor to the
proposed plans and modifications. Franchisee shall provide to Franchisor written and detailed plans
accurately showing the dimensions of and placement of the video gaming area in relation to the bar
area and the dining area. The approval of any such plans and modifications shall at the reasonable
discretion of Franchisor. Franchisee shall not commence construction of the video gaming area unless

and until Franchisor has approved in writing the final plans and specifications to be used.

9. Franchisor’s Right to Inspect. Franchisor and the Franchisor's agents shall have full
access to the Franchised Location while work is in progress and may require such reasonable
alterations or modification of the construction of the video gaming area as it deems necessary.
Franchisor shall make a final inspection of the completed video gaming area and may require such

corrections and modifications as it deems necessary to bring the area into compliance with accepted
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plans and specifications. Such inspection shall occur no later than four (4) days before the scheduled
date for opening of the video gaming area, and the same will not be allowed to commence
operations if it does not conform, in any material respect, to the plans and specifications approved by

Franchisor.

10.  Right to Terminate Video Gaming. Franchisor may terminate Franchisee’s right to
offer video gaming on the Franchised Location upon ten (10) days written notice to Franchisee for any

of the following reasons:

a. Franchisee shall fail to maintain and operate its video gaming facilities in full
compliance with all requirements of the Video Gaming Act and its
Administrative Rules, as determined by the Franchisor in its sole reasonable
discretion;

b. Franchisee shall fail to comply with any term or condition of its Franchise
Agreement or any Addendum, including but not limited to its obligation to pay
any fee due to Franchisor when due and in full; and

c. Franchisee shall fail to maintain in good standing with the Iilinois Video
Gaming Board its right to operate a Licensed Establishment pursuant to the
Video Gaming Act,

The Franchisor's pursuit of any remedy set forth above shall not preclude its right to pursue any other
remedy or multiple remedies under the Franchise Agreement, including but not limited to termination

of the Franchise Agreement.

11. Obligations Upon Termination of Video Gaming, Upon termination of

Franchisee’s right to offer video gaming at its Licensed Location, Franchisee shall:

a, immediately cease offering to and operation of its video gaming machines by
the public or its customers; and
b. arrange for the removal and remove all video gaming terminals from the

Franchised Location within ten (10} days of the date of termination.
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ARTICLE XXVI
ENTIRE AGREEMENT

1. This Agreement and all related agreements executed simultaneously with this
Agreement constitute the entire understanding of the parties and supercede any and all prior oral or
written agreements between you and us on the matters contained in this Agreement; but nothing in
this or any related agreement is intended to disclaim the representations we made in the latest
franchise disclosure document that we furnished to you. No officer or employee or agent of the
Franchisor has any authority to make any representation or promise not contained in this A greement,
or in any Franchise Disclosure Document for prospective Franchisees required by applicable law, and
Franchisee agrees that he has executed this Agreement without reliance upon any such representations
or promises. This Agreement cannot be modified or changed except by written instrument signed by
all of the parties hereto.

2. 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 any other person
acting on behalf’ of the franchisor. This provision supersedes any other terms of any document
executed in connection with the franchise.

ARTICLE XXVII
SEVERABILITY

1. I any of the provisions of the contract governing termination or non-renewal are
inconsistent with Wisconsin law, the said Wisconsin law shall apply.

2. Nothing contained in this Agreement shall be construed as requiring the commission

81



of any act contrary to law. Whenever there is any conflict between any provisions of this Agreement
and any present or future statute, law, ordinance or regulation contrary to which the parties have no
legal right to contract, the latter shall prevail, but in such event the provision of this Agreement thus
affected shall be curtailed and limited only to the extent that any part, article, paragraph or clause of
this Agreement shall be held to be indefinite, invalid or otherwise unenforceable, the entire
Agreement shall not fail on account thereof and the balance of the Agreement shall continue in full
force and effect. Ifany tribunal or Court of appropriate jurisdiction deems any provision hereof {(other
than for the payment of money) unreasonable, said tribunal or Court may declare a reasonable
modification hereof, and this Agreement shall be valid and enforceable, and the partics hereto agree
to be bound by and perform the same as thus modified.

ARTICLE XXVIIIL
COUNTERPARTS

1. This Agreement may be executed in any number of counterparts, each of which shall

be deemed to be an original and all of which together shall be deemed to be one and the same

instrument,
ARTICLE XXIX
SURVIVAIL OF COVENANTS
1. The covenants contained in this Agreement which, by their terms, require their

performance by Franchisee after the expiration or other termination of this Agreement, shall be
enforceable notwithstanding said expiration or other termination of this Agreement for any reason

whatsoever.

82



ARTICLE XXX
ARTICLE AND PARAGRAPH HEADINGS

1. The article and paragraph headings contained herein are for the convenience of the
parties only and shall not for any purpose whatsoever be deemed a part of this Agreement.

ARTICLE XXXI
NOTICES

1. All written notices and reports permitted or required to be delivered by the parties
pursuant hereto shall be deemed so delivered at the time delivered by hand, one business day after
transmission by facsimile, email or other electronic system (with confirmation copy sent by regular
U.S. mail), or three (3) business days after placement in the United States Mail by Registered or
Certified Mail, Return Receipt Requested, postage prepaid and addressed as follows:

If to Franchisor: Joseph M. Aurelio
Aurelio’s Is Pizza Franchise, Ltd,
18162 Harwood Avenue
Homewood, Illinois 60430
Facsimile No.: 708/798-6692
Email Address: jaurelio@Aureliospizza.com

With copy A. Michael Kopec
(which shall not constitute notice) to: Kopec, White & Spooner
225 S. College Street
Springfield, Illinois 62704
Facsimile No.: 217/726-7543
Email Address: mkopec@kws-law.com

If to Franchisee:

Email Address:

Any party may change his or its address by giving ten (10) days prior written notice of such

change to all other parties.
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ARTICLE XXXH
SUBMISSION OF AGREEMENT

1, THE SUBMISSION OF THIS AGREEMENT DOES NOT CONSTITUTE AN
OFFER, AND THIS AGREEMENT SHALL BECOME EFFECTIVE ONLY UPON THE
EXECUTION HEREOF BY THE FRANCHISOR AND FRANCHISEE. THIS AGREEMENT
SHALL NOT BE BINDING ON THE FRANCHISOR UNLESS AND UNTIL IT SHALL HAVE
BEEN ACCEPTED AND SIGNED BY AN AUTHORIZED OFFICER OF THE FRANCHISOR. IN
THOSE STATES WHERE REQUIRED BY LAW, THIS AGREEMENT SHALL NOT BECOME
EFFECTIVE UNTIL AND UNLESS FRANCHISEE SHALL HAVE BEEN FURNISHED BY
THEFRANCHISOR WITH SUCH DISCLOSURE IN WRITTEN FORM AS MAY BE REQUIRED
UNDER OR PURSUANT TO APPLICABLE LAW.

THE FRANCHISOR:
AURELIO'S IS PIZZA FRANCHISE, LTD.

By:

JOSEPH M. AURELIO, President
I/'WE HAVE READ THE FOREGOING AGREEMENT, AND I/WE HEREBY ACCEPT
AND AGREE TO EACH AND ALL OF THE PROVISIONS, COVENANTS AND CONDITIONS
THEREOF. 'WE HEREBY ACKNOWLEDGE RECEIPT OF A COPY OF THIS AGREEMENT.

FRANCHISEE(S):

By:

U:MKopeclarchived data files\Michacl Kopec\AMK-CENTVAURELIOS\2025\Wisconsin\CompleteFranchiseAgreement2025 W wipd
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TRADEMARK

"AURELIO'S IS PIZZA”
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EXHIBIT “A”
TO AURELIO’S IS PIZZA FRANCHISE, LTD.
FRANCHISE AGREEMENT
SPECIFICATION OF FRANCHISED LOCATION

This Exhibit “A” is executed this day of , 20__, by and between

Aurelio’s Is Pizza Franchise, Ltd., an Iilinois corporation and , @

, in furtherance of a Franchise Agreement entered

into by the parties on the day of » 20__, in reference to the following;

A. The parties wish to hereby specify the Franchised Location with reference to said
Franchise Agreement, and thereby specify the exclusive territory as well.

NOW, THEREFORE, THE PARTIES HERETQ AGREE THAT:

1. The Franchised Location to be specified in Article III, Paragraph 1 of the Franchise

Agreement is hereby identified as

2. The parties agree that the exclusive territory shall be a three (3) mile radius of the
Franchised Location identified above.
IN WITNESS WHEREQF, the parties to said Franchise Agreement have executed this Exhibit

“A” this day of , 20

THE COMPANY:
AURELIO'S 1S PIZZA FRANCHISE, LTD.

By:

JOSEPH M. AURELIO, President

FRANCHISEE(S):

By:

By:
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EXHIBIT B TO AURELIO’S IS PIZZA FRANCHISE, LTD.
FRANCHISE AGREEMENT

CONDITIONAL ASSIGNMENT OF LEASE

FOR VALUE RECEIVED, , a(n)

(“Assignor”) hereby assigns and transfers to Aurelio’s Is Pizza Franchise,
Litd., an Illinois corporation (“Assignee®), all of Assignor’s right, tifle and interest as tenant in, to
and under that certain lease, a copy of which is attached hereto as Exhibit 1 (the “Leasc™) respecting
premises commonly known as

This Assignment is for collateral purposes only and except as specified herein, Assignee shall
have no lability or obligation of any kind whatsoever arising from or in connection with this
Assignment or the Lease unless Assignee takes possession of the premises demised by the Lease
pursuant to the terms hereof and assumes the obligations of Assignor thereunder.

Assignor represents and warrants to Assignee that it has full power and authority to so assign
the Lease and its interest therein and that Assignor has not previously assigned or transferred, and is
not obligated to assign or transfer, any of its interest in the Lease or the premises demised thereby.

Upon a default by Assignor under the Lease or under the Franchise Agreement for an Aurelio’s
Pizza Restaurant between Assignee and Assignor (the “Franchise Agreement”), or in the event of a
default by Assignor under any document or instrument securing the Franchise Agreement, Assignee
shall have the right and is hereby empowered, immediately upon written notice, to take possession of
the premises demised by the Lease, expel Assignor therefrom, and, in such event, Assignor shall have
no further right, title or interest in the Lease. In order to facilitate the same, Assignor grants to
Assignee all of the rights of the Lessor, whether arising by law or pursuant to the terms of the Lease,
to evict Assignor and take possession of said premises.

However, nothing herein shall obligate Assignee to accept this assignment, take possession of
the premises, pay any money due from Assignor, or to cure any default of Assignor under said Lease.

Assignor agrees that it will not suffer or permit any surrender, termination, amendment or
modification of the Lease without the prior written consent of Assignee. Throughout the term of the
Franchise Agreement and any renewals thereto, Assignor agrees that it shall elect and exercise all
options to extend the term of or renew the Lease not less than thirty (30) days prior to the last day that
the option must be exercised, unless Assignee otherwise agrees in writing, If Assignee does not
otherwise agree in writing, and upon failure of Assignor to so elect to extend or renew the Lease as
aforesaid, Assignor hereby appoints Assignee as its true and lawful attorney-in-fact to exercise such
extension or renewal options in the name, place and stead of Assignor for the purpose of effecting such
extension or renewal,

WITNESS: ASSIGNOR:

By:
Title:
Print Name:
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CONSENT AND AGREEMENT OF LESSOR
TO CONDITIONAL ASSIGNMENT OF LEASE

, a(n)
, Lessor under the aforedescribed Lease, with offices located at
, hereby consents and agrees to the Conditional Assignment of
Lease in favor of Aureho s Is Pizza Franchise, Ltd., an Illinois corporation, Assignee, as follows:

(a) Agrees to notify Assignee in writing of and upon the failure of Assignor to cure any
default by Assignor under the Lease;

(b)  Agrees that Assignee shall have the right, but shall not be obligated, to cure any default
by Assignor under the Lease within 30 days after delivery by Lessor of notice thereof in accordance
with paragraph (a) above;

(c) Consents to the foregoing Conditional Assignment and agrees that if Assignee takes
possession of the premises demised by the Lease and confirms to Lessor the assumption of the Lease
by Assignee as tenant thereunder, Lessor shall recognize Assignee as tenant under the Lease, provided
that Assignee cures within the 30-day period the defaults, if any, of Assignor under the Lease;

(d)  Agreesthat Assignee may further assign the Lease to a person, firm or corporation who
shall agree to assume the tenant’s obligations under the Lease and who is reasonably acceptable to
Lessor and upon such assignment Assignee shall have no further liability or obligation under the Lease
as assignee, tenant or otherwise;

{e) Agrees to provide all such notices to Assignee in writing and delivered by facsimile
(with confirmation copy sent by regular U.S. mail), e-mail (with confirmation copy sent by regular
U.S. mail), or placement in the United States mail by regular mail, postage pre-paid and addressed as
follows:

Mr. Joseph M. Aurelio, President
Aurelio’s Is Pizza Franchise, Ltd.
18162 Harwood Avenue
Homewood, Illinois 60430
Facsimile No.: 708/798-6692
E-mail: jaurelio@aol.com

(1) Agrees that, in the event Assignor’s rights under the Lease Agreement are terminated
by Lessor, or in the event Assignor’s rights under the Franchise Agreement are terminated by
Assignee, then potwithstanding any other provision of the Lease Agreement, Assignee shall have the
right at any time during normal business hours to enter the leased premises and to remove therefrom:

i) Any and all interior and exterior signage containing Aurelio’s name, marks,
designs or color schemes; and

i) Any and all of Assignee’s branded interior decorations, including, but not
limited to, all photographs and decorations provided to the Assignor by Assignee.

88



Assignee may use its own personnel or such third party contractors as it reasonably deems
necessary to remove such signage and branded decorations. Such removal shall be accomplished with
reasonable dispatch. Assignee’s rights to said signage and branded decorations shall be superior to
any and all lien or ownership rights of the Lessor, whether the same are imposed by contract or law.
Assignee’s shall repair any damage caused by such removal at its own cost or expense.

DATED: LESSOR:

By:
Title:
Print Name:
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EXHIBIT C TO AURELIO’S IS PIZZA FRANCHISE, LTD:
FRANCHISE AGREEMENT '

DISCLOSURE OF PRINCIPALS
(To be completed if Franchisee is a Corporation,

Partnership, or Limited Liability Company Only)

Date:

Franchisee Representative. The following individual is a sharcholder, member, manager, or
partner of Franchisee and is the Franchisee Representative to be contacted on all matters
relating to the Franchised Business:

Name:

Address:

Daytime Telephone No.:

Evening Telephone No.:

Facsimile No.:

E-mail Address:

Franchisee Owners. The undersigned agrees and acknowledges that the following is a
complete list of all of the shareholders, partners, or members (“Owners”) of Franchisec and the
percentage interest of each individual:

Name Position Interest (%)

Franchisee Management. The undersigned agrees and acknowledges that the following is a
complete list of all of the officers and directors of any corporate Franchisee or the
managers or membet/managers of any limited liability company Franchisee or the general
partnets of any partnership Franchisee:
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Name Position

5. Restaurant Managets. The following are the names of the current store level managers
employed by the franchisee as General Manager, Shift Manager, Kitchen Manager or any other
type of store level manager:

Name Position

6. Changg in Franchise Contact, Owners and/or Management. Franchisee acknowledges and

agrees that it must advise Franchisor in writing and in advance of any proposed change in the
Franchisee Contact, Franchisee Owners and/or Franchisee Management., Franchisee
acknowledges and agrees that any proposed change in the Owners listed in Paragraph 3 above,
shall require Franchisor’s prior written consent in accordance with the terms of Article XIV
of the Franchise Agreement.

7. The following information is disclosed regarding the Franchisee’s Landlord:

Name of Landlord:

Address of Landlord:
Contact Person or Property Manager for Landlord:
Telephone Number for Contact Person or Manager:
Email Address for Contact Person or Manager:

8. The following information is disclosed regarding the telephone service provider for the
Franchisee:

Name of Telephone Service Provider:
Address of Telephone Service Provider:

IN WITNESS WHEREOF, the undersigned has duly executed this Disclosure of Principals on
the date first above written.

FRANCHISEE

By:

Witness/Attest
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EXHIBIT D TO AURELIO’S IS PIZZA FRANCHISE, LTD.
FRANCHISE AGREEMENT

CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBER(S)

(“Franchisee”) operates an Aurelio’s Pizza restaurant af _
(the “Aurelio’s Pizza Restaurant™). In
consideration of the granting of a franchise and other valuable consideration paid by Aurelio’s Is Pizza
Franchise, Ltd., (“Franchisor”), Franchisee assigns to Franchisor all telephone numbers and listings
Franchisee uses in the operation of Franchisee’s Aurelio’s Pizza Restaurant. In the event of expiration
or termination of the Franchise Agreement, Franchisor agrees to assume and perform all the terms,
covenants and conditions of Franchisee’s agreement with the telephone company listed below
concerning the telephone numbers and telephone listings with the full force and effect as if the
telephone numbers and telephone listings had been originally issued to Franchisor. Franchisor will
hold this assignment and will deliver it to the telephone company or other interested third parties only
upon expiration ot termination of the Franchise Agreement between Franchisor and Franchisee dated

Dated this _____ day of ,20 .
AURELIO’S IS PIZZA FRANCHISE, LTD.
FRANCHISEE FRANCHISOR
By: By:
Name: Name:
Title: Title:
Telephone Company:

Name of Telephone Company

Address

City, State, Zip
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TRANSKFER OF TELEPHONE SERVICE AGREEMENT

In the event the Franchise Agreement with (Franchisec)

for the , Aurelio’s Pizza Restaurant location is

terminated, not renewed or discontinued for any reason, I hereby release, assign and transfer to
Aurelio’s Is Pizza Franchise, Ltd., or its designee, the use of the following telephone number or

numbers which were used in conjunction with the Aurelio’s Pizza Restaurant.

FRANCHISEE

By:

Date

Name;

Title;

Sworn and subscribed to before me, a Notary Public, by the said

{(Franchisee) on the day of , 20

Notary Public, State of

My Commission Expires:

U \MKopecharchived data files\Michael Kopec\AMK-CLNTNAURELIOS\202 5\ Wisconsin'\ComploteFranchiscAgreement?025WLwpd
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SHAREHOLDERS PERSONAL GUARANTEE OF
CORPORATE FRANCHISEE LIABILITY

This Agreement made and entered into this _____day of ,20__, by and
between AURELIO’S IS PIZZA FRANCHISE, L'TD., (hereinafter referred to as the “Franchisor”

and , (hereinafter referred to as the “Guarantor™), and who is a

shareholder of , , (hereinafter

referred to as “Franchisee.”)
RECITALS

WHEREAS, the Franchisee desires to enter into a certain Franchise Agreement with the
Franchisor under which the Franchisee is granted the right to operate a franchised pizzeria; and

WHEREAS, the shareholders of the Franchisee have offered, as an inducement to the
Franchisor to enter into the aforesaid Franchise Agreement, to absolutely and unconditionally
guarantee payment of all sums due to the Franchisor under the Franchisee Agreement,

IT IS THEREFORE AGREED BY AND BETWEEN THE PARTIES as follows:

1. In partial consideration of the absolute and unconditional guarantee hereinafter set
forth in this Agreement, the Franchisor hereby agrees to enter into a Franchise Agreement of even
date herewith with the Franchisee by which the Franchisee will be granted the right to operate a
franchised pizzeria under the trade name, trademark and marketing plan of AURELIQ’S 1S PIZZA
FRANCHISE, LTD.

2. The Guarantors jointly and severally unconditionally guarantee to the Franchisor the
payment of any and all obligations to be paid now and in the future by the Franchisee and to the

Franchisor under the terms and conditions of the aforesaid Franchise Agreement. The word

EXHIBIT “H”



“obligations” is used herein in its most comprehensive sense and includes any and all initial
franchise fees; advertising fees; royalty fees; the cost of any audit attributable to the Franchisee; the
cost of insurance coverage procured by the Franchisor pursuant to the terms of the Franchise
Agreement; transfer fees; the cost of any measures performed by Franchisor due to Franchisee’s non-
performance of'its obligations in the event of termination or non-renewal, including but limited to
removal of interior and exterior signs; the cost of attorney’s fees and interest heretofore, now or
hereafter made, incurred, or created, whether voluntary or involuntary, and however arisin g, whether
absolute or contingent, liquidated or unliquidated, determined or undetermined, and whether the
Franchisee may be liable individually or jointly with others, or whether such obligations may be or
hereafter become otherwise unenforceable.

3. Notice to the Guarantors of any obligations due from the Franchisee to the
Franchisor, as well as demand upon the Guarantors for payment and diligence in collecting any said
obligations are each and all waived by the Guarantors. The granting of any extension or suffering
of any indulgence to the Franchisee or any other party regarding any of said obligations due, even
though without notice to the undersigned, shall in no way affect the obligation hereunder.

4. The Guarantors jointly and severally represent that, at the time of the execution and
delivery of this Guarantee, nothing exists to impair the effectiveness of the liability of the Guarantors
to the Franchisor hereunder, or the immediate effectiveness of this Guarantee as the sole Agreement
between the Guarantors and Franchisor with respect to guaranteeing the Franchisee’s obligations to
the Franchisor.

5. The Franchisor may, atits option, proceed in the first instance against the Guarantors,
jointly and severally, to collect any obligation covered by this Guarantee, without first resorting to

any property at any time held by the Franchisor as collateral security.



6. The Franchisor’s remedies under this Guarantee shall be the same as those set forth
inthe aforesaid Franchise Agreement, including the right to seek to collect reasonable attorney’s fees
in the event the Franchisor is the prevailing party in any litigation which ensues.

7. The Guarantors jointly and severally agree that this Guarantee and all disputes related
to it or the Franchise Agreement shall be governed by the laws of the State of Iflinois and that all
disputes shall be submitted to the jurisdiction of the courts of the State of llinois and agree that
venue shall lie in a court located in Cook County, Illinois.

EXECUTED at Homewood, Illinois, on the date first above written.

FRANCHISOR: AURELIO’S IS PIZZA FRANCHISE, LTD.

By:

Joseph M. Aurelio, President

GUARANTOR:
STATE OF )
) 8S
COUNTY OF )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do hereby
certify that , personally known to me to be the same person whose
name is subscribed to the foregoing instrument appeared before me this day in person, and
acknowledges that he signed, sealed and delivered the said instrument as his free and voluntary act,
for the uses and purposes herein set forth.

Given under my hand and seal, this day of ,20_

(Notary Public)
(Seal)



COMMISSARY AGREEMENT

THIS COMMISSARY AGREEMENT (the “Agreement”) is made and entered into this

dayof ,20___ (the “Agreement Date”), by and between ,

an corporation, with its principal place of business at

(“Franchisee™), and Aurelio’s Quality Products, LLC,

an Illinois limited liability company with its principal place of business at 18162 Harwood Avenue,
Homewood, Illinois 60430, (“Supplier™).

WHEREAS, Supplier prepares, stores and sells food products, and such additional products
as Supplier or Aurelio’s Is Pizza Franchise, Lid. (“Aurelio’s”) may designate from time to time in
writing or in Aurelio’s confidential operations manual (“Manual”) in their sole discretion (the
“Products™).

WHEREAS, pursuant to a Franchise Agreement dated {(“Franchise
Agreement”) between Franchisee and Aurelio’s, Franchisee operates a franchised business under the
names and marks of Aurelio’s that uses and/or sells the Products for retail consumption (“Aurelio’s
Restaurant™).

WHEREAS, Franchisee desires to purchase from Supplier, and Supplier desires to sell to
Franchisee, the Products in connection with Franchisee’s franchised Aurelio’s Pizza business.

NOW, THEREFORE, in consideration of the mutual covenants set forth below, Supplier and
Franchisee agree as follows:

1. Appointment. Franchisee hereby appoints Supplier as a supplier of the Products, and
Supplier hereby accepts such appointment, subject to the terms and conditions set forth below.
Supplier and Franchisee acknowledge and agree that this is a non-exclusive appointment and that
during the Term (as defined below) other suppliers may or could be retained to perform the same or
similar duties if such supplier(s) are approved by Aurelio’s in accordance with the terms of the
Franchise Agreement,

2. Term; Termination. This Agreement will become effective on the Agreement Date
and, except as otherwise provided in this Agreement, will remain in full force and effect until the
sooner of the expiration or termination of the current term of the Franchise Agreement (the “Term”).
This Agreement shall automatically terminate upon the termination of the Franchise Agreement by
Aurelio’s. Either party hereto shall have the right to terminate this Agreement on thirty (30) days
prior written notice and opportunity to cure in the event of material default by the other party hereto.

3. Product Purchase Price; Deliveries: Additional Fees.

(a) Current Purchase Price. The current purchase price (“Price™) for each Product
charged by Supplier and paid by Franchisee is posted on Aurelio’s intranet each week, Said Prices
shall include all applicable federal, state and local taxes and transportation fees.

EXHIBIT I



(b)  Changes to Purchase Price. Franchisee agrees and acknowledges that Supplier
shall have the right to make reasonable adjustments in the Purchase Prices provided, however, that
Supplier shall have no such obligation for such products sold hereunder (as determined by Supplier)
for which there are frequent wholesale price fluctuations. Franchisee acknowledges that Purchase
Prices may change as often as weekly, that such Purchase Prices are posted on Aurelio’s Intranet and
that it shall be the obligation of Franchisee to check for updated Purchase Prices on Aurelio’s
intranet before placing any order.

(c) Product Delivery. Supplier shall deliver the Products purchased by Franchisee
to Franchisee’s Aurelio’s Pizza location within two (2) days after Franchisee submits its order at no
additional cost to Franchisee. Products will be delivered at Supplier’s expense, and Supplier shall
bear the risk of loss until the Products are delivered to Franchisee,

(d)  Supplier Invoice: Payment Timing, On the first (1*) and fifteenth (15") day
of each calendar month during the Term, Supplier shall provide Franchisee with an invoice (the
“Invoice”) containing all current amounts due for all Products purchased in the prior Accounting
Period. “Accounting Period” means either the first (1*') day of the month through the fourteenth
(14™) day of the month, or the fifteenth (15™) day of the month through the last day of the month, or
such other period (which may include a shorter period) that Supplier specifies in writing from time-
to-time. Franchisee shall pay for all Product sales within fifteen (15) days of receipt of each Invoice,
which time period may be reduced in Supplier’s sole discretion upon written notice to Franchisee.
All such payments shall be made by electronic funds transfer. In the event Franchisee fails to pay
any Invoice within such fifteen-day (or shorter) period, Supplier shall provide Franchisee with notice
of such failure and, upon receipt of such notice, Franchisee shall have five (5) days to cure such
failure. If Franchisee fails to make all required payments within such five-day cure period, Supplier
shall have the right to immediately terminate this Agreement and to cease delivery of all Products
to Franchisee.

(e) Payment by Electronic Funds Transfer. Franchisee shall pay all sums due
upon each invoice, including any late fees and interest assessed, by electronic funds transfer to be
initiated by Franchisee and paid directly to Suppliers bank account. Supplier shall furnish to
Franchisee the bank routing number and account number in order to facilitate such transfers.
Franchisee agrees to execute any and all documents as may be necessary to effectuate and maintain
the electronic funds transfer arrangement, as required by Supplier. Franchisee agrees to pay all costs
associated with any such transfer.

(H Suspension of Product Shipments. Franchisee acknowledges and agrees that
if Franchisee fails to make any payment in full to Supplier when due under this Agreement, Supplier
shall have the right, among other remedies, to (a) suspend or refuse shipment to Franchisee of
additional Products until such payment has been made, and (b) require payment for any or all future
shipments of Products to be made on a cash-on-delivery basis.

(g) Late Fees and Interest. In the event Franchisee does not pay an invoice in full
within fifteen (15) days of receipt, then there shall be assessed a late charge of $30.00, and all
amounts due shall also accrue interest at a daily periodic rate equal to 1.5% per month for each day
such payment is late, until paid in full.




4. Attorney’s Fees and Expenses. If any provision of this Agreement is enforced at any
time by Supplier or if any amounts due from Franchisee to Supplier are, at any time, collected by or
through an attorney at law or collection agency, Franchisee shall be liable to Supplier for all costs
and expenses of enforcement and collection including, but not limited to, court costs and reasonable
attorneys’ fees.

5. Assignment. Supplier has the right to transfer, assign, or sell, directly or indirectly,
this Agreement and any right or obligation under this Agreement without Franchisee’s consent or
approval. Franchisee shall not transfer, assign, or sell, directly or indirectly, this Agreement and any
right or obligation under this Agreement, without Supplier’s prior written consent, which Supplier
may withhold in its sole discretion.

6. Independent Contractor. Nothing contained in this Agreement shall create an
association, partnership, joint venture or the relations of principal and agent between Supplier on the
one hand, and Franchisee on the other, Neither Supplier nor Franchisee shall have any authority to
bind the other in any way except as stated herein. The parties recognize that during the Term,
employees of Supplier may be present on the premises of Franchisee’s business. Itis understood and
agreed that on such occasions the employees of such party shall remain the employees of that party
solely, and that party shall be solely responsible for the wages and benefits for its employees, and
any injuries which are sustained by such employees shall be covered under the workers’
compensation insurance contracts of the respective employer.

7. Waivers, Modifications. No term or provision of this Agreement may be changed,
waived, discharged or terminated orally, but only by an instrument in writing explicitly stating a
party’s intent to change, waive, discharge, or terminate such term or provision, signed by the party
against which enforcement of the change, waiver, discharge or termination is sought.

8. Entire Agreement. This Agreement, including all exhibits annexed hereto (which are
incorporated herein by reference), represents and incorporates the entire understanding between the
parties hereto with respect to the subject matter of this Agreement. Franchisee acknowledges that,
prior to executing and delivering this Agreement, it has been provided with sufficient time to consult
with an attorney or other legal representative regarding the terms and conditions of this Agreement
and its ongoing obligations hereunder,

9. Force Majeure. Neither Supplier nor Franchisee shall be responsible ot liable for any
delays in the performance of any duties under this Agreement, which are not the fault or within the
reasonable control of that party including, but not limited to, fire, flood, natural disasters, acts of
God, delays in deliveries by common cartiers, governmental acts or orders, late. deliveries of
products or goods or furnishing of services by third party vendors, civil disorders, acts of terrorism,
or strikes and any other labor-related disruption, and in any event said time period for the
performance of an obligation hereunder shall be extended for the amount of time of the delay or
impossibility. Provided, however, this clause shall not apply to and not result in an extension of:
(1) the time for payments to be made by Franchisee as required by Section 3 hereof; or (2) the term
of this Agreement,

10.  Personal Guarantees. All payments, obligations and indebtedness of Franchisee to



Supplier shall be personally guaranteed by each and every shareholder, member or owner of the
Franchisee in the form as attached hereto.

11.  Applicable Law. This Agreement shall be interpreted and construed exclusively
under the laws of the State of Illinois. In the event of any conflict of law, the laws of Illinois shall
prevail, without regard to the application of Illinois conflict-of-law rules.

12, Jurisdiction and Venue. Any action, whether or not arising out of, or relating to, this
Agreement, brought by Franchisee (or any principal thereof) against Supplier shall be brought in the
U.S. District Court for the Northern District of Illinois or, if such court lacks subject matter
jurisdiction, in a state court located in Cook County, Illinois. Supplier shall have the right to
commence an action against Franchisee in any court of competent jurisdiction. Franchisee hereby
waives all objections to personal jurisdiction or venue for purposes of this Section 11 and agrees that
nothing in this Section 11 shall be deemed to prevent Supplier from removing an action from state
court to federal court.

IN WITNESS WHEREOY, the parties hereto have duly executed this Agreement on the date

first above written.

AURELIO’S QUALITY PRODUCTS, LLC
(“SUPPLIER™) (“FRANCHISEE”)

By: By:
Joseph M. Aurelio, Manager

Aftest:




SHAREHOLDERS PERSONAL GUARANTEFE. OF
CORPORATE FRANCHISEE LIABILITY
TO AURELIO’S QUALITY PRODUCTS, LLC

This Agreement made and entered into this ____ day of ,20__, by and
between AURELIO’S QUALITY PRODUCTS, LI.C., (hereinafter referred to as the “AQP” and
, (hereinafter referred to as the “Guarantor”), and who is a

, , (hereinafter

shareholder of
referred to as “Franchisee.”)

RECITALS
WHEREAS, the Franchisee desires to enter into a certain Commissary Agreement (the
“Agreement”) with AQP under which the Franchisee is granted the right to purchase Aurelio’s
Branded Products and other Products; and

WHEREAS, the shareholders of the Franchisee have offered, as an inducement to AQP to
enter into the Agreement, to absolutely and unconditionally guarantee payment of all sums due to
AQP under the Agreement.

I'T IS THEREFORE AGREED BY AND BETWEEN THE PARTIES as follows:

1. Consideration. In partial consideration of the absolute and unconditional guarantee
hereinafter set forth in this Agreement, AQP hereby agrees to enter into the Agreement with the
Franchisee by which the Franchisee will be granted the right to purchase Aurelio’s Branded Products
and other Products from AQP.

2. Obligation. The Guarantors jointly and severally unconditionally guarantee to AQP
the payment of any and all indebtedness to be paid now and in the future by the Franchisee to AQP
under the terms and conditions of the Agreement. The word “obligations™ is used herein in its most
comprehensive sense and includes any and all debts, obligations and liabilities due for Aurelio’s
Branded Products and other Products delivered by AQP to Franchisee and the cost of attorney’s fees
and interest heretofore, now or hereafter made, incurred, or created, whether voluntary or
involuntary, and however arising, whether absolute or contingent, liquidated or unliquidated,
determined or undetermined, and whether the Franchisee may be liable individually or jointly with
others, or whether such obligations may be or hereafter become otherwise unenforceable.

3. Waiver. Notice to the Guarantors of any obligations due from the Franchisee
to the Franchisor, as well as demand upon the Guarantors for payment and diligence in collecting
any said obligations are each and all waived by the Guarantors. The granting of any extension or
suffering of any indulgence to the Franchisee or any other party regarding any of said obligations
due, the continued delivery of Products to the Franchisee after the Franchisee is in default under the
terms of the Agreement and the failure of AQP to require payment on a cash-on-delivery basis, even
though without notice to the undersigned, shall in no way affect the obligations hereunder.

4. Representations. The Guarantors jointly and severally represent that, at the time of




the execution and delivery of this Guarantee, nothing exists to impair the effectiveness of the liability
of the Guarantors to AQP hereunder, or the immediate effectiveness of this Guarantee as the sole
Agreement between the Guarantors and AQP with respect to guaranteeing the Franchisee’s
obligations to AQP.

5. Remedies. AQP may, at its option, proceed in the first instance against the
Guarantors, jointly and severally, to collect any obligation covered by this Guarantee, without first
proceeding against the Franchisee or any other person, firm or corporation. AQP’s remedies under
this Guarantee shall be the same as those set forth in the Agreement, including the right to seek to
collect reasonable attorney’s fees in the event AQP is the prevailing party in any litigation.

6. Governing Law, Jurisdiction and Venue. The Guarantors jointly and severally
agree that this Guarantee and all disputes related to it or the Agreement shall be governed by the laws

of the State of Illinois and that all disputes shall be submitted to the jurisdiction of the courts of the
State of Illinois and that venue shall lie in a court located in Cook County, Illinois.
EXECUTED at Homewood, Illinois, on the date first above written.

AURELIO’S QUALITY PRODUCTS, LLC.

By:

Joseph M. Aurelio, Manager

GUARANTOR;
STATE OF )
) S8
COUNTY OF )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, do hereby
certify that , personally known to me to be the same person whose
name is subscribed to the foregoing instrument appeared before me this day in person, and
acknowledges that he signed, sealed and delivered the said instrument as his free and voluntary act,
for the uses and purposes herein set forth.

Given under my hand and seal, this day of , 20

(Notary Public)

UiMKopedharchived data files\Michael Kopec\AMK-CLNTVAURRLIOS\202 5\ Wisconsin\Comm AgrwithGuarExhLwpd



