FRANCHISE DISCLOSURE DOCUMENT

FIREHOUSE OF AMERICA, LLC

a Florida limited liability company

35 Grap BayParlovay-Suite 150

Jacksonville, Florida-32258
4600 Touchton Road, Suite 300 and Suite 400
Jacksonville, FL 32246
(877) 887-8330

www.firehousesubs.com

FIREHOUSE

s SUBS

The franchise is for the establishment and operation of a restaurant which offers and serves
large-portion hot submarine style sandwiches in a unique fire-fighting atmosphere and decorum at an
economical price under the FIREHOUSE SUBS® trade name and business system (a “FIREHOUSE
SUBS® Restaurant” or “Restaurant”).

The total investment necessary to begin operation of a single FIREHOUSE SUBS® Restaurant,
exclusive of real estate costs, ranges from $378:650379,650 to $794;660795,600 for a Traditional
Restaurant; $548;650549,650 to $+6371061,038,100 for an End-Cap Strip Mall Restaurant with Drive
Thru; and $707:656705,650 to $+:392.1001,396,100 for a Free-Standing Restaurant with Drive Thru. This
includes $26,200 to $26,700 that must be paid to the franchisor or its affiliates. If you sign a Development
Agreement, you will pay to us a prepaid franchise fee equal to $10,000 times the number of Restaurants you
must develop and have open for business under the Development Agreement, which will be credited against
the initial franchise fee for each Restaurant developed under the Development Agreement.

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

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosure in different formats, contact our Senior Director of
Franchising, 4600 Touchton Road, Suite 300 and Suite 400, Jacksonville, FL 32246; (877) 887-8330.

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

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

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

Issuance Date: March 25, 2025 as amended July 8, 2025
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet sales,
costs, profits and 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 Exhibits “J1” and “J2.”

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
supplies you must use.

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

Item 21, or Exhibit “A” includes financial statements.
Review these statements carefully.

Is the franchise system
stable, growing or
shrinking?

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

Will my business be the only
FIREHOUSE SUBS®
Restaurant 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

Items 3 and 4 tell you whether the franchisor or its

troubled legal history? management have been involved in material litigation or
bankruptcy proceedings.

What’s it like to be a Item 20 or Exhibits “J1”* and “J2” list current and former

FIREHOUSE SUBS® franchisees. You can contact them to ask about their

Restaurant franchisee?

experiences.

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws and require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About 7his Franchise

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

1.

Out-of-State Dispute Resolution. The franchise agreement and the
development agreement require you to resolve disputes with the franchisor
by mediation, arbitration and/or litigation only in Florida. 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 Florida than in your own state.

Spousal Liability. Your spouse must sign a document that makes your
spouse liable for all financial obligations under the franchise agreement
even though your spouse has no ownership interest in the franchise. This
guarantee will place both your and your spouse’s marital and personal
assets, perhaps including your house, at risk if your franchise fails.

Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state require other risks to be highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO
TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

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

1. Each of the following provisions is void and unenforceable if contained in any
documents relating to a franchise:

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

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

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

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

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

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

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

(a) The failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.

(b) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

(c) The unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

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

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

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

If the franchisor’s most recent financial statements are unaudited and show a net worth of
less than $100,000.00, the franchisee may request the franchisor to arrange for the escrow of initial
investment and other funds paid by the franchisee until the obligations, if any, of the franchisor to
provide real estate, improvements, equipment, inventory, training or other items included in the
franchise offering are fulfilled. At the option of the franchisor, a surety bond may be provided in
place of escrow.

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

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attention: Franchise
G. Mennen Williams Building
525 West Ottawa, 1st Floor
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Lansing, Michigan 48913
Telephone Number: (517) 373-7117
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The Franchisor

The Franchisor is FIREHOUSE OF AMERICA, LLC, referred to as “FOA,” “we,” “us,” or
“our.” We also do business under the name “FIREHOUSE SUBS® Restaurants.” “You” or “your”
means a person who buys the right to operate a FIREHOUSE SUBS® Restaurant from us. If you are a
corporation, partnership or other entity, certain provisions of our Franchise Agreement also will apply to
your owners. This Disclosure Document will indicate when your owners also are covered by a particular
provision.

We are a Florida limited liability company organized on November 16, 2004. Our current

principal business address is 12735-Gran—BayParkway—Suite—150,Jacksonville; Florida—32258,but
effective-Apri2025-ourprineipal business-address-will-be-4600 Touchton Road, Suite 300 and Suite

400, Jacksonville, FL 32246. We conduct business under our corporate name and under the trade and
service marks “FIREHOUSE SUBS® Est. 1994 and design,” “FIREHOUSE SUBS® and Design,”
and “FIREHOUSE SUBS®” and associated logos, designs, symbols and trade dress (the “Marks”). We
began offering franchises in December 2004 following the Reorganization Date (described below). We
offered franchises for FIREHOUSE SUBS® area representatives businesses from the Reorganization Date
(described below) to December 15, 2021, but no longer do so. We do not engage in other business
activities and have not offered franchises in other lines of business, except as disclosed above. As of
December 31, 2024, there were 1,371 FIREHOUSE SUBS® Restaurants worldwide, of which 1,248
were located in the United States, including the U.S. Territory of Puerto Rico. Of the total number of
FIREHOUSE SUBS® Restaurants in the U.S., 42 were owned by us.

Our agents for service of process in various states is disclosed in Exhibit “K.”

Except as disclosed below, we have no predecessors, parents or affiliates required to be disclosed
in this Item 1.

Our Parents and Predecessors

Our immediate parent and predecessor is FRG, LLC (“FRG”). FRG was originally incorporated
as Firehouse Restaurant Group, Inc., a Florida corporation, on February 20, 1995 and converted to a
Florida limited liability company under the name FRG, LLC on December 9, 2021. Its principal business
address is the same as ours. FRG has no obligations to franchisees and does not provide any services to
franchisees in the United States. FRG has licensed us the right to use all of its Marks in connection with
our franchising activities. See Item 13. Prior to a reorganization on December 26, 2004 (the
“Reorganization Date”) establishing us as a wholly owned subsidiary, FRG was the franchisor of
FIREHOUSE SUBS® Restaurants and sold 219 FIREHOUSE SUBS® franchises, of which 178 were
open and operating as of the Reorganization Date. FRG offered franchises in the United States from
February 1995 until the Reorganization Date. FRG has been offering FIREHOUSE SUBS® franchises
in Latin America since September 2022. FRG also offered development rights and area representative
franchise rights from April 2005 until the Reorganization Date. FRG’s principal place of business is the
same as ours.

Effective as of December 15, 2021, FRG and its stockholders (collectively, the “Seller”) sold all
of the capital stock of FRG to North Pole Acquisition, Inc. (the “Purchaser’”), whose principal business
address is 5707 Blue Lagoon Drive, Miami, Florida 33126. Accordingly, the Purchaser is FRG’s
immediate parent, and along with the Purchaser we are indirect subsidiaries of Restaurant Brands
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International Limited Partnership (“RBILP”), a limited partnership organized under the laws of the
Province of Ontario. The general partner of RBILP is Restaurant Brands International Inc., a Canadian
corporation (“RBI”). The principal business address of RBILP and RBI is 130 King Street West, Suite
300, Toronto, Ontario M5X 1E1, Canada. 3G Restaurant Brands Holdings, L.P., a Cayman Islands
limited partnership (“3G Holdings™), owns the largest percentage of the combined voting power of RBI
(approximately 26%). 3G Holdings’ general partner is 3G Restaurant Brands Holdings General Partner
Ltd., a Cayman Islands exempted company (“3G Restaurant Brands GP”). The principal business
address of 3G Holdings and 3G Restaurant Brands GP is ¢/o 3G Capital, Inc., 600 Third Avenue, 37th
Floor, New York, New York 10016.

Our Affiliates

RBI also indirectly owns the Burger King®, Popeyes® (formerly Popeyes Chicken and Biscuits),
and Tim Hortons® brands and franchise systems.

Firehouse Subs®

The following affiliates own, operate, and franchise Firehouse Subs® restaurants (in their
respective countries or regions outside the United States) since the franchising start date, but do not offer
franchises in other lines of business:

Affiliate Franchising Start Date Restaurant Count
(as of December 31, 2024)
FRG+ ) September 2022 Franchised: 8
4600 Touchton Road

Suite 300 and Suite 400
Jacksonville, FL 32246

Firehouse Subs of Canada Ltd. February 2014 Franchised: 112
(“Firehouse Canada”)

130 King Street West, Ste 300
Toronto, Ontario M5X 1E1,
Canada

Firehouse Subs Europe GmbH October 2022 Franchised: 3
(“Firehouse Europe”)
Dammstrasse 23, 6300
Zug, Switzerland

Firehouse Subs APAC Pte. Ltd. August 2022 Franchised: 0
(“Firehouse APAC”)

8 Cross Street, Manulife Tower,
#28-01 to 07

Singapore 048424

e Our afﬁhate Flrehouse Subs System Fund Inc.
(“FSSF”), administers the System Fund and our affiliate, Firechouse Subs Market Fund, Inc.
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(“FSMF”), administers the Co-op. FSSF and FSMF have not operated Firechouse Subs®
restaurants and have not offered franchises in any line of business. FSSF’s and FSMF’s principal

business addresses are the same as ours.

The following affiliates own, operate, and franchise Burger King® quick-service restaurants (in
their respective countries or regions) since the franchising start date, but do not operate Firehouse Subs®

Burger King®

restaurants or offer franchises for Firehouse Subs® restaurants:

Affiliate

Franchising Start Date

Restaurant Count
(as of December 31, 2024)

Burger King Company LLC
(CLBKC’B)

5707 Blue Lagoon Dr.
Miami, FL 33126

August 2022 (Note 1)

Outside U.S.: 157
U.S.: 6,701

BKC or affiliate: 1,177
Franchised: 5,524

Burger King Europe GmbH Franchised: 6,065
(“BK Europe”)
Dammstrasse 23, 6300

Zug, Switzerland

April 2006

BK AsiaPac, Pte. Ltd.

(“BK APac”) and affiliate

8 Cross Street, Manulife Tower
#28-01 to 07 Singapore 048424

April 2006 Franchised: 1,851 (Note 2)

BK APAC IP GmbH
(“BKA IP”)

Inseliquai 12A

6005 Luzern, Switzerland

December 2023 Franchised: 2,345

BK LAC IP GmbH
(“BKL IP”)

Inseliquai 12A

6005 Luzern, Switzerland

December 2023 Franchised: 2,232

BK Canada Service ULC Franchised: 381
(“BK Canada”)

130 King Street West, Ste 300
Toronto, Ontario M5X 1E1,

Canada

April 2016

Notes:

1/ BKC, through its predecessor Burger King Corporation (“BK Corporation”), has owned, operated
and franchised Burger King® quick-service hamburger restaurants in the United States since 1954. BK
Corporation transferred all the franchise agreements, company restaurants and all intellectual property to
BKC in August 2022. BK Corporation was dissolved in December 2022.

2/ BK APac’s affiliate acquired 1,188 of these franchised Restaurants in February 2025.
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Popeyes®

The following affiliates own, operate, and franchise Popeyes® restaurants (in their respective
countries or regions) since the franchising start date, but do not operate Firechouse Subs® restaurants or
offer franchises for Firechouse Subs® restaurants:

Affiliate

Franchising Start Date

Restaurant Count
(as of December 31, 2024)

Popeyes Louisiana Kitchen, Inc.

(“PLK”)
5707 Blue Lagoon Drive
Miami, FL 33126

November 1992

Outside U.S.: 691

U.S., Puerto Rico and Guam: 3,177
PLK or affiliate: 98

Franchised: 3,079

PLK APAC Pte. Ltd.
(“PLK APAC”)

8 Cross Street, Manulife Tower
#28-01 to 07, Singapore 048424

Asia Pacific:
January 2018
Europe:

January 2018 to July
2019

Franchised: 251
PLK APAC or affiliate: 18

PLK Europe GmbH August 2019 Franchised: 842
(“PLK Europe”)
Dammstrasse 23, 6300
Zug, Switzerland
Tim Hortons®

The following affiliates own, operate, and franchise Tim Hortons Shops (in their respective
countries or regions) since the franchising start date, but do not operate Firchouse Subs® restaurants or
offer franchises for Firechouse Subs® restaurants:

Affiliate

Franchising Start Date

Restaurant Count
(as of December 31, 2024)

Tim Hortons USA, Inc.

July 1984 (Note 1)

Outside U.S.: 141

(“THUSA”) U.S.: 653 (excluding self-served)
5707 Blue Lagoon Drive THUSA or affiliate: 23

Miami, FL 33126 Franchised: 630

The TDL Group Corp. January 1965 Canada: 3,886

(“TDL”) TDL or affiliate: 9

130 King Street West, Ste 300
Toronto, Ontario M5X 1E1,
Canada

Franchised: 3,877

Tim Hortons Restaurants
International GmbH
(“TH International”)
Dammstrasse 23, 6300
Zug, Switzerland

December 2016 (Note 2)

Franchised: 1,215
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Affiliate Franchising Start Date Restaurant Count
(as of December 31, 2024)

Tim Hortons Asia Pacific Pte. Ltd. | July 2020 Franchised: 148
(“TH APAC”)

8 Cross Street, Manulife Tower,
#28-01 to 07, Singapore 048424

Notes:

1/ Since July 1984, predecessors of THUSA, and currently THUSA, have been selling Tim
Hortons® unit franchises in the United States.

2/ Since 2016, the predecessor of TH International, and currently TH International, have been
selling Tim Hortons® unit franchises outside the United States and Canada, and in July 2020 began
focusing on the regions of Europe, the Middle East, and Africa.

FIREHOUSE SUBS® System

We and our affiliates have expended considerable time and effort developing a sandwich restaurant
system specializing in serving large portion hot submarine style sandwiches, in a unique fire-fighting
atmosphere and decorum, at an economical price (a “FIREHOUSE SUBS® Restaurant” or a
“Restaurant”). FIREHOUSE SUBS® Restaurants operate under the service marks and trade name
“FIREHOUSE SUBS® Est. 1994 and design,” “FIREHOUSE SUBS® and design,” “FIREHOUSE
SUBS” and under distinctive business formats, methods, procedures, designs, layouts, signs, equipment,
menus, recipes, trade dress, standards and specifications, all of which we may improve, further develop or
otherwise modify from time to time (the “System”). We use, promote and license in the operation of a
FIREHOUSE SUBS® Restaurant the Marks, certain trademarks, service marks and other commercial
symbols, including the trade and service marks “FIREHOUSE SUBS® Est. 1994 and design,”
“FIREHOUSE SUBS® and design,” “FIREHOUSE SUBS” and other associated logos, designs, artwork
and trade dress, trademarks, service marks, commercial symbols, and e-names, which have gained and
continue to gain public acceptance and goodwill, and may create, use and license additional trademarks,
service marks, e-names and commercial symbols in conjunction with the operation of FIREHOUSE
SUBS® Restaurants (collectively, the “Marks”).

The Franchise

In this Disclosure Document we grant a franchise for the right to own and operate a FIREHOUSE
SUBS® Restaurant (the “Franchise”) at a single location to persons who meet our qualifications and who
are willing to undertake the investment and effort. The Franchise will be granted for a single location that
we approve. The current form of Target Reservation Agreement (the “Target Reservation Agreement” or
“TRA”) is attached as Exhibit “D1,” which you must sign if you are developing a single FIREHOUSE
SUBS® Restaurant. FIREHOUSE SUBS® Restaurants operate under the Marks and under the System.

In this Disclosure Document, we also grant to persons who meet our qualifications and who are
willing to undertake the investment and effort the right to develop, within a predetermined time frame,
and operate FIREHOUSE SUBS® Restaurants at multiple locations within a specific geographical area
(“Developer(s)”). Our standard form of Development Agreement (the “Development Agreement” or
“DA”) is attached as Exhibit “D2.”
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You must meet our then-current operational, financial, credit, legal and other criteria for the
development and operation of a FIREHOUSE SUBS® Restaurant before you can sign a TRA or
Development Agreement, and at all times during the term of the TRA or Development Agreement,
including at the time of development of a FIREHOUSE SUBS® Restaurant under any of these
agreements. You must obtain our acceptance for any site on which you propose to construct a new
FIREHOUSE SUBS® Restaurant under the TRA or Development Agreement in accordance with our
then-current standards for site acceptance. You must then construct, equip and furnish the FIREHOUSE
SUBS® Restaurant at the approved site in accordance with plans and specifications approved by us.

For each FIREHOUSE SUBS® Restaurant that you develop under a TRA or Development
Agreement, you will sign our then-current form of FIREHOUSE SUBS® Franchise Agreement. The
terms of these agreements may differ from the form attached to this Disclosure Document. Our current
form of Franchise Agreement is attached as Exhibit “B” (the “Franchise Agreement” or “FA”). Under
the Franchise Agreement, you must operate the Franchise under our System and Marks at a site that we
approve.

The General Market and the Competition

You will be competing with other Restaurants, casual restaurants, fast food restaurants, full service
restaurants, grocery stores and specialty stores that offer food and food-related products. These restaurants
and similar businesses may be associated with national or regional chains or may be local independent
restaurants and other businesses. You also will be competing with other food service outlets that feature
products and services that differ from those offered by FIREHOUSE SUBS® Restaurants. Your products
and services will be offered to the general public, to individual consumers, for on-site consumption, carry
out, catering and via delivery. Through our affiliates, we may operate other third-party franchise concepts
in combination with our own. The market for FIREHOUSE SUBS® Restaurants is developed in some
areas and developing in other areas, depending on the number of this type of restaurant in the particular
area.

Industry Specific Laws and Regulations

We are not aware of any laws applicable to a FIREHOUSE SUBS® Restaurant that would not
apply to restaurant businesses generally. You will be required to comply with all local, state and federal
laws and regulations applicable to the operation of your FIREHOUSE SUBS® Restaurant, including: labor
and employment laws and regulations; health, sanitation, food handling, food preparation, and waste
disposal laws and regulations; smoking restrictions; and consumer pricing, advertising and point-of-sale
disclosures, such as statements concerning the nutritional and dietary characteristics of the food served at
your FIREHOUSE SUBS® Restaurant. There are other laws and regulations applicable to businesses
generally (such as the Americans with Disabilities Act) with which you must comply. You must also
comply with Payment Card Industry Data Security Standards and data privacy laws. You must also comply
with all provisions of the USA Patriot Act and Executive Order 13224. You must also obtain all real estate
permits, licenses and operational licenses. Your business is subject to state and federal regulations that
allow the government to restrict travel and/or require businesses to close or limit operations during state or
national emergencies. You should consult with your attorney concerning all laws, regulations and standards
that may affect your restaurant operations.

4933-40414-9659,v—2

4921-2164-1554, v. 2
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ITEM 2
BUSINESS EXPERIENCE

The Firehouse Board of Directors:

Michael Hancock: Mr. Hancock was named director of FRG and our President in April 2023.
He served as our Chief Operating Officer from April 2022 to March 2023
and Tim Horton’s Chief Operating Officer from October 2018 to April
2022 based in Ontario, Canada. Mr. Hancock also served as Head of
Development for BK Corporation in Miami, Florida, from April 2017 to
August 2017.

Jill Granat: Ms. Granat was named a director of FRG in December 2021. She has been
a director of THUSA since September 2021 and director of PLK since
March 2017. She has served as the Secretary of PLK since October 2017
and as the Secretary of THUSA since January 2015. Ms. Granat has been
General Counsel of RBI since December 2014. She has also served as
BKC’s General Counsel since February 2022. Ms. Granat served in this
same capacity for BK Corporation from February 2011 to December 2022,
along with serving in various legal positions in BK Corporation’s Legal
Department from 1998 to February 2011.

Sami Siddiqui Mr. Siddigui was named director of FRG in March 2024. He was named
as Chief Financial Officer of RBI and BKC in March 2024. He was also
named director, Chief Financial Officer and Vice President of Tim
Hortons and director and Vice President of PLK in March 2024. He
previously served as President of PLK from September 2020 to March
2024. Mr. Siddiqui previously served as President, RBI in Asia Pacific
from February 2019 to September 2020, based in Singapore.

Executive Chairman of Restaurant Brands International Inc.: Patrick Doyle

Mr. Doyle was appointed as an Officer of RBI in November 2022 and as a Director in January
2023. Before joining RBI, Mr. Doyle served as the Executive Partner for Carlyle Group from September
2019 to November 2022 and the Chief Executive Officer for Domino’s Pizza from July 1997 to June 2018.
Mr. Doyle joined the Board of Best Buy Co., Inc. located in Minneapolis, MN in 2014 and has served as
the Chairman of the Board since 2020.

Chief Executive Officer of Restaurant Brands International Inc.: Joshua Kobza

Mr. Kobza was appointed as the Chief Executive Officer of RBI in March 2023. Mr. Kobza
previously served as the Chief Operational Officer of RBI from January 2019 to February 2023. From
January 2018 to January 2019, Mr. Kobza served as the Chief Technology and Development Officer of
RBI, and from April 2013 to January 2018, as its Chief Financial Officer.
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Chief Marketing Officer: Dena vonWerssowetz

Ms. vonWerssowetz was appointed as our Chief Marketing Officer in October 2023. Before joining
us, she served as PepsiCo’s Senior Director Global Marketing Innovation located in Dublin, Ireland from
August 2019 to October 2023 and as Senior Marketing Director — Food Services located in Plano, TX from
August 2018 to August 2019.

Chief Financial Officer and Senior Director, Finance: Rafael Navas

Mr. Navas was appointed as our Chief Financial Officer in August 2024 and has been our Senior
Director of Finance since March 2023. He previously served as Tim Hortons Director of Procurement from
March 2021 to February 2023 and Director of Marketing from March 2020 to February 2021 located in
Toronto, Canada.

Vice President, Development, U.S. & Canada: Marcel Medawar Mota

Mr. Medawar Mota was named as our Vice President, Development, U.S. & Canada, in May 2023.
He previously served as PLK’s Vice President, Development from April 2021 to May 2023 and BK
Corporation’s General Manager South America from June 2019 to April 2021. From January 2018 to June
2019, he served as BK Corporation’s General Manager, Central America and the Caribbean.

Vice President, Operations, U.S. & Canada: Theo Camurca

Mr. Camurca was named as our Vice President of Operations, U.S. & Canada, in April 2022. He
has served as Vice President of People Business Partners and Talent Acquisition for RBI from July 2019
to April 2022 and as the Vice President of Global Operations from March 2018 to July 2019. From February
2017 to March 2018, Mr. Camurca was the General Manager for BK Corporation for Latin America and
the Caribbean.

General Manager, Latin America & Caribbean: Raoni Neumann

Mr. Neumann was named our General Manager, Latin America & Caribbean, in March 2024. He
previously served as BKC’s Regional Director, LAC Central, from January 2023 to March 2024 and as
Director, Area Franchise Lead, LAC Central, from July 2021 to January 2023. Mr. Neumann also served
as Senior Manager, Area Franchise Lead, LAC Central, for BK Corporation from February 2021 to June
2021 and as Senior Manager, Area Franchise Lead, Brazil, from June 2019 to January 2021.

Senior Director, Franchising: Kelly Crummer

Ms. Crummer was named as our Senior Director, Franchising in June 2023. Before joining us, Ms.
Crummer served in various roles for Scooter’s Coffee in Omaha, Nebraska. From March 2023 to May 2023,
she served as Vice President, Franchise Development and as Senior Director, Franchise Development from
June 2021 to March 2023. She also served as Director, Franchise Development from January 2019 to June
2021 and as a Franchise Development Marketing Manager from May 2018 to January 2019.

Director of Franchise Operations, Southeast: Michael Branson

Mr. Branson joined us as Franchise Area Director in July 2018 and has been Director of Franchise
Operations, Southeast, since October 2020. He joined FOA in Jacksonville, Florida, as District Manager
in September 2006 and served as Senior Director of Company Operations from January 2017 to July 2018.
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Director of Franchise Operations. West: Shauna Cozzens

Ms. Cozzens was promoted to Director of Franchise Operations, West, in September 2020 and
previously was our Franchise Business Manager from February 2015 to September 2020.

Director of Franchise Operations, Central: Todd McGrew

Mr. McGrew became our Director of Franchise Operations, Central, in September 2023. He
previously served as BKC’s Director, Franchise Business Partner from December 2022 to September 2023.
He served in this same position for BK Corporation from January 2016 to December 2022 in Miami, FL.

Director of Franchise Operations, Northeast: Seth Moyer

Mr. Moyer became our Director of Franchise Operations, Northeast, in July 2024, based in Stafford,
VA. He previously served as BKC’s Director, Franchise Success System Training and Franchisee
Onboarding, from January 2022 to July 2024 based in Stafford, VA. From March 2021 to January 2022,
Mr. Moyer was BK Corporation’s Senior Manager, Onboarding Trainer, Franchise Success System and
from January 2020 to March 2021 he served as Senior Manager, Operations Training based in Washington,
DC.
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ITEM 3.
LITIGATION

The litigation below involves only certain of our affiliates or parents. We are not a party to any
of these actions.

Pending Litigation

William H. Rogers, Jr. ¥sv. Firehouse of America, LLC (File No. 3:23-cv-01360-TJC-JBT), US
District Court Middle District of Florida Division of Jacksonville filed on November 17, 2023.

On November 17, 2023, Plaintiff refiled a complaint with the Middle District of Florida. against
Firehouse of America, LLC, Don M. Fox, Sorensen Brothers, Inc, Robin O. Sorensen and Chris R.
Sorensen, seeking to cancel certain “FIREHOUSE SUBS” trademarks and seeking to cancel three FRG
federal trademark registrations for marks containing the wording “FIREHOUSE SUBS” — Reg. Nos.
3246353, 2606263, and 1983934. The alleged grounds for cancellation are fraud and also a claim for the
violation of the right of publicity. We filed a motion to dismiss Plaintiff’s complaint, which was granted
on June 20, 2024. Plaintiff has appealed the district court’s decision and the matter has been fully
briefed and is pending further action by the appellate Court of Appeals.

William H. Rogers v. FRG, LLC (Opposition to Application No.: 97341962) U.S. Trademark
Trial and Appeal Board (“TTAB”) filed on February 21, 2025.

Plaintiff filed an opposition with TTAB on or about February 21, 2025, opposing FRG’s
application for “FIREHOUSE SUBS” in classes 9, 35, and 41. It does not cover restaurant services.
Plaintiff argues that the application should not be granted because: 1) the name was obtained
fraudulently; 2) lack of commercial use; and 3) tarnishment by copying. FRG wHfiled a motion to
dismiss on April 2, 2025 which motion is pending ruling from the TTAB. On June 19, 2025, FRG
received notice of a new opposition from the Plaintiff opposing a FRG application for “Firehouse Subs”
in class 30. FRG intends to file a motion to dismiss thisthe opposition byon or before the Aprit-2July 30,
2025 deadline.

Olympia Tile International Inc. ¥sv. Restaurant Brands International Inc., The TDL Group Corp.,
Ricky Leem and Gesco Limited Partnership, (File No. CV-20-00648343-0000), Ontario Court of Justice
filed on September 25, 2020.

On September 25, 2020, Olympia Tile International Inc. Filed a Statement of Claim in the
Ontario Superior Court of Justice against RBI, carrying on business as Tim Hortons, The TDL Group
Corp., Ricky Leem, and Gesco Limited Partnership, carrying on business as Savoia and Savoia Canada.
Plaintiff is claiming damages of CAD$3,500,000 and CAD$500,000 in punitive damages on the basis of
breach of contract, intentional interference in economic relations, and fraudulent misrepresentation and
conspiracy arising from inventory allegedly purchased behalf of Tim Hortons franchisees in reliance of
forecasted demand of these tiles for a renovation program. Defendants received Plaintiff’s Response to
its Demand for Particulars on April 14, 2021 and filed a Statement of Defense on June 28, 2021. We are
not a party to this litigation.

Jonathan Deschatelets v. Restaurant Brands International Inc., Restaurant Brands International
Limited Partnership and The TDL Group Corp., (File No. 500-06-001306-246), Superior Court of
Quebec, filed on April 19, 2024.

On April 19, 2024 Jonathan Deschatelets filed a class action law suit against Defendants before
the Superior Court of Quebec. Plaintiff is a consumer who has been using the Tim Hortons mobile
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application for several years. Plaintiff alleges that The TDL Group Corp. (“TDL”) sent an email to
approximately 500,000 customers stating that they won a boat worth CAD$64,000 as part of the Roll Up
To Win promotion. Although Plaintiff received a second email from TDL later that day, informing him
that the first email was due to a technical error and to ignore it, Plaintiff argues that this constitutes a
prohibited practice under the Consumer Protection Act and that TDL should honor its representations.
The Plaintiff seeks specific performance, in the form of delivery of the boat or other prizes to the class
members, or payment of damages equivalent to their value, as well as punitive damages of CAD$10,000
per class member. The certification hearing ef-the-eclass-action-is—seheduled—fortook place on May 20,
2025. The decision was reserved. On June 27, 2025, the Court certified the class but limited it to
residents of Quebec. We are not a party to this litigation.

Plymouth County Retirement Association, Scott Hamparian, Emad Tadros and Zeiad Tadros Vv.
Restaurant Brands International Inc., Matthew Perelman and Alexander Sloane, (C.A. No 2024 — 1030),
Court of Chancery of State of Delaware, filed on October 7, 2024.

Purported former shareholders of Carrols Restaurant Group, Inc. (“CRG”) filed a complaint in
the Court of Chancery of the State of Delaware against RBI and two individual directors that were on the
board of CRG. The complaint alleges claims for breach of fiduciary duty by RBI, as a purported
controlling shareholder of CRG engaging in unfair dealing leading to an unfair transaction, and unjust
enrichment by RBI in connection with the acquisition of CRG, as well as claims for breaches of fiduciary
duty by the two individual directors. The complaint alleges that RBI coerced CRG into the transaction,
and that the two directors failed to disclose that their interests differed from the interests of other CRG
shareholders, and that the two directors were not independent from RBI. The complaint seeks equitable
relief, damages and fees and expenses. RBI filed a motion to dismiss in December 2024 and the
Plaintiffs filed an amended complaint in February 2025. RBI filed an amended motion to dismiss on
March 14, 2025. The Plaintiffs filed their opposition on May 2, 2025. A hearing on the motion to dismiss
is scheduled for November 2025. We are not a party to this litigation.

ADP Direct Poultry Ltd. v. Popeyes Louisiana Kitchen, Inc., Restaurant Brands International,
Inc, Restaurant Services Canada, Inc. (RSCI), Amjad Farooq Inc., et. al., Court File No.
CV-25-00741914-0000, Ontario Superior Court of Justice, filed May 29, 2025, amended June 23, 2025.

On May 29, 2025, PLK and RBI were served with a Statement of Claim (amended on June 23,
2025) by ADP Direct Poultry Ltd., a former supplier of chicken to the Popeyes Canada franchise system.
Plaintiff’s comprehensive commercial claim alleges breach of contract, breach of the duty of good faith
and honest performance in contractual relations, misrepresentations, conspiracy, negligence, loss of
opportunity, promissory estoppel, estoppel by convention, breach of the Competition Act and
defamation. These claims arise out of Plaintiff’s contention that an unauthorized supplier sold
uninspected and unsafe chicken to Ontario-based Popeyes restaurants with the knowledge of the
Defendants and that Defendants knew about it, failed to act and instead conspired to terminate Plaintiff’s
role as a supplier, thereby breaching an alleged oral supply agreement. Relief sought includes: 1) $35
million in damages for breach of contract and various other claims; 2) $1 million in aggravated and
punitive damages; 3) an injunction preventing PLK, RBI and others from distributing chicken from
suppliers who do not meet applicable Canadian health and food safety standards; 4) defamation related
damages, including injunctive relief, and 5) costs of the action. The Defendant’s response is not yet due.
We are not a party to this litigation.

Arrington v. Burger King Worldwide, Inc., (Case No. 18-24128-CV-MARTINEZ/AOR), United
States District Court for the Southern District of Florida filed on March 15, 2019.

In October 2018 and November 2018, four separate class action complaints; Jarvis Arrington v.
Burger King Worldwide and Burger King Corporation, (Case No. 1:18-cv-24128-JEM), Monique Michel
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v. Restaurant Brands International, Inc., Burger King Worldwide Inc., and Burger King Corporation,
(Case No. 1:18-¢v-24304-JEM), Geneva Blanchard and Tiffany Miller v. Burger King Corporation and
Burger King Worldwide, Inc., (Case No. 1:18-cv-24576 — SCOLA/TORRES), and Sandra Munster v.
Restaurant Brands International Inc., Burger King Worldwide, Inc. and Burger King Corporation, (Case
No. 1:18-cv-24623 — RNS) were filed against BK Corporation and various BKC affiliates
(“Defendants”) in the U.S. District Court for the Southern District of Florida. Plaintiffs allege that they
have been employed at a BURGER KING® restaurant at some point after 2010, and are filing the
complaint individually and on behalf of all others similarly situated. Plaintiffs allege that Defendants
violated Section 1 of the Sherman Antitrust Act by incorporating an employee no-solicitation and
no-hiring clause in the standard form franchise agreement all Burger King® franchisees must sign.
Plaintiffs seek injunctive relief and damages for themselves and other members of the class. On January
17, 2019, the Court issued an order consolidating all four cases. On March 15, 2019, the Plaintiffs filed
the Consolidated Complaint in the matter, and on April 19, 2019 Defendants filed a Consolidated Motion
to Dismiss. The Plaintiffs filed an opposition to the Motion to Dismiss on May 23, 2019, and Defendants
filed a Reply in Support of the Motion to Dismiss on June 10, 2019. The Court Granted the Motion to
Dismiss on March 24, 2020. Plaintiffs filed a motion for leave to amend their complaint on April 20,
2020, and the Defendants filed a motion opposing the motion for leave to amend on April 27, 2020. On
August 24, 2020, the court denied the Plaintiffs’ motion for leave to amend their complaint. On
September 22, 2020, the Plaintiffs filed a notice to appeal the Court’s decision to the federal appellate
court. A court ordered mediation was held on December 7, 2020 but the parties did not reach a
settlement. On January 27, 2021, the Defendants filed their answer in the case. In February 2021, the
International Franchise Association and the Florida Chamber of Commerce filed separate amicus briefs
in support of Defendants. The Plaintiffs filed their reply brief on March 17, 2021. The Court heard oral
arguments for this case on September 22, 2021. On August 31, 2022, the federal appellate court reversed
the lower court’s decision to dismiss the case and remanded the case to the lower court for further
proceedings. In January 2025, the Plaintiffs filed a motion for a status conference requesting guidance
from the Court due to two years of inactivity in the case. The parties filed their supplemental brief on
March 14, 2025. On April 9, 2025, the Court denied BKC’s motion to dismiss. The Plaintiffs filed an
amended complaint on April 30, 2025, and BKC filed its answer on May 21, 2025. We are not a party to
this litigation.

Franchisor Initiated Suits

None

Concluded Litigation

PLK APAC PTE. Ltd. (“PLKA”) and Restaurant Brands International. Inc. v. Popeyes Shanghai
Restaurant Management Co. Ltd.; TFI TAB Gida Yatirimlari A.S.; and TFI Asia Holdings B.V.,
(International Chamber of Commerce, International Court of Arbitration, ICC CASE NO. 26121/HTG)
filed on March 12, 2021.

On March 12, 2021, PLKA filed its initial Statement of Claim with the International Court of
Arbitration in Singapore seeking declaratory relief; specifically, a declaration that PLKA properly
exercised its right to terminate the MFDA on December 7, 2020 following Respondent’s breach of the
MFDA. Respondents filed their initial Answer on May 24, 2021, containing their basic defenses, along
with four counterclaims with unspecified damages, and adding RBI as a party to the proceeding.
Respondents have alleged lost profits of $53,264,697, plus lost franchise income of $5,543,475. PLKA
filed its Memorialized Statement of Claim on July 8, 2021. Respondents filed their Memorialized
Defenses and Counterclaims on September 6, 2021. PLKA and RBI filed their Memorialized Defenses to
Respondents’ Counterclaims and Reply in support of PLKA’s Statement of Claim on December 16,
2021. Respondents’ Memorialized Rejoinder and Reply to the Defenses to its Counterclaims was filed on
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February 28, 2022. The parties reached a confidential settlement which was acknowledged by the ICC
pursuant to an Award by Consent dated June 20, 2022. We are not a party to this litigation.

Other than these actions, no litigation is required to be disclosed in this disclosure document.

4921-6147-7166,v-3

4901-5682-9778, v. 4
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ITEM 4.
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.
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ITEM 5.
INITIAL FEES

Background Check Fee

Certain prospective franchisees, including those who are new to the FIREHOUSE SUBS®
system, must pay us our current background check fee (up to $500). The background check fee is not
refundable and is not credited to any other amounts you owe.

Initial Franchise Fee

The standard initial franchise fee for a 10-year Franchise Agreement term is $20,000. The Initial
Franchise Fees actually paid for new franchises during our fiscal year ended December 31, 2024 ranged
from $10,000 to $20,000 per FIREHOUSE SUBS® Restaurant. The franchise fee is prorated for terms of
different duration. You must pay the initial franchise fee in a lump sum (less any prepaid franchise fee or
deposit paid) when you sign the Franchise Agreement. The initial franchise fee is fully earned when paid
and non-refundable.

Development Incentive Programs

We have established the following programs that we refer to as development incentive programs
to encourage franchisees to develop and open new FIREHOUSE SUBS® Restaurants (collectively, the
“Development Incentive Programs” or “Programs”): (1) the—2024-2025 NewFranechisee2026
Development Incentive Program; and (2) the 20242025 Veteran and First Responder Development
IneentiveProgrami—and(3)—the—2023-2025-Development Incentive Program. You must be in good
standing under your existing Development Agreement and Franchise Agreements, if any, to qualify for
any Development Incentive Program and we have to agree on the number of FIREHOUSE SUBS®
Restaurants you will open. We can modify or terminate any of these programs at any time.

Unless we agree otherwise, an individual FIREHOUSE SUBS® Restaurant will not qualify for
development incentives under more than one Development Incentive Program.

20242025 NewFranechisee2026 Development Incentive Program
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We have established the 20242025 NewFEranchisee2026 Development Incentive Program (“New
Franehisee2026 DIP”) for those franchisees who agree to develop and open atleast2-new FIREHOUSE

SUBS® Restaurants in 26252026, unless we approve otherwise. The NewEranchisee2026 DIP is enly-open
to new and ex1st1ng franchlsees as we determlne 1n our dlscretlon—whe—af%mdiwébws—that—hav%neveﬁhad

If you qualify for this program, you must sign our Development Agreement (“DA”) (Exhibit D2)
and the 20242025 NewFranchisee2026 DIP Addendum to Development Agreement (Exhibit D43) by
FalyDecember 31, 2025 (“New—Franchisee2026 DIP DA”). Your NewFranchisee2026 DIP DA will
provide the number of FIREHOUSE SUBS® Restaurants you must develop and open bybetween January 1,
2026 and December 31, 20252026 in order to qualify for the incentives. Upon signing your New
Eranchisee2026 DIP DA, you will pay us prepaid franchise fees in the amount of $20,000 for each new
Restaurant you commit to develop under your NewEranchisee2026 DIP DA.

The NewFEranehisee2026 DIP incentives will only apply to FIREHOUSE SUBS® Restaurants
opened in 20252026 pursuant to your NewFranchisee2026 DIP DA. If we accept you into the New
Franchisee2026 DIP and you sign the NeWLFFaﬁehfsee2O26 DIP DA, and you are in good standing under
any agreements with us and in compliance with the NewFranechisee2026 DIP requirements, we will provide
you with a cash contribution “NewFranehiseein the amount of $75,000 (“2026 DIP Contribution”) for
ecach FIREHOUSE SUBS® Restaurant opened as-fellews:between January 1, 2026 and December 31, 2026.
If you commit to develop and open new FIREHOUSE SUBS® Restaurants in 2026 and 2027, the 2026 DIP

Contribution will also apply to the 2027 FIREHOUSE SUBS® Restaurant committed so long as you have
developed and opened the 2026 and the 2027 Restaurants committed by December 31, 2026.

If you start construction (as described in the 2026 DIP DA) on or before September 30, 2026, we
will pay you the entire 2026 DIP Contribution within 60 days of our determination that you have started
construction. If you open the Restaurant by December 31, 2026, you will not have to repay to us the 2026
DIP Contribution for that Restaurant, assuming you are in compliance with all of your other agreements
with us. However, if you fail to open the Restaurant by December 31, 2026 but then open it by March
31,2027, you will only have to repay to us 50% of the 2026 DIP Contribution for that Restaurant so long
as you are otherwise in compliance with all agreements with us. If you fail to open the Restaurant by
March 31, 2027, or are otherwise not in compliance with all of your agreements with us, you will have to
repay to us the entire 2026 DIP Contribution for that Restaurant.

If you start construction on or after October 1, 2026, and you open the Restaurant by December
31, 2026, we will pay you the entire 2026 DIP Contribution within 60 days following the opening of the
Restaurant so long as you are otherwise in compliance with all agreements with us. However, if you fail
to open the Restaurant by December 31, 2026 but open it March 31, 2027, we will pay you only 50% of
the 2026 DIP Contribution for that Restaurant within 60 days following the opening so long as you are
otherwise in compliance with all agreements with us. If you fail to open the Restaurant by March 31,
2027 or are otherwise not in compliance with all agreements with us, you will not receive the 2026 DIP
Contribution for that Restaurant.

S
2026 Restaurant M Bonu
Commitment Contribution s DIP
(per Restaurant) Contribution
(per Restaurant)
1 $75,000 $0
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2 $75.000$25,000
3 or more $50.000

" e the NewE hicee DIP.C btion for that E ‘
If you open 2 or more FIREHOUSE SUBS® Restaurants in 2026, you will receive an additional

$25,000 (“Bonus DIP Contribution”) for each FIREHOUSE SUBS® Restaurant opened by December
31, 2026. So long as you are otherwise in compliance with all agreements with us, we will pay the Bonus
DIP Contribution for the first FIREHOUSE SUBS® Restaurant opened in 2026 within 60 days following
the opening of your second FIREHOUSE SUBS® Restaurant opened in 2026 and the Bonus DIP
Contribution for any subsequent FIREHOUSE SUBS® Restaurant you open in 2026 will be paid within
60 days following the opening of such Restaurant. The Bonus DIP Contribution does not apply to those

Restaurants that are committed to open in 2025 but opened in 2026.

The 20242025 Veteran and First Responder Development Incentive Program

Under our—2024-2025 Veteran and First Responder Development Incentive Program (“VFR
DIP"), qualified first responder or veteran franchisees may be eligible to receive certain development
incentives if you: (A) hold a greater than 50% legal and beneficial ownership interest of the new
Restaurant; (B) control the management and daily business operations of the new Restaurant; (C)
provide us with; 1) your ID card, certification, registry, or other adequate documentation as determined by
us, demonstrating that you served as a First Responder for at least 1 year, or ii) a DD Form 214 or other
adequate documentation, as determined by us, demonstrating your honorable discharge from the United
States military or current service in a part-time reserve capacity; and (D) sign a Franchise Agreement.
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If you qualify for this program, you must sign our Development Agreement and the-2024-2025
Veteran and First Responder DIP Addendum to Development Agreement (Exhibit D54) by
FubyDecember 31, 2025 ("VFR DIP DA"). Your VFR DIP DA will provide the number of FIREHOUSE
SUBS® Restaurants you must develop and open by December 31, 20252026, in order to qualify for the
incentives. Upon signing your VFR DIP DA, you will pay us prepaid franchise fees in the amount of
$20,000 for each new Restaurant you commit to develop under your VFR DIP DA.

The VFR DIP incentives will apply to FIREHOUSE SUBS® Restaurants opened in 2025_and
2026 pursuant to your VFR DIP DA. If you have an existing development agreement, you must comply
with your existing development commitments, including your current development schedule in order to
receive the VFR DIP incentives.

If we accept you into the VFR DIP and you sign the VFR DIP DA, and you are in good standing
under any agreements with us and in compliance with the VFR DIP requirements, we will provide you
with a cash contribution (“VFR DIP Contribution”) for each FIREHOUSE SUBS® Restaurant opened
as follows:

VEFR DIP Contribution

Restaurant Commitment (per Restaurant)

1st-3" Restaurant opened $100,000

4th or greater Restaurant opened $50,000

When you start construction of the FIREHOUSE SUBS® Restaurant developed and opened
under your VFR DIP DA, and we confirm you are in compliance with all your agreements with us, we
will pay you the VFR DIP Contribution for that Restaurant within 60 days of our determination that you
have started construction. To start construction, you must meet our requirements, including obtaining
property control.

If you open the Restaurant within one year of our payment of the VFR DIP Contribution for such
Restaurant, you will not have to repay to us the VFR DIP Contribution for that Restaurant. However, if
you fail to open the Restaurant within one year of our payment of the VFR DIP Contribution for such
Restaurant, you may, in our sole discretion, have to repay to us the entire VFR DIP Contribution for that
Restaurant. If at any time before the end of the first year of any Franchise Agreement for a Restaurant
developed and opened under the VFR DIP DA you: (A) hold 50% or less of the legal and beneficial
ownership interest of the new Restaurant; or (B) no longer control the management and daily business
operations of the new Restaurant, then you will have to repay to us the entire VFR DIP Contribution for
that Restaurant.

20232025 Developmentineentive Franchisee Referral Program
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m—aeeeféaﬂe%mﬂ&—ye&—develepmem—sehedkdw%wﬂthe new candldate meets our requlrements and
signs a Development Agreement with us, we will pay you $5,000 within 60 days following the new
candidate signing the Development Agreement and paying us the required prepaid fees. We will also pay
you the-DIPContributionanother $5,000 within 60 days following the opening of thetheir first new

FIREHOUSE SUBS® Restaurant . However —ktlyea—ﬁaﬂ to eﬁen—t-h%RestaﬂPam—by—th&end—eﬁh%yea{—bm

payments, at the time of each payment, your operatlonal ranking, grade, rating or score must be an “A” or
“B” and you must be in good standmg and in cornphance w1th all of Xou agreements Wlth us. —I-f—yea—faﬂ

w&h—u&—yea—wﬂ—ne&—reeew&ﬂ%l—l’—@eﬂ%ﬂbkmeﬂ We can l’IlOdlfV or termmate th1s program at anv time.
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Management Information System Fee

You must pay us an annual Management Information System Fee (the “MIS System Fee”) of up to
$1,200 per Restaurant for use of our mandated management information system (“MIS System”). The MIS
System Fee is due annually even if the Restaurant has not yet opened. You must pay us a proportionate
share of the MIS System Fee before opening your Restaurant upon request from us to cover the period from
our invoice date through December 31 of that year and commence the annual MIS System Fee on January 1
of the next year. The MIS System Fee is not refundable.

Market Introduction Fee

You must pay us $5,000 (the “Market Introduction Fee”) for each new Restaurant you open.
Within 12 months of the opening of the Restaurant, we will use the Market Introduction Fee to develop and
conduct a market introduction program for the Restaurant in a manner determined by us. The Market
Introduction Fee will be due when you sign the Franchise Agreement and is not refundable.

Other Initial Fees

Development Agreement

We charge a fee for you to obtain the exclusive right to open multiple Restaurants in a
pre-determined area in a specific amount of time under the Development Agreement. Unless you are
participating in the Development Incentive Programs discussed above, this fee is equal to half of the initial
franchise fee times the number of Restaurants scheduled to be developed (the “Prepaid Franchise Fee”).
During 2024, the Prepaid Franchise Fee we collected from franchisees was $10,000 per Restaurant to be
opened under the Development Agreement. You must pay the Prepaid Franchise Fee in a lump sum when
you sign the Development Agreement. The Prepaid Franchise Fee is fully earned when paid and
non-refundable. Upon signing each Franchise Agreement for each Restaurant developed under the
Development Agreement, we apply the respective amount of the Prepaid Franchise Fees as payment of half
of the initial franchise fee owed for that Restaurant until the full amount of the Prepaid Franchise Fees are
exhausted.

Except as otherwise stated above, all fees are charged on a uniform basis.

4929-0461-3419;v-3

4923-0554-6322, v. 4
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ITEM 6.

OTHER FEES
Type of Fee! Amount Due Date Remarks
Royalty 6% of Gross Sales? Payable the 3 We may require you to pay the
per Accounting Period.? | day of Accounting | royalties by electronic transfer.!
Period.?
MIS System Fees | $1,200 per year. Payable on Payable even if the Restaurant has
demand. not yet opened. We may require
you to pay this MIS System Fee by
electronic transfer.
Digital $150 per Restaurant per | Payable upon Digital Sales include all gross
Technology Fees | month, plus 1% of demand, based on | sales originating from or
Digital Sales. Digital Sales for facilitated by our digital platforms
the prior month. (e.g., mobile app, website, and
loyalty), digital in restaurant
offers, potential new digital
channels (e.g., catering), as well as
gross sales originating from or
facilitated by registered online
users/guests, digital drive thru
recognition technology and other
technology, but exclude sales
made via third party ordering
platforms.
Delivery Guest $0.25 to $0.75 per Payable upon You will collect from $0.25 to
Support Services | delivery order on the demand, based on | $0.75 from each guest as part of the
Fee Firehouse Subs® delivery orders delivery fee charged to guests and

mobile app or website. | made through the following month we will
Firchouse® invoice you for the total amount of
mobile app and Delivery Guest Support Services
website for the Fees you have collected.
prior month.

Technology Fees | None currently, but As incurred. We may charge a reasonable fee for
may range from $0 to technology services that we elect to
$1.00 per transaction. provide to you.

System Fund Not to exceed 5% of Payable the 3 Paid to the System Fund we

Contribution Gross Sales? per day of each established for the creation and
Accounting Period? Accounting development of marketing,
(currently 5%). Period.? advertising and related programs

and materials on a system-wide
basis.

Special Co-Op None currently but may | Payable as If the Co-Op requires you to

Contribution be up to 4% of Gross required under participate in a Special Co-Op
Sales’ per Accounting your Franchise Contribution, you must pay weekly

Item 6 Page 18

03/2025 as amended 07/2025




Type of Fee! Amount Due Date Remarks
Period®. Agreement and contributions.
your Membership
Agreement.

Additional $50 per person, per day. | Before training Additional training is provided if

Training begins. necessary. There is no established
schedule or frequency for
additional training. It is provided
on an as-needed basis.

Refresher $100 per person, per 30 days after Payable if we require a member of

Training day. billing. your team to attending refresher
training.

Artwork Costs No more than $1,000. Upon demand. You must reimburse us for our
expenses and costs in removing any
artwork at your Restaurant upon
termination or expiration of your
Franchise Agreement.

Transfer 50% of our then-current | Prior to Payable when the Franchise

initial franchise fee; consummation of | Agreement or a controlling interest

$1,500 if transfer is transfer. in you is transferred.

among your OWners.

Renewal 50% of our At the time you You may exercise an option,

then-current initial sign a successor subject to conditions, to acquire a

franchise fee. franchise successor franchise during the 9
agreement. year of the Term, but no later than

180 days before expiration.

Development The remaining balance | Payable upon If we terminate your Development

Agreement Brand | of prepaid initial Demand. Agreement before expiration. We

Damage Fee franchise fees you paid can also retain any initial franchise

under the Development fees paid under Development
Agreement before the Agreement.
date of termination.
Audit Cost of inspection or 15 days after Payable only if you fail to furnish
audit plus travel. billing. reports, supporting records or other
required information or if sales are
underreported by 2% or more.
Interest Lesser of 1.5% per 15 days after Payable on all overdue amounts.
month or highest billing. The maximum interest rate in
contract rate of interest California is 10% per annum.
allowed by law.

Late Payment $250 Due on payment Payable on all late payments, late
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Type of Fee!

Amount

Due Date

Remarks

Penalties

of late amount.

reports and dishonored checks,
including interest.

Third-Party Food

Costs for conducting

If incurred, on

Only payable if your Restaurant

Sales?

per Accounting Period?
until renovation is
complete.

Safety and Brand | third-party inspections | demand. fails a third-party inspection, or you
Standards of Restaurants for or your restaurant receives a
Inspections compliance with food non-passing score in any of our
safety and brand then-standard metrics (or any
standards. successor metrics used by us to
measure operational performance),
and we require re-inspection or
additional inspections.
Costs and Will vary under As incurred. Payable upon your failure to
Attorneys’ Fees circumstances. comply with the Franchise
Agreement.
Indemnification | Will vary under As incurred. You have to reimburse us if we are
circumstances. held liable for claims arising from
your Restaurant’s operations.
Eoodfalot: Semmesehant L0 Hrentemend Sfepesmp bt the =ead
Fee yedf S 202 aenseth e
. ) . Tt
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Deferred Royalty increases to an | Payable the 3™ We will set the maximum royalty
Renovation agreed-upon day of Accounting | rate before you sign the Deferred
Default Royalty | percentage of Gross Period? until the Renovation Addendum, which you

date we confirm
that the
renovation
meeting our
specifications is
complete.

will pay if you fail to complete the
renovation to our specifications by
the deadlines required.*

Firehouse Subs
Public Safety
Foundation (the
“Foundation”)

$1,000 for each
Restaurant developed
under the Development
Agreement.

Upon demand.

Under the Development
Agreement, Developer agrees to
contribute to the Foundation.
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1. All fees are imposed by and payable to us except the System Fund Contribution fees and Special
Co-Op Contribution (if any). All fees are uniformly imposed and are non-refundable, except as provided
in Item 5. We may require that you pay any or all recurring or periodic fees by electronic transfer. All
Royalty and System Fund Contributions applicable to the Gross Sales and other amounts owed under the
Franchise Agreement, including interest charges, must be received by us or credited to our account by
pre-authorized bank debit before 5:00 p.m. on the 12th day following the issuance of each invoice, or at a
later point specified by us. On each due date, we will transfer from your Restaurant’s commercial bank
operating account the amount reported to us in your remittance report or determined by us based on the
records contained in your Restaurant’s point-of-sale system and back-of-house system.

2. “Gross Sales” means all revenues generated by all business conducted upon, from or with
respect to your Restaurant, whether such sales are evidenced by cash, check, credit, charge, account,
barter or exchange. Gross Sales includes monies or credit received from the sale of food and
merchandise, from tangible property of every kind and nature, promotional or otherwise, and for services
performed from or at the Restaurant, including off-premises services such as catering and delivery.
Gross Sales does not include the sale of food or merchandise for which refunds have been made in good
faith to customers, the sale of equipment used in the operation of the Restaurant, nor does it include
sales, meals, use or excise tax imposed by a governmental authority directly on sales and collected from
customers (to the extent that the amount for the tax is added to the selling price or absorbed in the selling
price, and is actually paid by you to the governmental authority).

3. “Accounting Period” is that period we designate in the Manual (currently a 7-day accounting
period for Royalty and Marketing calculations that runs from Monday through Sunday and a 4, 4, 5-week
accounting system for financial statement purposes).

4. If you enter into our Deferred Renovation program, you will sign our Deferred Renovation
Addendum (attached as Exhibit “C2”) when you sign your Franchise Agreement. Before signing, we
will agree on a default royalty rate (typically, up to 9% of Gross Sales) and renovation deadline by which
you must complete certain reimagings, renovations, refurbishments, and modernizations of your
Restaurant to meet our current standards, specifications and design criteria for FIREHOUSE SUBS®
Restaurants. If you fail to complete the renovation to our specifications by the deadline required, you
will pay the higher default royalty rate that we agreed on upon 90 days’ notice to you until you complete
the renovation as we require.

4922-5472-3883 v

4915-5763-9250, v. 2
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ITEM 7.
ESTIMATED INITIAL INVESTMENT

The following tables show our current estimates of the initial investment required to develop and

open various configurations of Restaurant facilities.

Traditional Facility: A Restaurant that may be located at a site in or at “strip-style” retail
shopping centers, or a free-standing single purpose, single tenant building. The following are examples of
Traditional Facilities:

In-line: A Restaurant that may be located in a building that has other businesses to one or
both sides. Size, menu and production capabilities may vary. Occupancy costs generally include
common area maintenance charges.

In-line End-Cap with Drive-thru: An “In-line” Restaurant located at the far end of the
building and has a drive-thru.

Free-standing: A self-contained, full-size Restaurant located and operated on a site as a
freestanding building it includes a drive-thru and does not share any common areas with any other

businesses.
YOUR ESTIMATED INITIAL INVESTMENT
Traditional Facility
Inline Inline End Cap with
Drive Thru Method To Whom
Type of Low High Low High Of Payment is
Expenditure | Amount Amount Amount Amount Payment | When Due | to be Made
Background $0 $500 $0 $500 Lump Sum | Payable Us
Check Fee upon
application
submission
Initial $20,000 | $20,000 $20,000 $20,000 Lump Sum | Payable on | Us
Franchise Fee signing
(D) Franchise
Agreement
Mural (2) $3,000 $5,000 $3,000 $5,000 Lump Sum | Payable at | Artist
time of
order
Training (3) $6;000 $23.000% $6,6007 $25,0002 As As Third
7,000 26,000 ,000 6,000 incurred incurred Parties
Market $5,000 $5,000 $5,000 $5,000 Lump Sum | Payable on | Us
Introduction signing
Fee (4) Franchise
Agreement
Real Estate Note 5 Note 5 Note 5 Note 5 As Monthly Third
(&) incurred Parties
Real Property | $0 $5,000 $0 $5,000 Monthly Monthly Third
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Inline

Inline End Cap with

Drive Thru Method To Whom
Type of Low High Low High Of Payment is
Expenditure | Amount Amount Amount Amount Payment | When Due | to be Made
Improvements Parties
(6)
Leasehold $200,000 | $450,000 $340,000 | $600,000 Prior to As Third
Improvements Opening incurred Parties
()
Deposits and | $1,500 $16,500 $1,500 $15,000 Prior to Lump Sum | Third
Prepaid Opening Parties
Expenses (8)
Signs (9) $7,000 $16,000 $7,000 $40,000 Prior to As Third
Opening incurred Parties
Equipment $112,700 | $160,000 $142,700 | $230,000 Prior to As Third
and Fixtures Opening incurred Parties
(10)
Opening $10,500 | $28,500 $10,500 $28,500 Prior to Lump Sum | Third
Inventory Opening Parties
Business $750 $11,000 $750 $11,000 Prior to Lump Sum | Third
Licenses (11) Opening Parties
Insurance (12) | $500 $900 $500 $900 As Agreed | As Third
Incurred Parties
MIS System $1,200 $1,200 $1,200 $1,200 Prior to Lump Sum | Us
Fee (13) Opening
Accounting $500 $5,000 $500 $5,000 As As Third
and Incurred Incurred Parties
Professional
Fees (14)
Additional $10,000 | $45,000 $10,000 $45,000 As Agreed | As Third
Funds Incurred Parties
(Working
Capital — 3
months) (15)
Total $378:650 | $794:600 $548:650 | $1:037100
Estimated $379.,6 $795,600 $549,65 $1,038,1
Initial 50 0 00
Investment
(16)
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YOUR ESTIMATED INITIAL INVESTMENT

Traditional Facility
Free-standing with Drive
Thru
To Whom
Type of Low High Method Of Payment is to
Expenditure Amount Amount Payment When Due be Made
Background $0 $500 Lump Sum Payable upon Us
Check Fee application
submission
Initial Franchise $20,000 $20,000 Lump Sum Payable on signing | Us
Fee (1) Franchise
Agreement
Mural (2) $3,000 $5,000 Lump Sum Payable at time of Artist
order
Training (3) $9.00087, L As incurred As incurred Third Parties
000 $26.,000
Market $5,000 $5,000 Lump Sum Payable on signing | Us
Introduction Fee Franchise
4 Agreement
Real Estate (5) Note 5 Note 5 As incurred Monthly Third Parties
Real Property $0 $20,000 Monthly Monthly Third Parties
Improvements (6)
Leasehold $490,000 $940,000 Prior to Opening | As incurred Third Parties
Improvements (7)
Deposits and $1,500 $15,000 Prior to Opening | Lump Sum Third Parties
Prepaid Expenses
(®)
Signs (9) $13,000 $43,000 Prior to Opening | As incurred Third Parties
Equipment and $142,700 $230,000 Prior to Opening | As incurred Third Parties
Fixtures (10)
Opening $10,500 $28,500 Prior to Opening | Lump Sum Third Parties
Inventory
Business Licenses | $750 $11,000 Prior to Opening | Lump Sum Third Parties
3y
Insurance (12) $500 $900 As Agreed As Incurred Third Parties
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Free-standing with Drive
Thru
To Whom
Type of Low High Method Of Payment is to
Expenditure Amount Amount Payment When Due be Made
MIS System Fee $1,200 $1,200 Prior to Opening | Lump Sum Us
(13)
Accounting and $500 $5,000 As Incurred As Incurred Third Parties
Professional Fees
(14)
Additional Funds | $10,000 $45,000 As Agreed As Incurred Third Parties
(Working Capital
— 3 months) (15)
Total Estimated | $707650 202100
Initial $705,650 $1,396.10
Investment (16) 0
Explanatory Notes

We relied on our experience and that of our affiliates and franchisees in opening Firehouse Subs
Restaurants to compile these estimates. None of these amounts are refundable unless specifically noted.

1. The current initial franchise fee is $20,000 (see Item 5), which you must pay us upon signing
the Franchise Agreement.

2. We commission a mural for your Restaurant which you must pay to the artist when we order
it. The amount depends on size, design and other factors and these estimates are based on our typical
mural sizes and designs, and assume that the walls and site have been prepped as we require.

3. We provide our initial training program to you, your Managing Owner, and one additional
employee. If space is available at the training session, we will also provide this training for up to 3
additional employees. You are responsible for all travel and living expenses for trainees. This low
estimate assumes that only you and one other required attendee attend this training and all required
attendees are able to drive to the training sessions without incurring any lodging expenses, and does not
include the 1 week of classroom training (which we presently conduct virtually) or any salary or benefits
you pay to your employees while training. This high estimate assumes that only you and one other
required attendee attend this training. The high estimate includes travel, hotel, rental car and reasonable
food allowances for you and your required attendee, as well as additional travel and living costs if you
have to travel to complete the rest of your training, but does not include the 1 week of classroom training
(which we presently conduct virtually) or any salary or benefits you pay to your employees while
training. The expenses you will incur depend on factors such as the cost of travel, hotel accommodations
and meals, as well as employee salaries and associated costs. In addition, training expenses will vary
depending upon how many employees you send to training. If the in-restaurant portion of Firchouse Subs
Training Program (as more particularly described in Item 11) is completed at a Firehouse Subs
Restaurant that is owned by another Firehouse Subs franchisee, you may be required to reimburse that
franchisee for certain training costs as described in Item 11.
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4. You must pay us $5,000 for each new Restaurant you open. The Market Introduction Fee is
to promote the opening of the new Restaurant in a manner determined by us, which may include
marketing and public relations programs and media and advertising materials. The market introduction
program is in addition to other ongoing marketing obligations.

5. We cannot estimate your initial investment for acquiring or leasing real estate for the
Restaurant; however, the following factors will bear on these costs. If you do not already own adequate
space for the Restaurant, you will have to purchase or lease land and a building for the Restaurant. The
size of a Restaurant is estimated to be between 1,200 and 2,000 square feet. The cost of commercial land
or restaurant space, whether you lease or buy, varies considerably depending upon the location,
entitlement requirements, and conditions affecting the local market for commercial property. The cost of
land (if purchased) varies depending upon the location and condition of the property and therefore these
estimates do not include the cost of purchasing land or a building for your Restaurant. The cost of
converting land to use as a Firehouse Subs Restaurant may vary widely depending upon the location,
previous use and condition of the property.

6. The Restaurant’s location site typically will be located in a strip mall that is close to retail or
other commercial areas. The range includes estimates for cost of improvements to the property outside
of the leasehold improvements. These additional improvements may include amounts spent relating to
exterior work on the premises including parking lot, landscaping, certain signage and drive-through
structures, if applicable. Some Restaurants may also have to pay government imposed impact and permit
fees depending on the site. They vary considerably due to numerous factors and we are unable to
estimate them.

7. Build-out or renovation of your site to conform to our standards includes paint, tile work,
lighting, salt walls, drywall partitions, counters and the like. The cost of these improvements will be
significantly more if you select a site with no pre-existing improvements. If you lease your site, you may
be able to negotiate an allowance to cover all or a portion of these build-out and leasehold improvements.
Costs of leasehold improvements, which include floor covering, wall treatment, counters, ceilings,
painting, window coverings, plumbing, electrical, carpentry and related work and contractor’s fees, will
vary significantly depending on the condition, location and size of the site, the demand for the site among
prospective lessees and any construction or other allowances granted by the landlord after negotiations.
The high estimate also includes the cost of a drive-through Restaurant. These costs also include
architectural drawings.

8. The amount of the rent and security deposit will depend on the size, condition and location
of the site and the demand for the site among prospective lessees.

9. The cost of signage varies depending on the size and type of signs, the size and location of
the Restaurant, and any local and development requirements. If local law permits, you must display a
curb or marquee sign that complies with our specifications and standards.

10. This item may include tables and booths, sinks, refrigerators, ovens, fryers, steamers,
ventilation systems, display cases, stools, chairs, utensils, computers, POS System and BOH System, and
a phone system that meets our specifications and standards, a desk, filing cabinets and related office
supplies for a Restaurant. See Items 8 and 11 for hardware and software requirements. These estimates
also include $2,000 to $2,500 for a monitoring system during construction of your Restaurant.

11. You must obtain business and health licenses for the operation of your Restaurant. Other
considerations are, but not limited to, zoning, electrical, plumbing, fire inspection, fictitious name,
occupations, and various other licenses or permits. You should consult the appropriate governmental
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authority concerning such licenses and/or permits and the associated expenses for your Restaurant before
you sign a Franchise Agreement.

12. Insurance must be obtained to meet the minimum requirements established by the System
Standards. The insurance policy must be in force and effect when the lease for your store is signed. If
there is no lease (for example, you own the property), then the insurance policy must be in force and
effect when you begin construction.

13. The annual MIS System Fee is $1,200 and is prorated for the first year. These estimates
assume you pay the full MIS System Fee before opening. The MIS System Fee is due annually even if
the Restaurant has not yet opened.

14. If you obtain legal and accounting services to help with business formation, review of
contracts, financing documents and leases, setting up of books and records and other services. This
amount varies greatly depending on the services performed and rates prevailing in your market.

15. You will need capital to support ongoing expenses, such as payroll, uniforms, supplies and
miscellaneous expenses. We estimate that this amount will be sufficient to cover ongoing expenses for 3
months. This is only an estimate, however, and there is no assurance that additional working capital will
not be necessary whether during this initial phase or later. We relied on our experience and that of our
affiliates and franchisees to compile these estimates.

16. This is our best estimate of your total investment, excluding the cost of real estate, assuming
that you will establish only one Restaurant. We relied on our experience and that of our affiliates and
franchisees to compile these estimates. You should review these figures carefully with a business
advisor before making any decision to purchase the franchise. We do not offer financing for any portion
of your initial investment. No part of your initial investment payable to us is refundable under any
circumstances. We do not offer financing for any portion of your initial investment.

4942-8951-0956; v
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ITEM 8.
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You may be required to purchase equipment directly from us, FRG or our affiliates, but not
currently. You may from time to time be required to purchase some miscellaneous and sundry supplies
from us, FRG or our affiliates. During 2024, no equipment or miscellaneous and sundry supplies were
purchased from us, FRG or our affiliates.

You must purchase the mural for your Restaurant either from us or the artist we commission to
paint it. You must use the MIS System and pay us an annual fee for such use. You must also use the digital
platforms and related technology that we provide (e.g., mobile app, website, third party delivery services,
and loyalty) and pay us the monthly Digital Technology Fee for such use. In addition, you must pay us the
Delivery Guest Support Services Fee for the support services we provide to handle guest complaints and
other guest issues in connection with delivery orders placed on the mobile app and website.

In order to maintain the superior quality of the goods and services sold by FIREHOUSE SUBS®
Restaurants and the reputation of the FIREHOUSE SUBS® Restaurants franchise network, you are
obligated to purchase or lease fixtures, equipment and supplies, furnishings, beverages, food products and
related items that meet our standards and specifications. You must purchase some of these products from
suppliers that we approve. We may change approved suppliers from time to time. If we negotiate group
or volume purchasing arrangements with approved suppliers, you must participate in such arrangements.
We have sole suppliers for various items and services including; quality assurance inspection services, food,
including beverages, cleaning supplies, packaging and certain equipment.

There are no approved suppliers in which any of our officers own an interest, except that 1 of our
officers own small amounts of publicly traded stock of the following suppliers: Kraft Heinz Foods, General
Mills, and PepsiCo. We do not provide material benefits to any franchisee based on a franchisee’s use of
designated or approved sources of their purchase of products or services other than access to volume pricing
discounts and reduced or eliminated equipment costs for franchisees.

You must operate the Restaurant according to our System Standards. System Standards may
regulate, among other things, the types, models and brands of required fixtures, furnishings, equipment,
signs, software, materials, beverages and food products, and supplies to be used in operating the Restaurant,
required or authorized products and product categories and designated or approved suppliers of such items
(which may be limited to or include us or our affiliates). We do not make any express or implied warranties
with respect to any products or goods we recommend for your use. Our standards and specifications may
impose minimum requirements for quality, taste, cost, delivery, performance, design and appearance,
delivery capabilities, financing terms, and ability to service our franchise system as a whole. We will notify
you in our Manual or other communications of our standards and specifications and/or names of approved
suppliers. Required purchases according to our specifications and standards represent approximately 75%
to 81% of your total purchases in connection with the establishment of your Restaurant and approximately
30% to 40% of your overall purchases in operating the Restaurant.

If you want to use any item that does not comply with System Standards or is to be purchased from
a supplier that has not yet been approved, you must first submit an approval request form, and provide
sufficient information, specifications and samples for our determination whether the item complies with
System Standards or the supplier meets approved supplier criteria. We will, initiate an approval process,
and within 90 days, notify you of our decision. If you do not hear back from us within 90 days, your request
is deemed denied. If you request approval to purchase ingredients, supplies or goods or other items or
services from suppliers that we have not approved, the supplier must reimburse us for the actual cost and
expenses we incur running the program. These costs include the team supervising, monitoring,
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administering and/or coordinating our suppliers quality programs, inspecting the supplier’s facility and
testing the ingredients, supplies and goods or other items or services. We will, from time to time, establish
procedures which will be communicated to you in our Manual or other communications, for submitting
requests for approval of items and suppliers and may impose limits on the number of approved items and
suppliers. Approval of a supplier may be conditioned on requirements relating to product quality, frequency
of delivery, standards of service and concentration of purchases with one or more suppliers in order to
obtain better prices and service and may be temporary, pending our further evaluation of the supplier. We
will notify you in our Manual or other communications of our standards and specifications and/or names
of approved suppliers.

We and FRG negotiate with suppliers and manufacturers to receive rebates on certain items you
must purchase. The rebate programs vary depending on the supplier or manufacturer, and the nature of the
product or service, and are based on the volume or amount of products ordered. Some suppliers pay us or
our affiliates a flat amount based upon franchisee purchases for product. In our fiscal year ended December
31, 2024 the flat amounts ranged from $.05 to $51.00 per unit.

In our fiscal year ended December 31, 2024 we had total revenues of $115,381,178 of which
$5,469,575 or 4.7% of our total revenues was from required purchases and leases of products and services
by our franchisees. This information is taken from our internal financial statements. Our affiliate, FRG
had $29,450,835 in rebate revenue from required purchases and leases by our franchisees. Our affiliate
FSSF had $3,161,618 in rebate revenue from required purchases and leases by our franchisees.
Additionally, $4,917,443 in rebates were passed through to our franchisees. This information is taken from
our affiliates’ internal financial statements.

We require Restaurants to be constructed or remodeled in accordance with our specifications. The
Franchise Agreement requires that you purchase or lease and use only such equipment and supplies as we
may specify or approve. We also will furnish you with mandatory and suggested specifications and layouts,
including requirements for dimensions, design, image, interior layout, decor, fixtures, equipment, signs,
furnishings and color scheme.

We require you to purchase computer hardware and software as well as a wired, high-speed internet
connection that meets our specifications and standards. Among other things, the software enables you to
use our required MIS system. Currently, you are required to purchase a back-office computer with the
specific hardware and software we require. The hardware and software may change from time to time.
You must have an anti-virus program licensed for business use with an active definition subscription
installed on all Windows-based computer systems and must be configured to automatically update. We
estimate that these items are 2.2% to 3.9% of your total costs to open your FIREHOUSE SUBS® Restaurant
and 2.0% to 2.5% of the total cost to operate it.

We must approve the Site for your Restaurant. The Site must meet our criteria for demographic
characteristics, traffic patterns, parking, character of neighborhood, competition from and proximity to
other businesses and other Restaurants, the nature of other businesses in proximity to the Site and other
commercial characteristics and the size, appearance and other physical characteristics of the proposed Site
and any other factors or characteristics we consider appropriate. Our criteria and our evaluation of them
may vary periodically and from location to location.

If you lease the Site from a third party, or purchase the Site, we first must approve the lease,
financing and/or purchase documents that you will sign. We may require that they contain certain
provisions that are designed to protect our rights. You and your lessor and, if applicable, any lender for the
Site also must sign our form of Addendum to Lease Agreement (the “Lease Addendum™) which is attached
to this Disclosure Document as Exhibit “F.” The Lease Addendum generally protects our rights under the
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Franchise Agreement, our ability to possess the Site if you violate any of your obligations to us, and your
right to occupy the Site, and operate the Restaurant without interference by lenders and mortgage holders.
Any person who is related to or affiliated with you or one of your owners, directors, officers or other
principals, and who plans to lease the Site to you or own or obtain financing for the Site, must agree to be
bound by these provisions.

In addition to the purchases or leases described above, you must obtain and maintain, at your own
expense, the insurance coverage that we require from time to time and meet the other insurance-related
obligations in the Franchise Agreement. The cost of this coverage will vary depending on the insurance
carrier’s charges, terms of payment and your history. All insurance policies, except Workers Compensation,
must name us as an additional insured party on a primary and non-contributory basis. We currently require
you to carry Worker’s Compensation insurance and Comprehensive General Liability insurance, including
products liability coverage in the minimum amount of $1,000,000 and contents coverage in the minimum
amount of $125,000. You must also carry Commercial Automobile Liability insurance for all owned, hired
and non-owned vehicles with minimum coverage limits of $1,000,000. Limits outlined in this section are
our minimums and not guidelines, nor recommendations as to how to adequately insure your operation.
The minimum contents coverage may not fully cover the replacement cost represented in Tenant
Improvements and Equipment. You are responsible for consulting with insurance professionals to evaluate
your own risk and exposure related to your restaurant and business needs including appropriate limits,
policies, carriers, etc.

Except as described above, neither we nor our affiliates currently derive revenue or other material
consideration as a result of required purchases or leases. There currently are no purchasing or distribution
cooperatives. We do negotiate purchase arrangements with suppliers for the benefit of franchisees and we
do derive revenue or other material consideration as a result of required purchases or leases.
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items of this Disclosure Document.

ITEM 9.

FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in other

Section in Disclosure
Obligation Franchise Agreement or Other Agreement Document Item
(a) Site selection and FA: Art. | Items 1, 7, 11 and
acquisition/lease DA: Art. l and IV 12
TRA: Art. l and IV
(b) Pre-opening FA: Art. I, IV, and X Items 5to 8, 11
purchases/leases DA: Art. IV and V and 16
TRA: Art. IV
(c) Site development and other | FA: Art. I, IV, and X Items 5to 8 and 11
pre-opening requirements DA: Art. I1to V
TRA: Art. |, 11, and IV
(d) Initial and ongoing training | FA: Art. VIII and IX Items 7 and 11
DA: Not applicable
TRA: Not applicable
(e) Opening FA: Art. | Items 7, 8, and 11
DA: Art. I, Ill, and IV
TRA: Art. |, 11, and IV
(f) Fees FA: Art. 111, V, VIII, X, and XIV Items5to 7 and 11
DA: Art. V, VI, and IX
TRA: Art. IV, V, and 9.9
(g) Compliance with standards FA: Art. 1, Il to VI, X, XII, X111, and XVII Items 8, 11, and 13
and policies/Operating DA: Art. 1l to VII to 16
Manual TRA: Art. 11, IV, and V
(h) Trademarks and proprietary | FA: Art. V and XII Items 13 and 14
information DA: Art. VII
TRA: Not applicable
(i) Restrictions on FA: Art. X Item 16
products/services offered DA: Not applicable
TRA: Not applicable
(1) Warranty and customer FA: Art. X Item 16
service requirements DA: Not applicable
TRA: Not applicable
(k) Territorial development and | FA: Not applicable Items 1 and 12
sales quotas DA: Art. 1to V
TRA: Art. I, 11, IV, and V
() On-going product/service FA: Art. X and XI Items 6, 8, 11, and
purchases DA: Not applicable 16
TRA: Not applicable
(m) Maintenance, appearance FA: Art. 11, X, and XIV Items 11 and 17
and remodeling DA: Art. IV
requirements TRA: Art. IV
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Obligation

Section in
Franchise Agreement or Other Agreement

Disclosure
Document Item

(n)

Insurance

FA: Art. X and XI
DA: Art. X
TRA: Art. VI

Items 7 and 8

(0)

Advertising

FA: Art. 111, V, and X
DA: Art. VII
TRA: Not applicable

Items 6, 7 and 11

(P)

Indemnification

FA: Art. XIV, XV, and XVIII
DA: Art. X
TRA: Art. VI

Item 6

(a)

Owner’s participation/
management/staffing

FA: Art. VI, VIII, X, and XIlI
DA: Not applicable
TRA: Not applicable

Items 11 and 15

(n)

Records and reports

FA: Art. IV, Vl and X
DA: Not applicable
TRA: Not applicable

Item 11

(s)

Inspections and audits

FA: Art. I, IV, V, VI, IX, X, and XV
DA: Not applicable
TRA: Not applicable

Items 6 and 11

(t)

Transfer

FA: Art. XIV
DA: Art. VIII
TRA: Art. IX

Items 6 and 17

(u)

Renewal

FA: Art. 1l
DA: Not applicable
TRA: Not applicable

Items 6 and 17

v)

Post-termination obligations

FA: Art. X111, XV, and XVI
DA: Art. V to VII, X, XI, and XV
TRA: Art. V, VI, and IX

Item 17

(w)

Non-competition covenants

FA: Art. XIII
DA: Art. VII
TRA: Not applicable

Item 17

)

Dispute resolution

FA: Art. XXIV
DA: Art. XV
TRA: Art. IX

Item 17

)

Owners/Shareholders
Guaranty

FA: Art. VI and XIV
DA: Art. X1

TRA: Not applicable
Owner’s Guaranty

Item 15
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ITEM 10.
FINANCING

We do not offer direct or indirect financing. We do not guarantee your note, lease or obligation.
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ITEM 11.
FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING

Except as listed below, we are not required to provide you with any assistance.
Pre-Opening Obligations:
Before you open the Restaurant, we will provide the following assistance to you:

L. Approve or reject proposed sites that you identify for your Restaurant upon submission
of site information that we require. (Development Agreement — Section 4.2)

2. Grant you a franchise, on our then-current form of Franchise Agreement, for a
FIREHOUSE SUBS® Restaurant upon your satisfaction of all conditions for franchise approval and the
opening of a FIREHOUSE SUBS® Restaurant under the Target Reservation Agreement or Development
Agreement, as applicable (Target Reservation Agreement — Article IV; Development Agreement —
Article IV)

3. Furnish you with approved plans and specifications (the “Construction Plans”) for
constructing, equipping and furnishing a FIREHOUSE SUBS® Restaurant. (Target Reservation
Agreement- Section 4.4). You may not modify or deviate from these Construction Plans or your
approved equipment plan (including any modifications or deviations that may be required by local or
state laws, regulations or ordinances) without our prior written consent. (Franchise Agreement — Section
9.03).

4. Designate the Trade Area (see Item 12) for your Restaurant (except for nontraditional
locations). (Franchise Agreement — Section 1.02)

5. As discussed in Item 8, identify the fixtures, furnishings, equipment (including
point-of-sale systems, back-of-house systems, printers and computer hardware, and software), food and
beverage products, ingredients, materials and supplies necessary for the Restaurant to begin operations,
the minimum standards and specifications that must be satisfied and the suppliers from whom these items
may be purchased or leased (including us or our affiliates). (Franchise Agreement — Sections 1.05 and
10)

6. Loan you one copy of or license you access to our Manuals, which may be provided
electronically only in our discretion, consisting of such materials (which may include audiotapes,
videotapes, magnetic media, computer software and written materials) that we generally furnish to
franchisees for use in operating FIREHOUSE SUBS® Restaurants. The Manual contains mandatory and
suggested specifications, standards, operating procedures and rules (“System Standards”) that we
prescribe from time to time for operation of a FIREHOUSE SUBS® Restaurant and information relating
to your other obligations under the Franchise Agreement and related agreements. The Manual may be
modified, updated and revised periodically to reflect changes in System Standards. (Franchise
Agreement - Article VII). The table of contents of our Manual is specified in Exhibit “G.” Instead of
providing a paper version, we may provide access to the Manual solely through electronic means. If
printed, the Manual consists of 170 pages as of the issuance date of this Disclosure Document.

7. Provide our initial training program to you, your Managing Owner, and one additional
employee at your cost and expense. If space is available at the training session, we will also provide this
training for up to 3 additional employees at your cost and expense (Franchise Agreement — Section 8.01)
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8. If you are participating in any of the Development Incentive Programs described in Item
5 and you have complied with all the terms of the applicable Development Incentive Program Addendum
to Development Agreement (Exhibit D3; or Exhibit D4-e+ExhibitD5), upon our confirmation that you
have commenced construction, we will provide to you a cash contribution based on the number of
Restaurants you commit to develop and open under the program (202426252026 DIP Addendum to
Development Agreement — Section 23, 2024-2025DIP Addendum to Development Agreement - Veteran
and First Responder Development Incentive Program — Section 3;—2023-2025-DIPAddendum—to

Doocalocmen feenment Deotion 2

Continuing Obligations:
During your operation of the Restaurant, we will provide the following assistance to you:
1. Provide certain continuing advisory assistance in the operation of your Restaurant, in

person or by electronic or written bulletins, as we may deem appropriate. (Franchise Agreement -
Section 9.01)

2. Loan you one copy of or license you access to our Manuals. (Franchise Agreement -
Article VII)
3. Within 12 months of the opening of the Restaurant, we will use the Market Introduction

Fee described in Item 5 collected from you towards developing and conducting a market introduction
program for the Restaurant, in a manner to be determined by us in our sole discretion. (Franchise
Agreement — Section 10.10).

4. Provide you and your Managing Owner mandatory periodic refresher training courses as
we require, at our current training fee. (Franchise Agreement — Section 8.02). You may also request
additional guidance and assistance from us. We, in our sole discretion, may provide requested additional
guidance or assistance, but are under no obligation to do so, and may charge our current per diem fees
and charges. (Franchise Agreement — Section 9.07).

5. We will continue our efforts to maintain high and uniform standards of quality,
cleanliness, appearance and services at all FIREHOUSE SUBS® Restaurants. (Franchise Agreement —
Section 9.05)

6. Establish, maintain and administer an advertising system fund (the “System Fund”).
You are obligated to contribute to the System Fund such amounts that we prescribe from time to time
(see Item 6). (Franchise Agreement - Sections 3.02)

Advertising and Promotion

System Fund

We have established and administer the System Fund for the creation and development of
marketing, advertising and related programs and materials on a system-wide basis. You must pay the
System Fund Contribution to the System Fund, in an amount we designate up to 5% of your Gross Sales
(currently 5% of your Gross Sales). The System Fund may be used to pay the costs of preparing and
producing video, audio, digital, social and written advertising and marketing materials; administering
national, regional and multi-regional advertising and marketing programs, including, purchasing direct mail
and other media advertising and employing advertising, promotion and marketing agencies; marketing and
advertising training programs and materials; and supporting public relations, social media, market research
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and other advertising, promotion and marketing activities. The System Fund may periodically furnish you
with samples of advertising, marketing and promotional formats and materials at no cost. Multiple copies
of these materials will be furnished to you at our direct cost of producing them, plus any related shipping,
handling and storage charges. We will direct all programs financed by the System Fund, with sole
discretion over the creative concepts, materials and endorsements used and the geographic, market and
media placement and allocation of the programs. (Franchise Agreement Section 3.02)

The System Fund is accounted for separately from our other funds and will not be used to defray
any of our general operating expenses, except for such reasonable salaries, administrative costs, travel
expenses and overhead, including rent and utilities, as we may incur in activities related to the
administration of the System Fund and its programs, including conducting market research, preparing
advertising, promotion and marketing materials, and collecting and accounting for contributions to the
System Fund. None of the System Fund is used to solicit franchisees. All interest earned on monies
contributed to the System Fund will be used to pay advertising and/or marketing costs before other assets
of the System Fund are expended. The System Fund holds and manages third party gift card account
funds. We may spend, on behalf of the System Fund, in any fiscal year an amount greater or less than the
aggregate contribution of all Restaurants to the System Fund in that year, and the System Fund may
borrow from us or others to cover deficits or invest any surplus for future use. If we lend money to the
System Fund, we may charge interest at an annual rate 1% greater than the rates we pay our lenders. We
will prepare an annual statement of monies collected and costs incurred by the System Fund and furnish
the statement to you upon written request. The System Fund is not audited. We do not intend to use any
monies from the System Fund for the preparation of franchise sales solicitation materials. Through
FSSF, we incorporated the System Fund and operate it through a separate non-profit corporation. FSSF
has all of the rights and duties described in the Franchise Agreement. (Franchise Agreement — Section
3.02). We may change that arrangement at any time and operate the System Fund directly or through
another entity.

The System Fund is intended to maximize recognition of the Marks and patronage of
FIREHOUSE SUBS® Restaurants. Although we will endeavor to utilize the System Fund to develop
advertising and marketing materials and programs and to implement advertising and marketing that will
benefit all FIREHOUSE SUBS® Restaurants, we undertake no obligation to ensure that expenditures by
the System Fund in or affecting any geographic area are proportionate or equivalent to the contributions
to the System Fund by FIREHOUSE SUBS® Restaurants operating in that geographic area or that any
FIREHOUSE SUBS® Restaurants will benefit directly or in proportion to its contribution to the System
Fund from the development of advertising and marketing materials or the placement of advertising. We
assume no other direct or indirect liability or obligation to you with respect to maintaining, directing,
administering or collecting amounts due to the System Fund. (Franchise Agreement — Section 3.02)

System Fund Contributions will generally be on a uniform basis, but we reserve the right to defer
or reduce System Fund Contributions of a franchisee and, upon 30 days’ prior written notice to you, to
reduce or suspend System Fund Contributions to and operations of the System Fund for one or more
periods of any length and to terminate (and, if terminated, to reinstate) the System Fund. If the System
Fund is terminated, all unspent monies, less any outstanding accounts payable and other obligations on
the date of termination, will be distributed to franchisees in proportion to their respective contributions to
the System Fund during the preceding 12-month accounting period. We and our affiliates will contribute
to the System Fund on the same basis as franchise owners for any FIREHOUSE SUBS® Restaurants
they own and operate. (Franchise Agreement - Section 3.02)

During the year ending December 31, 2024, the System Fund spent contributions to it as follows:
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Item % Spent
Ad Marketing Agencies 9.41%
Research and Analysis 2.18%
Digital 27.37%
Professional Services and G&A 10.44%
Creative Development 5.55%
Interest 0%
Legal 0.08%
Media 44.97%
Total 100.00%

Local Advertising

All local advertising you conduct must be in the media, and of the type and format, that we may
approve; must be conducted in a dignified manner; and must conform to such standards and requirements as
we may specify. You may not use any advertising or promotional plans or materials that we have not
approved. All advertising and promotional plans that you propose to use, except those that we have already
previously approved, must be submitted to us for our written approval prior to any use or implementation.
We will typically review your proposed advertising and promotional plans within 15 days after we receive
your plans with all information and samples we require. If you do not receive our written approval within
15 days after we receive your plans with all information and samples we require, the plans are deemed
disapproved. (Franchise Agreement — Section 10).

Advertising Co-op

Our affiliate, FSMF, is an association that we have established comprised of FIREHOUSE SUBS®
franchisees to advise us on advertising, marketing and promotion (the “Co-op”). You must join and
actively participate in the Co-op and sign the membership documents and agreements the Co-Op requires. A
copy of the current form of Articles of Incorporation and Amended and Restated Bylaws, as amended, of
the Co-Op are attached as Exhibits “I1” and “I2,” respectively, and the current form of Membership
Agreement that you must sign to become a member of the Co-op is attached as Exhibit “I3”. We are also
Members of the Co-op. The Co-op is governed by a Board of Directors consisting of 13 members, 12 of
whom are elected by franchisees, and 1 appointed by us. We have the sole right to authorize dissolution of
the Co-op and to vote as a member or a director to resolve a tie as to any deadlock among members or
directors. We, along with a majority of the directors of the Co-op, may alter, amend or repeal the Amended
and Restated Bylaws. In addition to your System Fund Contributions to the System Fund, the Co-op may
from time to time require that all members, including you, make a special contribution to the Co-op as a
weekly percentage of Gross Sales (the “Special Co-Op Contribution™). As of the issuance date of this
Disclosure Document, there is no Special Co-Op Contribution. Failure to timely pay the Special Co-Op
Contribution constitutes a material breach of your Franchise Agreement. The Co-op will adopt its own
rules, regulations and procedures, which you must follow. We must approve any advertising to be
conducted by the Co-op. (Franchise Agreement — Section 10)

Technology Requirements

You must purchase and use in your Restaurant a manager workstation computer that meets our
specifications and standards, which may change from time to time, two telephone lines that are not
voice-over-IP, and a high-speed broadband or cable internet connection with WiFi. You must also purchase
and use in your Restaurant an approved point-of-sale system (the “POS System™) and back-of-house
system (the “BOH System”); our approved centralized or technology-based method of taking, processing,
routing, and delivering orders or receiving payment for orders as we require; and our approved technology
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for the purpose of communicating with customers of your Restaurant. (Franchise Agreement — Section
10.14). All of these items must meet our specifications and, unless we provide otherwise, be purchased
from an approved supplier (which may be us or our affiliates). The manager workstation computer must
contain, and you must be reasonably proficient with, the computer software programs that we designate for
use from time to time, including: database, spreadsheet, financial, word processing, communications, e-mail
and calendaring programs. You must: (a) supply us with any and all codes, passwords, and information
necessary to access your computer network and not change them without first notifying us; and (b) not load
or utilize any software that we have not specified or approved for us. We and approved third parties for
support will have access to your computer network at all times, including any data and information in your
POS System and BOH System. (Franchise Agreement — Section 10.14)

You can buy a manager work station from any provider but it needs to meet our current minimum
standards. You must have an anti-virus program licensed for business use with an active definition
subscription installed on all Windows-based computer systems and must be configured to automatically
update. You are responsible for obtaining the necessary training for proficiency in these programs. We
do not require you to purchase an ongoing service contract for these programs. We may provide you
guidance and assistance with respect to the operation of this system in accordance with our System
Standards.

You must purchase, install, and use at your Restaurant a POS System provided by a vendor we
have approved. The POS System at your Restaurant must be approved in writing by us and meet our
specifications. The POS System must have a minimum of 2 POS units. You must use and adhere to a
standardized set of menu sales item price look-up codes (PLUs) and descriptors for every menu sales
item in your POS System and BOH System, including limited time offers. The BOH System provides
functionality allowing Restaurant management to track and manage inventory, food cost, labor
scheduling, labor management, and other general restaurant management tasks and information. In
addition, the BOH System provides reporting capabilities in the areas of inventory and labor
management, cash management and accountability and menu mix, allowing the restaurant manager and
above-store operators to have full visibility into all aspects of restaurant operations. We may revise our
specifications for the POS System and BOH System periodically. Consequently, you must upgrade,
update or add new features or components to your POS System and BOH System at such time as
specifications are revised.

You must install and use our approved managed firewall between the internet service provider
(ISP) equipment and the computer equipment at your Restaurant (such as POS System, BOH System,
camera equipment, etc.), as required by current Payment Card Industry Data Security Standards
(PCI/DSS). You are solely responsible for meeting all requirements of the PCI-DSS as outlined on the
Payment Card Industry Security Standards Council website and the credit card merchant agreement. The
base service is currently provided at no cost to the franchisee. To remain compliant, there may be
additional hardware and software you need to purchase as well as other procedures and yearly training
that must be followed.

In general, we estimate that the cost to obtain these systems is as follows:

Base Price without

System Shipping and Tax
No Drive Thru: 2 POS System, 3 kitchen $20,746
displays, 2 sticky printers, with Back
Office PC
Drive Thru: 4 POS System, 4 kitchen $35,525
displays, 2 sticky printers, with Back
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Office PC

Prices may change mid-year. In addition to the POS System, we estimate the cost to purchase the
BOH System and other minimum required technology and computer hardware above to be $900 to
$1,400. You will be required to upgrade the hardware and software from time to time. The estimated
cost of such upgrades is between $500 and $12,000 per year.

You must pay us a Digital Technology Fee. This fee consists of a monthly fixed amount of $150
per Restaurant, plus an additional variable amount of 1% of “Digital Sales” defined as gross sales
originating from or facilitated by our digital platforms (such as the Firechouse Subs® mobile app, website,
and loyalty), digital in-restaurant offers, potential new digital channels (e.g., catering) as well as gross
sales originating from or facilitated by registered online users/guests, digital drive thru recognition
technology and other technology. In addition, you must pay us the Delivery Guest Support Services Fee
in the amount of $0.25 -$0.75 (currently $0.25) for each order through the Firchouse Subs® app or
website, where the guest selects delivery as the service mode. You will collect the $0.25 - $0.75 from the
guest for each transaction and we will invoice you the following month for the Delivery Guest Support
Services Fee.

We are not obligated to provide or assist you in obtaining any of the above items or services.

Neither we nor any affiliate has any obligation to provide ongoing maintenance, repairs,
upgrades or updates for any of the systems disclosed above nor do any third parties unless disclosed
above. We can require you to upgrade or update any of the systems or other items disclosed above during
the term of your Franchise Agreement and there is no limitation on the frequency or cost. We estimate
that it will cost you $456.17 plus any appropriate tax for a normal 2 POS System per month for a
subscription and help desk support from the POS vendor for the POS System. This cost includes the
ability to accept online orders, credit card EMV and encryption, free shipping for covered hardware
maintenance items as well as help desk support for the POS System. This cost does not include full
support for your manager work station.

You must purchase a high-speed broadband or cable internet connection which will allow us
and/or our vendors to freely update menus, recipes, system configuration and independently retrieve data
and information from your POS System and BOH System, including daily sales, menu mix and other data
as we determine. We estimate that your monthly fee for a high-speed broadband or cable internet
connection to be $50 to $175.

You must use the reporting and accounting system that we require. You must deliver financial
and operating reports to us including via access to our internet accounting system. We have access to
this information through the computer system at all times. (Franchise Agreement — Section 4.07).

Websites

You may not operate an Internet web site for your Restaurant (“Web Site”) without our prior
written consent. Our consent to your creating, operating and/or maintaining a Web Site is subject to those
requirements as we may reasonably establish periodically, including, among others: (a) we may require you
to submit to us for our prior written approval, a sample of the proposed Web Site, domain name, home page
address, format and visible (including proposed screen shots and any text, video clips, photographs, images,
sound bites or other materials in which any third party has any ownership interest) and non-visible
(including meta-tags) content in the form and manner that we may reasonably require; (b) we may require
you to establish hyperlinks to our web site and others as we may require, and obtain our prior written
approval of your use of any other hyperlinks and/or other links; (c) we may require you to submit to us for
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our prior written approval any modifications to your Web Site. We may revoke our approval of your Web
Site at any time and require you to discontinue your use of it. In addition to any other applicable
requirements, you must comply with any standards and specifications we develop that are applicable to
Web Sites as stated in the Manual or otherwise in writing. We may, at any time, designate the form and
content of your Web Site and you must use any Web Site hosted by us or a third party whom we designate.
We also may charge you a fee for developing, reviewing and approving your Web Site and/or hosting it.
You may not use or permit any third party to use any of the Marks in connection with any Internet web site
and/or as part of any Internet domain name or electronic mail or home page address, unless such use is
expressly approved by us in writing. You may not operate or create a social media site, page or group
containing our Marks using tools including, Facebook, TikTok, X, YouTube, Instagram, Google, Pinterest,
Tumblr, SnapChat, Vine, or other similar tools. We may, at any time, require any such page, site or group
be discontinued and deleted. (Franchise Agreement — Section 10).

Site Selection and Opening

Typically, you will sign a TRA at the same time we have approved a site for your Restaurant.
Alternatively, you may sign a Development Agreement. The Development Agreement grants you a specific
Territory in which to establish and operate FIREHOUSE SUBS® Restaurants at specific locations to be
designated in separate Franchise Agreements.

Unless we are leasing or subleasing a site to you, we do not select the site for your Restaurant
and even in those situations you are free to locate your own site. If we are leasing or subleasing a site to
you we or an affiliate will generally own the site. Otherwise, you select the site subject to our acceptance
of the site. Under the Development Agreement, you must submit a complete “Site Acceptance Request
Package” in the form we require together with any other site information we require for the site of each
Restaurant you propose to develop. We will evaluate each proposed site, site plan, floor plan and
elevations and we will send you written notice of our acceptance or non-acceptance of the site.
(Development Agreement — Section 4.2).

We consider the following factors, among other things, in evaluating the proposed site:
demographic characteristics (such as number of households in the neighborhood, average income and
family size); traffic patterns; proximity to existing restaurants, including FIREHOUSE SUBS®
Restaurants; and the size and condition of the proposed premises. We may retain the services of third
party real estate analysts to evaluate proposed sites for FIREHOUSE SUBS® Restaurants, including the
potential sales that can be generated from particular sites. Our acceptance of a site or lease or sublease of
a site to you is not a representation or promise by us that a FIREHOUSE SUBS® Restaurant at that site
will achieve a certain sales volume or level of profitability. Similarly, our acceptance of one or more sites
and our non-acceptance of other sites is not a representation or promise by us that a site we accept will
have a higher sales volume or be more profitable than a site we do not accept. Our acceptance only
indicates our willingness to be represented by you at that site. When we evaluate sites for future
FIREHOUSE SUBS® Restaurants that you develop under the Development Agreement, we will apply
our then-current policies and standards.

Within 90 days after our acceptance of a proposed site, you must provide us with satisfactory
evidence (such as a deed or signed lease) that you have the right to occupy the site. (Target Reservation
Agreement — Section 4.4; Development Agreement — Section 4.2). You must open your Restaurant
within 12 months of our approval of the site and the lease for it (Target Reservation Agreement — Article
IT) or the date required under your development schedule (Development Agreement — Article I1I).

The typical length of time between the receiving site approval and the opening of a FIREHOUSE
SUBS® Restaurant is 200 to 390 days. The typical length of time between the signing of a Franchise
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Agreement and the opening of the Restaurant is 30 days. This interval may vary depending on the
location and condition of the Site, the construction schedule for the Restaurant, the extent to which an
existing location must be upgraded or remodeled, the delivery schedule for equipment and supplies,
delays in securing financing arrangements, delays in completing required training and compliance with
local laws and regulations. You may not open the Restaurant for business until: (1) we inspect and
certify that the Restaurant has been developed according to our then-current specifications and standards;
(2) pre-opening training has been completed to our satisfaction; (3) you provide us with evidence that
you and your management personnel have completed training at authorized facilities; (4) the initial
franchise fee and all other amounts then due to us, your landlord, governmental authorities and our
suppliers have been paid; (5) you have obtained all required building, utility, sign, health, sanitation,
business permits, certificates and licenses required to operate the Restaurant; (6) we have been furnished
with copies of all required insurance policies, or such other evidence of insurance coverage and payment
of premiums that we request; and (7) we have received signed counterparts of all required documents
pertaining to your acquisition of the Site (including any required agreements between you and us).

If we cannot reach agreement on a site, or you fail to timely open your Restaurant, you will be
unable to operate your Restaurant and you may be in default under the TRA or the development schedule
of your Development Agreement, and we may terminate the TRA or Development Agreement, as
applicable. (Target Reservation Agreement — Article V; Development Agreement — Article VI).

Except as disclosed above we do not locate a site for you. We do not negotiate the purchase or
lease of a site for you. Under no circumstances do we conform the premises to local ordinances or
building codes or obtain any required permits. This is your responsibility. If we lease or sublease a site to
you in most cases we or a third party would have constructed the site assuming we are leasing or
subleasing an actual building to you. Otherwise, we do not construct, remodel or decorate the premises.

Training

We will provide our initial training program (the “Training Program”) to you, your Managing
Owner, and one additional employee or owner. If space is available at the training session, we will also
provide this training for up to 3 additional employees or owners. (Franchise Agreement — Section 8.01).
The Training Program lasts for approximately 46 to 67 weeks. The initial 4-te-5 weeks of training will be
conducted at one of our certified training Firehouse Subs® restaurant which we may designate from time to
time. The final week of classroom training is presently conducted virtually utilizing Firchouse Subs
Academy and instructor led training. The initial training is provided on an as-needed basis, depending on
where each franchisee is in the process of opening the first Restaurant. Training is timed as close as
possible to the opening of your first Restaurant. You must pay for all costs and expenses that you and your
trainees incur in connection with the Training Program, including fees, costs and expenses that we or our
designated training vendor may charge, the cost of travel (including daily transportation to and from
training), accommodations, meals, uniforms and employee wages and benefits (including any routine or
emergency medical services). Neither you nor any other trainee of yours are an employee of ours, and
therefore, you and any trainee of yours are not covered by our workman’s compensation insurance. We
require all trainees to sign our standard Liability Waiver and Release attached as an exhibit to our Franchise
Agreement. As of the issuance date of this Disclosure Document, our Training Program consists of the
following:
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TRAINING PROGRAM

Hours Of Hours Of
Classroom | On The Job
Subject Training Training Location

Skills Training Modules 0 14480 In a certified training Firehouse
Subs® Restaurant.

Administration Training 0 9680 In a certified training Firehouse
Subs® Restaurant.

Management Operations and 0 9680 In a certified training Firehouse

Leadership Training Subs® Restaurant.

Franchisee Classroom Sessions 24 0 Presented virtually from or in person
at our office in Jacksonville, Florida
or select cities.

Franchise Departmental 8 0 Presented virtually from or in person

Workshops at our office in Jacksonville, Florida
or select cities.

TOTAL 32 336240

The materials used in training include the Manuals, online training tools, as well as other
presentation materials, including presentations, videos and handouts. It is the nature of the FIREHOUSE
SUBS® Restaurant business that all aspects of training are integrated, that is, there are no definitive
starting and stopping times. All training will be overseen by our Training Department. Each instructor
will have at sufficient experience in the subject matter being taught.

Director, Franchisee Onboarding and Training: Devon Williams

Mr. Williams is our Director of Franchisee Onboarding and Training and is in charge of our
training program. He was also our Director of Training and Standards from October 2023 to August
2024. Before joining us, Mr. Williams was Popeyes’ Director of Training from October 2023 to February
2022 and Sr. Manager of Training from February 2022 to March 2020. After graduating with a Master of
Science in Business from Wake Forest University, Mr. Williams began working in BK Corporation’s
company restaurants in 2014 and served in various Operations roles.

Additional Training

We may provide you and your Managing Owner mandatory periodic refresher training courses as
we require, at our current training fee. (Franchise Agreement — Section 8.02). You may also request
additional guidance and assistance from us. We, in our sole discretion, may provide requested additional
guidance or assistance, but are under no obligation to do so, and may charge our current per diem fees
and charges. (Franchise Agreement — Section 9.07). In addition to the above-described fees, costs, and
expenses, you must also pay for all other costs and expenses that you and your trainees incur in
connection with training, such as the cost of travel (including daily transportation to and from training),
accommodations, meals, program materials and fees, uniforms and employee wages and benefits
(including any routine or emergency medical services).

Item 11 Page 42
03/2025, as amended 07/2025




ITEM 12.
TERRITORY

You will not receive an exclusive territory. You may face competition from other franchisees, from
outlets that we own, or from other channels of distribution or competitive brands that we control.

Target Reservation Agreement

You may only develop your FIREHOUSE SUBS® Restaurant at a site we have approved. If you
are signing a TRA that site will be identified at the time you sign the TRA. You may only develop your
FIREHOUSE SUBS® Restaurant in this target area and you will not be granted any exclusivity in this
target area. There are no restrictions on us in this target area. You do not have any right to prevent or
restrict the development of other Restaurants at any locations in this target area, at any time. We and our
affiliates also have the right to sell products including FIREHOUSE SUBS® branded products, in other
channels of distribution like grocery stores, convenience stores, the Internet or other direct marketing sales
under the Marks or any others anywhere in this target area. We may establish and license other
FIREHOUSE SUBS® Restaurants to operate at locations in this target area, including in the vicinity of
your FIREHOUSE SUBS® Restaurant. Other FIREHOUSE SUBS® Restaurants may compete with your
FIREHOUSE SUBS® Restaurant or may affect customer trading patterns.

Development Agreement

Development Agreements usually contain strict development schedules for multiple sites. The
terms are subject to negotiation. If you sign the Development Agreement, we will grant you a geographic
area (the “Development Area”) and you must develop FIREHOUSE SUBS® Restaurants within this
Development Area and meet the development schedules as identified in the Development Agreement.
Consideration to protected distances of Restaurants (typically a 1-mile radius in the Franchise Agreement)
and previously granted territories or trade areas are determined when mapping out the Development Area.
The Development Agreement does not grant you any territorial rights in the Development Area or
otherwise, and there are no restrictions on us in your Development Area. For example, we may ourselves
develop and operate, or grant franchises for the development and operation of, FIREHOUSE SUBS®
Restaurants within or outside your Development Area, including at traditional and Nontraditional
Locations. We reserve the right to own or operate FIREHOUSE SUBS® Restaurants or other means of
distribution in any location. We also reserve the right to distribute, offer for sale or to acquire, convert,
develop and establish other license systems for the same or similar products or services, using trademarks
that are the same, similar or different to the Marks, and to grant licenses, either through FIREHOUSE
SUBS® Restaurants or other channels (including delivery units, kiosks, grocery or convenience stores,
express units, catering, home delivery, food trucks and other mobile means of product or service delivery,
mail order, television, catalogue sales, internet websites or other means of electronic advertising and sales).
If you do not meet the development schedule, we may terminate the Development Agreement and retain all
prepaid franchise fees that you paid under the Development Agreement.

Except as provided above, we do not grant options, rights of first refusal, or similar rights to acquire
additional franchises, as each franchise is awarded on a franchise-by-franchise basis. Accordingly, you
may only acquire additional franchised FIREHOUSE SUBS® Restaurants from us if you meet our
qualifications at the time you apply. And we may limit the number of Restaurants owned by any franchisee
or its affiliates.
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Franchise Agreement

When you sign a Franchise Agreement for a FIREHOUSE SUBS® Restaurant, you will be granted
a franchise for a specific location that must first be approved by us (the “Site”). We will not approve a Site
within the Trade Area of any other FIREHOUSE SUBS® Restaurants. Under the Franchise Agreement,
you will also be granted a protected area (the “Trade Area™) generally consisting of the Site and the
geographic area within a 1-mile radius around the Site, although we may vary its size under special
circumstances. However, you will not receive a Trade Area for any FIREHOUSE SUBS® Restaurant
located at “Nontraditional Locations,” which are locations for which the majority of the persons entering
the premises typically do so for the purposes other than patronizing the FIREHOUSE SUBS® Restaurant,
including shopping malls, food courts, airports, military installations, hotels, railway stations and their
direct surroundings, bus stations, service plazas established by governmental or quasi-governmental entities
on motorways and highways, gas stations, convenience stores, universities and schools, amusement parks,
cruise ships, hospitals and residences, stadiums, sports centers and clubs, and similar locations for
distribution.

As long as you and your affiliates are in compliance with the Franchise Agreement and any other
agreement with us and our affiliates, we will not grant franchises for, nor ourselves operate, FIREHOUSE
SUBS® Restaurants that are physically located within your Trade Area. Other than your right to operate
the Restaurant in its Trade Area, we do not grant you any territorial rights whatsoever. For example, we
may establish, or franchise another to establish, FIREHOUSE SUBS® Restaurants within the Trade Area
at Nontraditional Locations, within and outside of your Trade Area. We can operate, or permit others to
operate, in the Trade Area previously granted or opened FIREHOUSE SUBS® Restaurants. We can also
sell products and provide services authorized for sale by FIREHOUSE SUBS® Restaurants under the
Marks or other trade names, trademarks, service marks and commercial symbols through similar or
dissimilar channels (like telephone, mail order, kiosk, co-branded sites and sites located within other retail
businesses, Intranet, Internet, web sites, wireless, email or other forms of e-commerce) for distribution
within and outside of your Trade Area.

We do not restrict the areas in which you and other franchisees may accept orders, deliver products
or provide catering services, but we reserve the right to do so in the future. You may only relocate your
Restaurant with our approval, both for the relocation and for the new site. We apply the same considerations
for evaluating relocations of a Restaurant and the leasing of an additional site as we do for Restaurants and
sites generally.

Burger King, Tim Hortons, and Popeyes Restaurants

As explained in Item 1, our affiliates BKC, BK Europe, BK APac, BK Canada, BKA IP, and BKL
IP each franchise the operation of and/or operate Burger King® restaurants; our affiliates, THUSA, TDL,
TH APAC, and TH International each franchise the operation of and/or operate Tim Hortons® restaurants;
and our affiliates PLK, PLK APAC and PLK Europe franchise the operation of and/or operate Popeyes®
restaurants. The principal business address of our affiliates is below:

AFFILIATE ADDRESS
BKC 5707 Blue Lagoon Drive
PLK Miami, Florida 33126
THUSA
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BK Europe Dammstrasse 23, 6300

PLK Europe Zug, Switzerland

TH International

BK APac 8 Cross Street

PLK APAC Manulife Tower, #28-01

TH APAC Singapore 048424

BK Canada 130 King Street West, Suite 300
TDL Toronto, Ontario M5X 1E1, Canada
BKA IP Inseliquai 12A,

BKL IP 6005 Luzern, Switzerland

FIREHOUSE SUBS® Restaurants, Burger King® restaurants, Tim Hortons® restaurants and
Popeyes® restaurants currently offer significantly different menus but they do also offer similar goods and
they may offer similar goods or services in the future. For example, all four currently offer sandwiches,
french fried potatoes, and/or chips, dessert items and beverages. There may be Tim Hortons® restaurants,
Burger King® restaurants and/or Popeyes® restaurants located, operating, marketing and making sales to
customers in the same market as your FIREHOUSE SUBS® Restaurants now or in the future. Those
restaurants could be company-owned, franchised or both. If there is a conflict between us and a franchisee
of the other affiliated brands, our management team will attempt to resolve the conflict after taking into
account the specific facts of each situation and what is in the best interests of the affected system or systems.
However, we are not responsible for resolving conflicts between or among FIREHOUSE SUBS®
Restaurant franchisees or between or among franchisees of the various affiliated brands.

As a member of a multi-brand restaurant chain, it is possible that other restaurant chains may be
acquired that sell products or provide services similar to those offered by FIREHOUSE SUBS®
Restaurants. These acquired restaurants might be converted into FIREHOUSE SUBS® Restaurants,
maintained as a separate concept under the same or similar Marks or maintained as separate concepts.
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ITEM 13.
TRADEMARKS

We grant you the right to use certain trademarks, service marks and other commercial symbols in
operating your FIREHOUSE SUBS® Restaurant. The primary trademarks and service marks we use are
as follows:

FIREHOUSE
+ SUBS -
FIREHOUSE SUBS
FIREHOUSE
e SUBS »
FIREHOUSE o e
FOUNDED BY FIREMEN S@TB’)S

Trademark and Service Mark Registrations.

The status of the registrations of our primary Marks and certain others with the United States
Patent and Trademark Office (the “PTQ”) is as follows:

Trademark Registration Number Registration Date
FIREHOUSE SUBS Reg. 2606263 08/13/2002
Reg. 2795060 12/16/2003
Reg. 3827073 08/03/2010
FIREHOUSE SUBS & Design Reg. 2795059 12/16/2003
(FIREHOUSF Reg. 3012835 11/08/2005
L SUBS - J
FIREHOUSE SUBS & Design (Color) Reg. 3253052 06/19/2007
lwg Reg. 3833616 08/17/2010
FIREHOUSE
s SUBS =
FIREHOUSE SUBS FOUNDED BY FIREMEN & Design (Color) Reg. 3482187 08/05/2008
Fl RE HOUSE
- SUBS -
FouNDED BY FIREMEN
FIREHOUSE SUBS EST. 1994 & Design Reg. 1983934 7/2/1996
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Trademark Registration Number Registration Date

SEBS
FIREHOUSE SUBS PUBLIC SAFETY Reg. 3618997 05/12/2009
FOUNDATION
HOOK & LADDER Reg. 3323733 10/30/2007

This list represents all of our primary Marks and certain others. It is not an exclusive list of
Marks you will be authorized to use.

FRG has granted us a worldwide, non-exclusive, license to use and to license our franchisees the
right to use the Marks in connection with the ownership and operation of the Restaurants pursuant to the
terms and conditions of a written Trademark, Technology and Know-How License Agreement dated
December 27, 2004. The term of this agreement is perpetual. Except for the Trademark, Technology and
Know-How License Agreement, there are no agreements currently in effect which significantly limit our
rights to use or license the use of our Marks in a manner material to the franchise. There are no currently
effective material determinations of the PTO, the Trademark Trial and Appeal Board, the trademark
administrator of any state or any court, and, except as summarized below, there are no pending
infringements, opposition or cancellation proceedings, or material litigation involving the principal
trademarks. All registrations required to be renewed have been or will be renewed on a timely basis, and
all required affidavits have been or will be filed for these principal trademarks.

Use of the Marks.

You must follow our rules when you use the Marks. You cannot use any Mark as part of your
corporate or legal business name or with modifying words, designs or symbols (except for those we
license to you). You cannot use any Mark in connection with the performance or sale of any
unauthorized services or products or in any other manner we have not expressly authorized in writing.

Changes to the Mark.

If it becomes advisable at any time in our sole discretion for us and/or you to modify or
discontinue the use of any Mark and/or use one or more additional or substitute trade or service marks,
you must comply with our directions within a reasonable time after receiving notice. We will not be
obligated to reimburse you for any loss of revenue attributable to any modified or discontinued Mark or
for any expenditures you make to promote a modified or substitute trademark or service mark.

Infringements and Indemnification.

You must promptly notify us of any suspected infringement of, or challenge to, the validity of the
ownership of, or our right to use, the Marks. We have the right to control any administrative proceeding
or litigation involving the Marks. If we undertake the defense or prosecution of any litigation relating to
the Marks, you must execute any documents and take any actions as we may, in the opinion of our legal
counsel, deem necessary to carry out the defense or prosecution. Except to the extent that any litigation
is the result of your improper, unauthorized, or inconsistent use of the Marks under the Franchise
Agreement, we will reimburse you for your out-of-pocket costs in taking these actions we require, except
that you are responsible for the salaries and wages of your employees.

Other Uses and Proceedings.
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We are aware of other restaurants and/or bars using the term Firehouse in their names, including
in Dayton, Ohio; Geneva-on-the-Lake, Ohio; Tampa, Florida; Johnson City, Tennessee; Parkville,
Maryland; Rapid City, South Dakota; Houston, Texas; Somersville, Connecticut; Stafford Springs,
Connecticut; and Wichita, Kansas. We are not familiar with their operations, or when they started using
the names. But, they may have certain rights to continue business under their trade names. From time to
time we learn of other restaurants, bars and businesses that use the term Firehouse in their names. Some
of these businesses may have certain rights to continue business under their trade names using the term
Firehouse. We address these matters on a case-by-case basis and take action depending upon the
circumstances. Additionally, a restaurant and bar located in Myrtle Beach, South Carolina has the right
to continue operating under the name Calli Baker’s Firechouse Bar and Grill; a restaurant and bar located
in Cincinnati, Ohio has the right to continue operating under the name The Firehouse Grill; a restaurant
located in Alexandria, Virginia has the right to continue operating under the name Columbia Firehouse;
and a winery that also provides an on-site restaurant located in Geneva-on-the-Lake, Ohio has the right to
continue to operate under the name Old Firehouse Winery and offer those services within neighboring
counties. Except for the foregoing, we do not actually know of either superior prior rights or infringing
uses that could materially affect your use of our principal trademarks in any state.

On October 25, 2006, FRG filed an opposition proceeding seeking to oppose pending service
mark application serial number 78477034 for the mark “The Firchouse Brewing Company.” On
February 23, 2007, FRG filed an opposition proceeding seeking to oppose pending service mark
application serial number 78477023 for the mark “The Firehouse American Pale Ale.” The respondent
answered both petitions denying the allegations and raising defenses. The parties entered into a
settlement agreement and the proceedings were dismissed. Pursuant to the resolution, the parties entered
into a co-existence and consent agreement under which The Firehouse Brewing Company may use its
“The Firchouse Brewing Company,” “The Firchouse American Pale Ale” and related marks in
connection with the custom manufacture of beer and may obtain trademark registrations, but restricting
all other uses. Opposition proceeding numbers 91173555 and 91175836, Firehouse Restaurant Group,
Inc. v. The Firehouse Brewing Company, United States Patent and Trademark Office, Trademark Trial
and Appeal Board.

William H. Rogers, Jr. vs. Firechouse of America, LLC (File No. 3:23-¢v-01360-TJC-JBT), US
District Court Middle District of Florida Division of Jacksonville filed on November 17, 2023. On
November 17, 2023, Plaintiff refiled a complaint with the Middle District of Florida. against Firchouse of
America, LLC, Don M. Fox, Sorensen Brothers, Inc, Robin O. Sorensen and Chris R. Sorensen, seeking
to cancel certain “FIREHOUSE SUBS” trademarks and seeking to cancel three FRG federal trademark
registrations for marks containing the wording “FIREHOUSE SUBS” — Reg. Nos. 3246353, 2606263,
and 1983934. The alleged grounds for cancellation are fraud and also a claim for the violation of the
right of publicity. We filed a motion to dismiss Plaintiff’s complaint, which was granted on June 20,
2024. Plaintiff has appealed the district court’s decision and the matter has been fully briefed and is
pending further action by the appellate Court of Appeals.

William H. Rogers v. FRG, LLC (Opposition to Application No.: 97341962) U.S. Trademark
Trial and Appeal Board (“TTAB”) filed on February 21, 2025. Plaintiff filed an opposition with TTAB
on or about February 21, 2025, opposing FRG LLC’s application for “FIREHOUSE SUBS” in classes 9,
35, and 41. It does not cover restaurant services. Plaintiff argues that the application should not be
granted because: 1) the name was obtained fraudulently; 2) lack of commercial use; and 3) tarnishment
by copying. FRG wHfiled a motion to dismiss on April 2, 2025 which motion is pending ruling from the
TTAB. On June 19, 2025, FRG received notice of a new opposition from the Plaintiff opposing a FRG
application for “Firchouse Subs” in class 30. FRG intends to file a motion to dismiss thisthe opposition
byon or before the AprH-2July 30, 2025 deadline.

4932-3489-0540;v-2
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ITEM 14.
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents or pending patents that are material to the franchise.

We claim copyrights in the Manual and the menus, and advertising materials and related items used
in operating the franchise. These copyrights have not been registered with the United States Registrar of
Copyrights.

The Manual, which is described in Item 11, and other materials we possess contain our confidential
information. This information includes site selection criteria; recipes; methods, formats, specifications,
standards, systems, procedures and sales and marketing techniques used, and knowledge of and experience,
in developing and operating Restaurants; marketing and advertising programs for Restaurants; knowledge
of specifications for and suppliers of certain fixtures, furnishings, equipment, products, materials and
supplies; and knowledge of the operating results and financial performance of Restaurants other than your
Restaurant. You must not, without our prior written consent, copy or reproduce the Manual or any other
confidential information, or otherwise make them available to any unauthorized person or source. For
example, you are prohibited from using any of our confidential information for the purpose of machine
learning, augmented human intelligence development, training any artificial intelligence (“Al’’) model,
algorithm improvement, or similar data aggregation activities without our prior approval. You must not,
without our prior written consent, input any confidential information into any generative Al platform, or
disclose any information to any provider or source of generative Al services. You must opt out of allowing
any provider or source of generative Al to utilize our confidential information for training of any Al model
or for other purposes.

All ideas, concepts, techniques or materials relating to Restaurants (including any specific to your
Restaurant), whether or not constituting protectable intellectual property, and whether created by or on
behalf of you or your owners, must be promptly disclosed to us, will be considered our property and part
of our franchise system and will be considered to be works made-for-hire for us. You and your owners
must sign whatever documents we request to evidence our ownership or to assist us in securing intellectual
property rights in such ideas, concepts, techniques or materials.

Every FIREHOUSE SUBS® Restaurant contains a mural on a wall with artwork we commission.
We own the artwork and all copyrights in it.

You may not use our confidential information in an unauthorized manner and must take reasonable
steps to prevent its disclosure to others. See Items 5 and 7.

There currently are no effective determinations of the Copyright Office (Library of Congress) or
any court regarding any of the copyrighted materials. Nor are there any agreements currently in effect
which significantly limit our right to use or authorize franchisees to use the copyrighted materials.
Furthermore, there are no infringing uses actually known to us which could materially affect a franchisee’s
use of the copyrighted materials in any state. We are not required by any agreement to protect or defend
copyrights or confidential information, although we intend to do so when this action is in the best interests
of the FIREHOUSE SUBS® System.
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ITEM 15.
OBLIGATION TO PARTICIPATE IN THE ACTUAL
OPERATION OF THE FRANCHISE BUSINESS

You must designate a Managing Owner who must have the authority to bind you in your dealings
with us and our affiliates and who can direct any action necessary for your compliance with the Franchise
Agreement or any other agreements relating to your Restaurant. The Managing Owner must be approved
by us and must have at least a 10% legal or beneficial ownership interest in the franchise or the right to
receive 10% or more of the operating profits of the Restaurant. The Managing Owner must complete the
initial training program that we require. The Managing Owner must maintain a primary residence within a
reasonable driving distance of your Restaurant.

The Managing Owner must, at all times, have the authority to direct full control over the day-to-
day activities, including operations, of your Restaurant and any other FIREHOUSE SUBS® Restaurants
operated by you in the same geographic area as your Restaurant, including, control over the standards of
operation and financial performance and authority to ensure compliance with the Manual, the Franchise
Agreement, and the terms of any lease or other agreements related to your Restaurant. The Managing Owner
must devote full-time and best efforts to supervising the operation of your Restaurant and any other
FIREHOUSE SUBS® Restaurants operated by you in the same geographic area as your Restaurant, and
must not engage in any other business or activity, directly or indirectly, that requires substantial
management responsibility.

Your officers, directors and all holders of your legal or beneficial interests of 10% or more must
jointly and severally guarantee your payment and performance obligations under the Franchise Agreement
and the Development Agreement and also shall bind themselves to the terms of the Franchise Agreement
and the Development Agreement. The form of “Owner’s Guaranty” is attached as Exhibit “C1.” We
require you to complete a “Principal Owner’s Statement” in the form attached as Exhibit “H.” The
Principal Owner’s Statement describes all of your owners and their interests in you. A Principal Owner is
an owner of any ownership interest in a business entity. If your spouse or other family members are also
owners of your business entity, they must sign the Owner’s Guaranty.
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ITEM 16.
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must use the Restaurant solely for the operation of a FIREHOUSE SUBS® Restaurant and
must keep the Restaurant open and in normal operation for the hours and days as we specify in our System
Standards. You must operate the Restaurant in strict conformity with our System Standards.

You must offer for sale all products, and perform all services, that we require from time to time for
Restaurants. You may not offer for sale any products or perform any services that we have not authorized
(See Items 8 and 9). Our System Standards may regulate required or authorized products, product
categories and supplies. We do not impose restrictions or conditions that limit your access to customers.

You may offer products and menu items for sale at whatever price you want except with respect to
certain products on the menu designated by us from time to time, which are subject to a maximum price set
by us. You are not bound by any sales price that we may recommend or suggest.
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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 Disclosure Document.

FRANCHISE AGREEMENT
(Exhibit B)

PROVISION

SECTION IN FA

SUMMARY

(@) Length of the franchise

term

§2.01

Typically 10 years beginning on the date of the
FA. Membership Agreement expires if the
cooperative advertising entity ceases to exist or
the FA expires or terminates.

Franchisee to renew or
extend

(b) Renewal or extension §2.02 1 renewal term of 10 years, subject to meeting
of the term renewal conditions.
(c) Requirements for §2.02 Requirements for renewal include: notice;

satisfaction of monetary obligations; compliance
with FA, including our approval of your reimaging
plan; execution of general release of all claims
against us; refurbishment, renovation and
modernization of the Restaurant unless we
otherwise agree; payment of renewal fee,
compliance with all operational requirements for
all FIREHOUSE SUBS® Restaurants; no pending
or threatened litigation between you and us; and
you meeting our then-current financial ratios we
use to evaluate new franchisees for financial
approval. You must sign our then-current form of
franchise agreement, which may contain terms and
conditions materially different from your original
FA, including different ownership requirements,
higher royalty fees and/or system fund
contributions.

(d)

Termination by
Franchisee

Not applicable

Not applicable (subject to state law)

)

Termination by
Franchisor without
cause

Not applicable

Not applicable

(M)

Termination by
Franchisor with cause

Art. XV

We can terminate only if you default under the FA
and for other specified grounds.

@)

“Cause” defined —
curable defaults

Art. XV

You will have 30 days after notice to cure certain
defaults susceptible of cure, except 5 days after
notice to cure failures to obtain and maintain
insurance, to comply with applicable laws, or to
sell the minimum menu items we require, and 10
days after notice to cure failures to pay us fees or
to make timely reports.
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PROVISION

SECTION IN FA

SUMMARY

(h) “Cause” defined — non-
curable defaults

Art. XV

Non-curable defaults include: general financial
incapacity (e.g., insolvency, receivership,
bankruptcy); failure to open; failure to stay open;
criminal convictions; threats to health and safety;
failure to meet transfer requirements; failure to
comply with covenants against competition;
release or improper use of confidential
information; keeping false books or records;
making false reports to us; default under certain
other agreements (including defaults of the DA
other than defaults of the development schedule);
repetition of earlier defaults; failure to pay bills;
failure to permit access to conduct periodic
inspections; unauthorized use of our marks; failure
to comply with PCI/DSS compliance
requirements; and sale of unapproved product and
menu items; you or an owner or your Managing
Owner engage in conduct that reflects unfavorably
on you, us or the System by exhibiting a reckless
disregard for the physical and mental well-being
of employees, customers, or representatives or the
public; failure to complete any training; and you,
the Managing Owner, Managing Director or any
other owner engages in conduct we believe
adversely affects the reputation of the Restaurant,
the System, or the goodwill associated with the
Proprietary Marks.

of transfer by
Franchisee

(i) Franchisee’s Art. XVI Obligations include: complete and permanent de-
obligations on identification; return of manuals, records and files;
termination/nonrenewal payment of amounts due; assignment/transfer of

lease and premises to us; transfer phone numbers
to us; compliance with covenants not to compete
against us; return of all confidential and
proprietary information; reimburse us for expenses
incurred by us to remove any art at the Restaurant.

(3 Assignment of contract | § 14.01 No restriction on our right to assign or delegate.
by Franchisor

(k) “Transfer” by 8§ 14.02 Includes the transfer of any interest in you
Franchisee — defined (including your owners) or in the FA, the grant of

a security interest, or the sale of stock.
() Franchisor’s approval Art. 14 No transfers by you are permitted without our

prior written approval.
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PROVISION

SECTION IN FA

SUMMARY

(m) Conditions for

Franchisor’s approval
of transfer

Art. 14

Conditions include: payment of money owed:;
compliance with covenants not to compete;
execution of a release; a qualified transferee; a
written assignment or transfer agreement;
execution by transferee our then-current form of
franchise agreement and guaranty (which may
contain materially different terms than your
FA);refurbishment, renovation and modernization
of the Restaurant unless we otherwise agree;
training of the transferee’s personnel; compliance
with corporate/partnership document
requirements; and payment of transfer fee.

(n) Franchisor’s right of 8§ 14.06 We can match any offer.
first refusal to acquire
Franchisee’s business

(o) Franchisor’s optionto | §8 16.02 and This option applies only to certain items at fair
purchase Franchisee’s | 16.03 market value and must be exercised within 60
business days of expiration or termination of the FA. We

also have the option to lease your premises.

(p) Death or disability of §14.05 Your interest must be assigned to an approved
Franchisee transferee within 6 months of your death or

disability, subject to meeting our transfer
reguirements.

(@) Non-competition Art. X111 Includes a ban on owning or operating any
covenants during the restaurant or food service facility that offers any
term of the franchise type of sandwich (excluding hot dogs,

hamburgers, or fried chicken sandwiches).
Certain owners of you must also agree to abide by
these terms.

() Non-competition Art. X111 Same as above, lasting for 2 years (on business
covenants after the activities within certain geographic areas)
franchise is terminated following sale, assignment, transfer, termination
or expires or expiration.

(s) Modification of the Art. XXII All amendments must be mutually agreed upon
agreement and in writing; however, we can modify the

manual.

() Integration/merger Art. XXII The FA is our full and complete agreement with
clause you regarding its subject matter (subject to state

law). Any representations or promises outside of
the disclosure document and the FA may not be
enforceable. Nothing in the agreement or in any
related agreement is intended to disclaim the
representations made in the disclosure document.

(u) Dispute resolution by None Not applicable
arbitration or mediation

(v) Choice of forum Art. XXIV Litigation must be brought in any state or federal

court in the state and judicial district in which we
have our principal place of business (currently,
Duval County, Florida) (subject to state law).
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PROVISION

SECTION IN FA

SUMMARY

(w) Choice of law

Art. XXIV

Florida law generally applies (subject to state law)

DEVELOPMENT AGREEMENT

(Exhibit D2)
SECTION
PROVISION IN DA SUMMARY
(a) Length of the Art. 1l Beginning on the date of the DA and ending on the
development term earlier of an agreed-to date, the last day of the
development schedule, or the opening of the last
Restaurant under the development schedule.
(b) Renewal or extension None Not Applicable
of the term
(c) Requirements for you None Not Applicable
to renew or extend
(d) Termination by you None Not Applicable
(e) Termination by us None Not Applicable
without cause
(f) Termination by us with | Art. VI We can terminate only if you default under the
cause agreement and for other specified grounds.
(g) “Cause” defined — Art. VI 10 days to cure or other cure period under applicable

curable defaults

franchise agreement: Failure to pay amounts due to us.

30 days to cure: bankruptcy which is not dismissed;* or
failure to comply with any other terms of the DA or any
applicable franchise agreement.

One time 60-day cure: failure to meet the “Cumulative
Opening Target” following end of a development year.

360-day cure: failure to meet the “Cumulative Opening
Target” following the end of a development year if you
are participating in the 2023 Development Incentive
Program.
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PROVISION

SECTION
IN DA

SUMMARY

(h) “Cause” defined — non-
curable defaults

Art. VI

Transfer of the DA; additional failure to meet
Cumulative Opening Target in development year;
failure to meet requirements for franchise approval;
duplication of the Firehouse System; breach of
confidentiality; breach of any restrictive covenant of any
applicable franchise agreement; inability to pay debts or
appointment of receiver; opening a Restaurant without
franchise approval or site approval and/or without
having delivered to us a franchise agreement for the
Restaurant and applicable franchise fee; challenging the
validity of any of our proprietary marks; providing any
materially false or misleading information to us; breach
various financial covenants that we negotiate with you;
having Restaurant operations that fail to score in the top
50% of their peer category (peer category includes
developer restaurants owned and operated by your
affiliates, managing owners, operating partners, or key
operators); receipt of grade of “D” or “F” in any metric
used to measure operational performance; or if you, any
board member or senior officer, the managing owner,
managing director, or any other owner engages in
conduct we believe adversely affects the reputation of
the Restaurants, the Firehouse Subs System, or the
goodwill associated with the Proprietary Marks; breach
of any other agreement with our affiliates.

(i) Your obligations on
termination/non-
renewal

§5.8; Art. VI

All rights granted under the DA and all franchise
approvals for FIREHOUSE SUBS® Restaurants not yet
opened terminate, and if we terminate the DA before
expiration of its term, we will retain all Prepaid
Franchise Fees previously paid to us, and you must pay
liquidated damages to us in an amount equal to the next
installment, if any, of Prepaid Franchise Fees that would
have come due following the termination.

(J) Assignment of contract
by us

§8.2

We may assign at any time.

(k) “Transfer” by you -
defined

§8.1

Restrictions apply to assignment, transfer, sale,
conveyance, charge, encumbrance, mortgage, pledge,
hypothecation, leasing, licensing, sublicensing, or other
disposition of the DA or any rights granted under the
DA, or the subcontracting or transfer of any assets
necessary for you to fulfill your obligations under the
DA.

(I) Our approval of
transfer by you

§8.1

No transfers are permitted without our prior written
consent.

(m) Conditions for our
approval of transfer

§8.1

Any transfer requires our prior written consent, which
consent may be withheld in our sole discretion.
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SECTION

PROVISION IN DA SUMMARY

(n) Our right of first refusal | None Not Applicable
to acquire your
business

(o) Our option to purchase | None Not Applicable
your business

(p) Your death or disability | None Not Applicable

(q) Noncompetition Art. VII Includes a ban on owning or operating any restaurant or
covenants during the food service facility that offers any type of sandwich
term of the franchise (excluding hot dogs, hamburgers, or fried chicken

sandwiches). Your officers, directors, and certain others
must also agree to abide by these terms.
(r) Noncompetition Art. VII Same as above, lasting for 2 years (on business activities
covenants after the within certain geographic areas) following sale,
franchise is terminated assignment, transfer, expiration or termination.
or expires
(s) Modification of the 8158 The DA may only be modified or amended in writing.
agreement
(t) Integration/merger Art. XIII The DA constitutes the entire agreement (subject to state
clause law). Any representations or promises outside of the
disclosure document and the DA may not be
enforceable. Nothing in the agreement or in any related
agreement is intended to disclaim the representations
made in the disclosure document.
(u) Dispute resolution by None Not Applicable
arbitration or mediation
(v) Choice of forum §154 Litigation must be brought in any state or federal court
in the state and judicial district in which we have our
principal place of business (currently, Duval County,
Florida) (subject to state law).

(w) Choice of law §154 Florida law generally applies (subject to state law)

DEVELOPMENT AGREEMENT FOOTNOTES:

1. Caveat for Termination upon Bankruptcy

A provision in the Development Agreement that terminates the franchise upon the bankruptcy of
the developer may not be enforceable under Title 11, United States Code Section 101.
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TARGET RESERVATION AGREEMENT

(Exhibit D1)
SECTION
PROVISION IN TRA SUMMARY

(@) Length of the term of Art. 111 Typically 1 year.
the TRA

(b) Renewal or extension None No provision for renewal or extension but we may
of the term consider an extension if the one-time cure becomes

applicable under Art. 5.2 of the TRA.

(c) Requirements for you None Not Applicable
to renew or extend

(d) Termination by you None Not Applicable

(e) Termination by us None Not Applicable
without cause

(f) Termination by us with | Art. V We may terminate only if you default.
cause

(g) “Cause” defined -- 8§51 Failure to open FIREHOUSE SUBS® Restaurant(s) by
curable defaults scheduled date. May be cured 1 time only. Additional

non-refundable fee required.

(h) “Cause” defined -- 8§51 Failure to provide proof of property control, obtain
defaults which cannot franchise or construction approval by deadline, open
be cured FIREHOUSE SUBS® Restaurant by deadline;

unauthorized transfer; failure to comply with all our
agreements; and knowing and intentional submission of
false or misleading information.

(i) Your obligations on 8§53 All rights canceled. Deposit forfeited if termination due
termination/non- to your default.
renewal

(i) Assignment of contract | §9.2 We may assign or delegate at any time.
by us

(K) “Transfer” by you — 8902 Assignment, transfer or encumbrance of rights.
defined

() Our approval of 8902 Assignment prohibited.
transfer by you

(m) Conditions for our None Not Applicable
approval of transfer

(n) Our right of first None Not Applicable
refusal to acquire your
business

(o) Our option to purchase | None Not Applicable
your business

(p) Your death or None Not Applicable
disability

(g) Non-competition None See Franchise Agreement
covenants during the
term of the franchise
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SECTION

PROVISION IN TRA SUMMARY
(r) Non-competition None See Franchise Agreement
covenants after the
TRA is terminated or
expires
(s) Modification of the Art. VIII Any modifications must be in writing and signed by the
agreement parties.
(t) Integration / merger Art. VIHI The TRA constitutes the entire agreement regarding its
clause subject matter (subject to state law). Any
representations or promises outside of the disclosure
document and the TRA, as applicable, may not be
enforceable. Nothing in the agreement or in any related
agreement is intended to disclaim the representations
made in the disclosure document.
(u) Dispute resolution by None Not Applicable
arbitration or mediation
(v) Choice of forum 895 Litigation must be brought in any state or federal court
in the state and judicial district in which we have our
principal place of business (currently, Duval County,
Florida) (subject to state law).
(w) Choice of law 895 Florida law generally applies (subject to state law)
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ITEM 18.
PUBLIC FIGURES

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

The tables in Section A present historical annual sales information of certain types of franchised
Firehouse Subs Restaurants in the United States (excluding U.S. territories) that were open throughout our
entire 2024 fiscal year ended December 31, 2024. As of December 31, 2024, there were 1,191 franchised
Restaurants in the Firechouse franchise system. The information in Section A is taken from various types
of these franchised Restaurants, as discussed below.

The tables in Section A provide information for three types of franchised Restaurants; Traditional
Development Restaurants, Free Standing Restaurants with a Drive Thru and End Cap Strip Center
Restaurants with a Drive Thru. Traditional Development Restaurants in the Firehouse of America System
include free-standing Restaurants, in-line and end-cap Restaurants located in a strip center, and non-
traditional Restaurants. It excludes any Restaurants that have a drive thru. Free Standing Restaurants with
a Drive Thru are considered to be stand-alone Restaurants with a drive thru. End Cap Strip Center
Restaurants with a Drive Thru are considered to be Restaurants with a drive thru located at the end of a
strip center.

SECTION A

ANNUAL SALES LEVELS - FRANCHISED RESTAURANTS

Traditional Development Franchised Restaurants

As of December 31, 2024, there were 1109 franchised Traditional Development Firehouse Subs
Restaurants in the Firehouse franchise system. Of this number, 1,022 franchised Traditional Development
Restaurants were continuously operated for our 2024 fiscal year ended December 31, 2024 and the 2024
sales information in the chart immediately below was taken from these Restaurants. 108 other Traditional
Development franchised Restaurants were excluded from the 2024 sales information because they had not
been in continuous operation during our entire 2024 fiscal year. Out of those 108, 23 Traditional
Development Restaurants were permanently closed during this period. None of the Restaurants that
permanently closed were open for less than 12 months before closing. Of the Traditional Restaurants that
the information below is based upon, the earliest to open was February 1998 and the latest was December
2023.

2024 Annual AUV / Traditional Development Franchised Restaurants
Top 25% 25%-50% 50%-75% 75%-100% All

# of Restaurants 256 255 255 256 1022

Total # of

Restaurants 1022 1022 1022 1022 1022

% of

Restaurants 25.0% 25.0% 25.0% 25.0% -
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2024 Annual AUV / Traditional Development Franchised Restaurants
Top 25% 25%-50% 50%-75% | 75%-100% All

Average
Restaurant
Annual Sales
Volume $1,348,295 $1,014,369 $853,634 $641,293 $964,457
Number and
percentage
met/exceed
Average 88 /34% 120/ 47% 129/ 51% 157/ 61% 446 / 44%
Median $1,277,786 $1,007,671 $854,587 $671,560 $926,456
High $3,469,050 $1,115,160 $925,887 $773,596 $3,469,050
Low $1,115,638 $927,025 $775,140 $170,513 $170,513

Free Standing Franchised Restaurants with Drive Thru

As of December 31, 2024, there were 22 franchised Free Standing with Drive Thru Firehouse Subs
Restaurants in the Firehouse franchise system which were all continuously operated for our 2024 fiscal year
ended December 31, 2024 and the 2024 sales information in the chart immediately below was taken from

these Restaurants.

Of these Restaurants, the earliest opened in March 2003 and the latest opened in

December 2022.
2024 Annual AUV / Free-Standing w/Drive Thru Franchised Restaurants

Top 25% 25%-50% 50%-75% 75%-100% All
# of Restaurants 6 5 5 6 22
Total # of Restaurants 22 22 22 22 22
% of Restaurants 27.3% 22.7% 22.7% 27.3% -
Average Restaurant
Annual Sales Volume $1,416,767 $1,157,612 $1,006,530 $760,159 $1,085,557
Number and
percentage
met/exceeded Average 3/50% 2 /40% 3/60% 3/50% 11/50%
Median $1,387,389 $1,102,441 $1,038,290 $771,112 $1,083,538
High $1,563,848 $1,274,375 $1,076,152 $869,015 $1,563,848
Low $1,340,846 $1,090,924 $890,441 $618,474 $618,474

End Cap Strip Center Franchised Restaurant with Drive Thru

As of December 31, 2024, there were 60 franchised Firehouse Subs End Cap Restaurants with a
Drive Thru located in a strip center in the Firehouse franchise system. Of this number, 56 franchised End
Cap Restaurants with a Drive Thru located in a strip center were continuously operated for our 2024 fiscal
year ended December 31, 2024 and the 2024 sales information in the chart immediately below was taken
from these Restaurants. 4 other franchised End Cap Restaurants with a Drive Thru located in a strip center
were excluded from the 2024 sales information because they had not been in continuous operation during
our entire 2024 fiscal year. None of these Restaurants had permanently closed during this time period. Of
the Restaurants from which the informaiton below was taken, the earliest opened in August 2003 and the
latest in August 2023.
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2024 Annual AUV / End-Cap Strip Center w/Drive Thru Franchised Restaurants

OTHER FINANCIAL DATA - BY ANNUAL SALES LEVEL

FRANCHISED RESTAURANTS

Top25% | 25%-50% | 50%-75% | 75%-100% All
# of Restaurants 14 14 14 14 56
Total # of Restaurants 56 56 56 56 56
% of Restaurants 25.0% 25.0% 25.0% 25.0% .
Average  Restaurant
Annual Sales Volume $1,654,129 $1,113,377 $884,821 $672,319 $1,081,162
Number and
percentage met/exceed
Average 7/50% 5/36% 5/36% 9/64% 24/ 43%
Median $1,646,806 $1,098,982 $864,695 $691,125 $994,986
High $2,161,525 | $1,288,943 $984,867 $817,976 $2,161,525
Low $1,309,768 $1,005,106 $821,372 $485,500 $485,500

SECTION B

Set forth below is various financial information based upon Annual Sales Levels of < $0.8 million,
$0.8 million to $1 million, $1 million to $1.2 million, and > $1.2 million. This information has been derived
from profit and loss statements submitted by franchised Firehouse Subs Restaurants that were continuously
operated for the twelve-month period ended December 31, 2024.

As of December 31, 2024, there were 1,191 franchised Firehouse Subs Restaurants in the Firehouse
franchise system. Of this number, there were 1,100 franchised Firehouse Subs Restaurants that were
continuously operated for the twelve-month period ended December 31, 2024. These calculations are based
on the information received from 665 of these Restaurants. 435 of these Restaurants were excluded as they
did not submit or submitted incomplete profit and loss statements. We also excluded 112 Restaurants that
were not open for the entire year ended December 31, 2024. Of these 112 excluded Restaurants, 23
permanently closed during this period. Of the Restaurants from which the information below was taken,
the earliest opened in February 1998 and the latest in December 2023.

Average EBITDA by Annual Sales Level

$1.0M-
>$1.2M $1.2M $0.8M-$1.0M <$0.8M All
No. of Restaurants 136 167 201 161 665
Annual Sales $1,442,157 | $1,088,862 $897,008 $694,413 $1,007,628
COGS $438,770 $334,747 $275,061 $215,178 $309,032
COGS % 30.4% 30.7% 30.7% 31.0% 30.7%
Labor $388,239 $295,358 $246,395 $198,604 $276,129
Labor % 26.9% 27.1% 27.5% 28.6% 27.4%
Occupancy $81,598 $76,254 $76,683 $72,786 $76,637
Occupancy% 5.7% 7.0% 8.5% 10.5% 7.6%
Other $352,578 $270,866 $229,739 $187,688 $255,008
Other % 24.4% 24.9% 25.6% 27.0% 25.3%
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EBITDA $180,972 $111,638 $69,129 $20,157 $90,821
EBITDA % 12.5% 10.3% 7.7% 2.9% 9.0%
Median EBITDA by Annual Sales Level
$1.0M-
>$1.2M $1.2M $0.8M-$1.0M <$0.8M All
No. of Restaurants 136 167 201 161 665
Annual Sales $1,371,391 $1,078,771 $897.831 $721,408 $965,687
COGS $415,835 $331,688 $277,080 $218.426 $293,999
COGS % 30.3% 30.7% 30.9% 30.3% 30.4%
Labor $376,059 $291,169 $245,218 $202,590 $260,908
Labor % 27.4% 27.0% 27.3% 28.1% 27.0%
Occupancy $76,439 $74,018 $75,436 $71,834 $74,797
Occupancy% 5.6% 6.9% 8.4% 10.0% 7.7%
Other $326,840 $267,622 $226,465 $209,059 $252,866
Other % 23.8% 24.8% 25.2% 29.0% 26.2%
EBITDA $176,218 $114,273 $73,632 $19,499 $83,117
EBITDA % 12.8% 10.6% 8.2% 2.7% 8.6%

1. The highest and lowest Annual Sales of those Restaurants included in the Annual Sales >$1.2M range
was $2,636,690 and $1,200,657 respectively. The highest and lowest Annual Sales of those Restaurants
included in the $1.0M - $1.2M range was $1,199,907 and $1,000,063 respectively. The highest and lowest
Annual Sales of those Restaurants included in the $0.8M - $1.0M range was $999,187 and $802,600
respectively. The highest and lowest Annual Sales of those Restaurants included in the < $0.8M range was
$799,043 and $427,212 respectively.

2. 53 or 39% of the Restaurants included in the Annual Sales >$1.2M range, met or exceeded the average
Annual Sales in this range. 79 or 47% of the Restaurants included in the Annual Sales $1.0M - $1.2M range,
met or exceeded the average Annual Sales in this range. 101 or 50% of the Restaurants included in the
Annual Sales $0.8M - $1.0M range, met or exceeded the average Annual Sales in this range. 98 or 61% of
the Restaurants included in the Annual Sales of < $0.8M range, met or exceeded the average Annual Sales
in this range.

3. 62 or 46% of the Restaurants in the Annual Sales >$1.2M, range, met or exceeded the average EBITDA
dollar amount in this range. 87 or 52% of the Restaurants in the Annual Sales $1.0M - $1.2M range, met or
exceeded the average EBITDA dollar amount in this range. 109 or 54% of the Restaurants in the Annual
Sales $0.8M - $1.0M range, met or exceeded the average EBITDA dollar amount in this range. 80 or 50%
of the Restaurants in the Annual Sales < $0.8M range, met or exceeded the average EBITDA dollar amount
in this range.
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SECTION C

OTHER FINANCIAL DATA — BY ANNUAL PERFORMANCE AND EXPANDABILITY (PNE)

SCORE FOR FRANCHISED RESTAURANTS

Set forth below is various financial information based upon the December 2024 PNE (Performance
and Expandability scorecard) results for the 665 Restaurants disclosed in Section B above. PNE is a monthly
score a Restaurant receives based on certain current and trailing 12 months metrics where 80% of the score
is attributed to operations performance and 20% of the score is attributed to brand alignment. Operations
performance of a Restaurant measures various metrics, including guest experience and feedback. Brand
alignment measures the Restaurant’s Firehouse Subs Public Safety Foundation donations.

PNE scores are rated on a percentage basis with 100% being the highest PNE score and 0% being
the lowest PNE score. PNE scores were aggregated to performance-based letter grades from A-F, with the
highest performance letter grade being A and the lowest performance letter grade being F. 90%-100% is
required for an A PNE letter grade. 70%-89.99% is required for a B PNE letter grade. 50%-69.99% is
required for a D PNE letter grade. 0%-49.99% is required for an F PNE letter grade.

Average EBITDA by PNE Score

A B D F All
No. of Restaurants 189 280 134 62 665
Annual Sales $1,100,496 | $1,004,046 $953,981 $856,654 $1,007,628
COGS $333,679 $309,506 $294,655 $262,835 $309,032
COGS % 30.3% 30.8% 30.9% 30.7% 30.7%
Labor $303,921 $274,849 $259,261 $233,652 $276,129
Labor % 27.6% 27.4% 27.2% 27.3% 27.4%
Occupancy $72,948 $76,320 $80,065 $81,903 $76,637
Occupancy% 6.6% 7.6% 8.4% 9.6% 7.6%
Other $273,593 $252,884 $242,684 $234,585 $255,008
Other % 24.9% 25.2% 25.4% 27.4% 25.3%
EBITDA $116,355 $90,487 $77,316 $43,679 $90,821
EBITDA % 10.6% 9.0% 8.1% 5.1% 9.0%
Median EBITDA by PNE Score
A B D F All
No. of Restaurants 189 280 134 62 665
Annual Sales $1,058,545 $965,627 $903,852 $825,403 $965,687
COGS $319,832 $291,875 $279,375 $257,370 $293,999
COGS % 30.2% 30.2% 30.9% 31.2% 30.4%
Labor $285,727 $258,433 $246,858 $224.304 $260,908
Labor % 27.0% 26.8% 27.3% 27.2% 27.0%
Occupancy $70,599 $74,308 $75,912 $81,987 $74,797
Occupancy% 6.7% 7.7% 8.4% 9.9% 7.7%
Other $273,629 $259,147 $225,371 $220,405 $252,866
Other % 25.8% 26.8% 24.9% 26.7% 26.2%
EBITDA $108,758 $81,365 $76,336 $41,338 $83,117
EBITDA % 10.3% 8.4% 8.4% 5.0% 8.6%
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1. The highest and lowest Annual Sales of those Restaurants included in the PNE Score ‘A’ range was
$2,636,690 and $539,344 respectively. The highest and lowest Annual Sales of those Restaurants included
in the PNE Score ‘B’ range was $2,117,091 and $486,974 respectively. The highest and lowest Annual
Sales of those Restaurants included in the PNE Score ‘D’ range was $1,909,651 and $447,765 respectively.
The highest and lowest Annual Sales of those Restaurants included in the PNE Score ‘F’ range was
$1,873,732 and $427,212 respectively.

2. 78 or 41% of the Restaurants included in the PNE Score ‘A’ range, met or exceeded the average Annual
Sales in this range. 123 or 44% of the Restaurants included in the PNE Score ‘B’ range, met or exceeded
the average Annual Sales in this range. 57 or 43% of the Restaurants included in the PNE Score ‘D’ range,
met or exceeded the average Annual Sales in this range. 25 or 40% of the Restaurants included in the PNE
Score ‘F’ range, met or exceeded the average Annual Sales in this range.

3. 89 or 47% of the Restaurants in the PNE Score ‘A’ range, met or exceeded the average EBITDA dollar
amount in this range. 126 or 45% of the Restaurants in the PNE Score ‘B’ range, met or exceeded the
average EBITDA dollar amount in this range. 66 or 49% of the Restaurants in the PNE Score ‘D’ range,
met or exceeded the average EBITDA dollar amount in this range. 29 or 47% of the Restaurants in the PNE
Score ‘F’ range, met or exceeded the average EBITDA dollar amount in this range.

[THE REMAINDER OF THIS PAGE WAS INTENTIONALLY LEFT BLANK]
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NOTES TO THIS ITEM 19

1. Sales shown in this Item 19 include all revenues generated by the Firehouse Subs
Restaurant in the 2024 fiscal year ended December 31, 2024 and reported to us, including catering or
delivery revenues, but excluding refunds and sales taxes. This is consistent with the definition of Gross
Sales in our Franchise Agreement. Sales volumes vary considerably due to a variety of factors, such as
demographics of the restaurant trade area, competition from other restaurants in the trade area, traffic flow,
accessibility and visibility, economic conditions in the restaurant trade area, advertising and promotional
activities, and the business abilities and efforts of the management of the restaurant.

2. The sales information disclosed in this Item 19 is taken from reports provided to us by
franchisees or from information we were able to obtain via the franchisees’ point of sale systems. The
reports are provided to us on a cash accounting basis and are used to form the basis of royalty payments to
us. We have not audited the royalty reports submitted by franchisees.

3. The sales information only represents gross sales. These gross sales figures do not reflect
the cost of sales, operating expenses or other costs or expenses that must be deducted from the gross sales
figures to calculate net income or profit. You should conduct an independent investigation of the costs and
expenses you will incur in operating your Firehouse Subs Restaurant. Franchisees or former franchisees,
listed in this Disclosure Document, may be one source of this information.

4. Cost of Goods sold (COGS) consists of the total costs of food and beverage items as well
as the cost of paper and packaging supplies. Not all franchisees used the same reporting method. If a
franchisee separately reported shipping and carbonation costs, then we added those costs to the franchisee’s
COGS. COGS may vary depending upon a Restaurant’s location, menu, variances in prices, temporary
shortages, participation in cooperative or distribution programs and control over costs.

5. Labor Costs include costs for restaurant level hourly and management labor including
salaries, workers compensation insurance, workers medical claims, bonuses, FICA, payroll taxes,
unemployment insurance, medical benefits, vacation pay, holiday pay, other pay, sick pay, contract labor,
fringe benefits and training. Costs related to district managers, area managers, life insurance, maintenance
labor and auto expenses are not included in the results. However, if a franchisee did not separately report
these costs on their profit and loss statements, then these costs could be included in the franchised Firehouse
Subs Restaurant results. Your labor costs will be affected by the amount of vacation time and vacation pay
that you provide to your employees, the rate of employee turnover, the local labor market, applicable
minimum or “living” wage laws and health or other mandated benefits, and your control over costs. The
costs of providing group health insurance for employees and workers’ compensation insurance will vary
depending on many factors, including the extent and amount of coverage provided, the loss experience of
the group, which insurance provider is chosen and potential coverage requirements mandated by
governmental regulation. Therefore, you may encounter higher relative costs in obtaining comparable
insurance coverage.

6. Occupancy Costs are the total amount of property-related expenses paid by a tenant for use
of a particular space. Occupancy Costs may include base rent as well as expenses paid by the tenant such
as common area maintenance (CAM) charges, real estate taxes, personal property taxes, insurance on
building and contents but excludes business operating expenses such as payroll and sales tax.

7. Other Costs include all royalties paid to us, system fund contributions paid to us, the
additional ordering system fee paid to us, utilities expenses, small equipment repair and maintenance,
insurance, and other miscellaneous costs, including the MIS system fee and digital technology fee. Delivery
Guest Support Services Fees are not included in “Other Costs” or any other expenses items as this fee was
not charged in 2024.
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8. Restaurant-level EBITDA, or Restaurant-level earnings before interest, taxes, depreciation
and amortization, is calculated as follows: Annual Sales minus Cost of Goods Sold minus Labor Costs
minus Occupancy Costs minus Other Costs. Restaurant-level EBITDA does not include any non-cash
expenses such as depreciation, gains and losses on the sale of assets, impairment or disposal of assets and
amortization of business value, franchise fees, or loan fees. Restaurant-level EBITDA does not include
above restaurant expenditures such as salaries of a Franchisee’s corporate employees or corporate office
expenses.

Some Firehouse Subs Restaurants have sold and earned these amounts. Your individual
results may differ. There is no assurance that you will sell or earn as much.

Written substantiation for the information appearing in this financial performance representation
will be made available to you upon reasonable request.

Other than the preceding financial performance representations, we do not make any financial
performance representations. 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 our management by contacting Rafael Navas, Sr.
Director, Finance at (786) 489 9862, the Federal Trade Commission, and the appropriate state regulatory
agencies.
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ITEM 20.
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
System wide Outlet Summary
For Years 2022 to 2024
Outlets at the QOutlets at the
Outlet Type Year Start of the Year | End of the Year Net Change

2022 1,126 1,149 +23
Franchised 2023 1,149 1,170 +21

2024 1,170 1,206 +36

2022 39 38 -1
Company-Owned 2023 38 39 +1

2024 39 42 +3

2022 1,165 1,187 +22
Total Outlets 2023 1,187 1,209 +22

2024 1,209 1,248 +39

Table 2

Transfers of Outlets from Franchisees to New Owners
(other than the Franchisor)
For Years 2022 to 2024

State Year Number of Transfers

2022
Alabama 2023
2024

S

2022
Alaska 2023
2024

2022
Arizona 2023
2024

2022
Arkansas 2023
2024

2022
California 2023
2024

2022
Colorado 2023
2024

2022
Connecticut 2023
2024

2022
Delaware 2023
2024
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State Year Number of Transfers

2022 0
District of Columbia 2023 0
2024 0

2022
Florida 2023
2024

—_
-

2022
Georgia 2023
2024

2022
Hawaii 2023
2024

2022
Idaho 2023
2024

2022
Illinois 2023
2024

2022
Indiana 2023
2024

2022
Towa 2023
2024

2022
Kansas 2023
2024

2022
Kentucky 2023
2024

2022
Louisiana 2023
2024

2022
Maine 2023
2024

2022
Maryland 2023
2024

2022
Massachusetts 2023
2024

2022
Michigan 2023
2024

2022
Minnesota 2023
2024
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State Year Number of Transfers

2022
Mississippi 2023
2024

(e}

2022
Missouri 2023
2024

2022
Montana 2023
2024

2022
Nebraska 2023
2024

2022
Nevada 2023
2024

2023
New Hampshire 2023
2024

2022
New Jersey 2023
2024

2022
New Mexico 2023
2024

2022
New York 2023
2024

2022
North Carolina 2023
2024

2022
North Dakota 2023
2024

2022
Ohio 2023
2024

2022
Oklahoma 2023
2024

2022
Oregon 2023
2024

2022
Pennsylvania 2023
2024

2022
Rhode Island 2023
2024
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State

Year

Number of Transfers

South Carolina

2022

—

2023

2024

South Dakota

2022

2023

2024

Tennessee

2022

OO (O | |n

2023

._
o

2024

Texas

2022

2023

2024

Utah

2022

2023

2024

Vermont

2022

2023

2024

Virginia

2022

2023

2024

Washington

2022

2023

2024

West Virginia

2022

2023

2024

Wisconsin

2022

2023

2024

Wyoming

2022

2023

SOOI WO D|N|OS(R AN NIQ(OC ||| [— O

2024

(e}

Total

2022

=
(=)

2023

<
[ )

2024

100
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Table 3

Status of Franchised Outlets

For Years 2022 to 2024
Outlets 5
Yea at LT Termination e Reacg;llred O?)Z?':(iion grgzt;
R r ST e S LA Franchiso s Other of the
of d S i
Year r Reasons Year
Alabama 2022 39 2 0 0 0 0 41
2023 41 1 0 0 0 0 42
2024 42 0 0 0 0 0 42
Alaska 2022 2 0 0 0 0 0 2
2023 2 1 0 0 0 0 3
2024 3 0 0 0 0 0 3
Arizona 2022 40 2 0 0 0 0 42
2023 42 4 0 0 0 1 45
2024 45 1 0 1 0 1 44
Arkansas 2022 18 0 0 0 0 0 18
2023 18 1 0 1 0 0 18
2024 18 0 0 0 0 0 18
California 2022 46 2 0 0 0 1 47
2023 47 1 0 0 0 1 47
2024 47 2 0 1 0 2 46
Colorado 2022 28 0 0 0 0 3 25
2023 25 2 0 0 0 1 26
2024 26 3 0 0 0 0 29
Connecticut 2022 1 0 0 0 0 1 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Delaware 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
District of 2022 0 0 0 0 0 0 0
Columbia 2003 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Florida 2022 140 4 0 0 0 1 143
2023 143 3 0 2 0 2 142
2024 142 4 0 1 2 1 142
Georgia 2022 93 2 0 0 0 0 95
2023 95 3 0 1 0 1 96
2024 96 2 0 1 1 0 96
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Ludes Reacquired Ceased Outlets
Yea at SIS Termination Non- by Operation | at End
State Start Opene Renewal .
r of d ) s Franchiso s Other of thei:
Year r Reasons Year
Hawaii 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Idaho 2022 7 0 0 0 0 0 7
2023 7 0 0 0 0 0 7
2024 7 2 0 0 0 1 8
linois 2022 14 2 0 1 0 0 15
2023 15 1 0 0 0 1 15
2024 15 0 0 0 0 0 15
Indiana 2022 16 0 0 0 0 0 16
2023 16 2 0 0 0 3 15
2024 15 0 0 0 0 0 15
Iowa 2022 6 0 0 0 0 1 5
2023 5 0 0 0 0 0 5
2024 5 0 0 0 0 0 5
Kansas 2022 10 0 0 0 0 0 10
2023 10 1 0 0 0 0 11
2024 11 0 0 0 0 0 11
Kentucky 2022 13 1 0 0 0 0 14
2023 14 0 0 0 0 0 14
2024 14 2 0 1 0 0 15
Louisiana 2022 21 0 0 0 0 1 20
2023 20 3 0 0 0 0 23
2024 23 2 0 0 0 0 25
Maine 2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6
2024 6 0 0 0 0 0 6
Maryland 2022 19 0 0 0 0 0 19
2023 19 1 0 0 0 0 20
2024 20 1 0 0 0 0 21
Massachusett | 2022 1 0 0 1 0 0 0
S 2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Michigan 2022 25 2 0 0 0 3 24
2023 24 1 0 0 0 1 24
2024 24 4 0 0 0 0 28
Minnesota 2022 11 2 0 0 0 1 12
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Outlets

at Outlets Non- Reacquired Ceased Outlets
Yea Termination by Operation | at End
Stae r S Bl ) L0 Gl Franchiso s Other of the
of d S i
Year r Reasons Year
2023 12 1 0 0 0 3 10
2024 10 1 0 0 0 0 11
Mississippi 2022 12 1 0 0 0 0 13
2023 13 3 0 0 0 0 16
2024 16 3 0 0 0 0 19
Missouri 2022 29 2 0 0 0 0 31
2023 31 0 0 0 0 0 31
2024 31 1 0 1 0 0 31
Montana 2022 4 0 0 0 0 0 4
2023 4 1 0 0 0 0 5
2024 5 0 0 0 0 2 3
Nebraska 2022 7 1 0 0 0 0 8
2023 8 1 0 0 0 0 9
2024 9 0 0 0 0 1 8
Nevada 2022 16 1 0 0 0 0 17
2023 17 0 0 0 0 0 17
2024 17 1 0 0 0 0 18
New 2022 2 0 0 0 0 0 2
Hampshire [ 5023 | 2 0 0 0 0 1 1
2024 1 0 0 0 0 0 1
New Jersey 2022 6 0 0 0 0 1 5
2023 5 0 0 0 0 1 4
2024 4 0 0 0 0 0 4
New Mexico | 2022 7 0 0 0 0 0 7
2023 7 1 0 0 0 0 8
2024 8 0 0 0 0 0 8
New York 2022 6 0 0 0 0 0 6
2023 6 0 0 0 0 0 6
2024 6 1 0 0 0 1 6
North 2022 69 1 0 0 0 0 70
Carolina 2023 | 70 0 0 0 0 0 70
2024 70 3 0 0 0 0 73
North Dakota | 2022 3 0 0 0 0 0 3
2023 0 0 0 0 0
2024 1 0 0 0 1
Ohio 2022 35 1 0 1 0 0 35
2023 35 2 0 0 0 0 37
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Outlets

at Outlets - Non- Reacquired Ceaset.l Outlets
State Yea Start Opene Termination Renewal by : Operation | at End
r of d ) s Franchiso s Other of thei:
Year r Reasons Year
2024 37 1 0 1 0 0 37
Oklahoma 2022 14 0 0 0 0 1 13
2023 13 1 0 0 0 1 13
2024 13 0 0 0 0 0 13
Oregon 2022 9 0 0 0 0 0 9
2023 9 0 0 0 0 0 9
2024 9 0 0 0 0 1 8
Pennsylvania | 2022 14 1 0 0 0 1 14
2023 14 0 0 0 0 1 13
2024 13 1 0 0 0 0 14
Puerto Rico | 2022 14 0 0 0 0 0 14
2023 14 0 0 0 0 0 14
2024 14 1 0 0 0 0 15
Rhode Island | 2022 1 0 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
South 2022 51 5 0 0 0 0 56
Carolina 2023 | 56 2 0 0 0 0 58
2024 58 4 0 0 0 0 62
South Dakota | 2022 4 0 0 0 0 0 4
2023 4 0 0 0 0 0 4
2024 4 0 0 0 0 0 4
Tennessee 2022 51 0 0 0 0 0 51
2023 51 4 0 0 0 0 55
2024 55 5 0 1 0 0 59
Texas 2022 114 6 0 0 0 2 118
2023 118 5 0 2 0 0 121
2024 121 11 0 1 0 0 131
Utah 2022 13 1 0 0 0 0 14
2023 14 0 0 0 0 0 14
2024 14 2 0 0 0 0 16
Vermont 2022 0 0 0 0 0 0 0
2023 0 0 0 0 0 0 0
2024 0 0 0 0 0 0 0
Virginia 2022 52 0 0 0 0 1 51
2023 51 0 0 0 0 2 49
2024 49 2 0 0 0 0 51
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DL Reacquired Ceased Outlets
at Outlets . Non- :
Yea Termination by Operation | at End
State Start Opene Renewal .
r ) Franchiso s Other of the
of d s :
r Reasons Year'
Year
Washington 2022 13 1 0 0 0 0 14
2023 14 1 0 0 0 0 15
2024 15 0 0 0 0 1 14
West Virginia | 2022 7 0 0 0 0 0 7
2023 7 0 0 0 0 0 7
2024 7 0 0 0 0 0 7
Wisconsin 2022 17 3 0 0 0 0 20
2023 20 0 0 0 0 0 20
2024 20 1 0 0 0 2 19
Wyoming 2022 0 1 0 0 0 0 1
2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
Total 2022 | 1,126 44 0 3 0 18 1,149
2023 1,149 47 0 6 0 20 1,170
2024 | 1,170 62 0 9 3 14 1,206
1. Some totals may not reconcile with other figures shown elsewhere in Item 20 because

computer date postings, transfers, acquisitions, temporary closings for remodeling and then
re-opening may overlap fiscal years.

Table 4
Status of Company-Owned Outlets
For Years 2022 to 2024
Outlets Outlets
D Outlets Reacquire Outlets Sold to Dty
State Year at Start . at End of
of Year Opened d frmp Closed Franchise Year
Franchisee e

2022 35 0 0 1 0 34
Florida 2023 34 1 0 0 0 35

2024 35 0 2 0 0 37

2022 0 0 0 0 0 0
Georgia 2023 0 0 0 0 0 0

2024 0 0 1 0 0 1

2022 4 0 0 0 0 4
Iowa 2023 4 0 0 0 0 4

2024 4 0 0 0 0 4

2022 39 0 0 1 0 38
Total 2023 38 1 0 0 0 39

2024 39 0 3 0 0 42
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Table 5

Projected Openings as of December 31, 2024

State

Franchise Agreements
Signed But Outlet Not
Opened

Projected New
Franchised Outlets in
the Next Fiscal Year

Projected New
Company-Owned
Outlets in the Next
Fiscal Year

Alabama

\S]

W

S

Alaska

Arizona

Arkansas

California

Colorado

Connecticut

Delaware

District of Columbia

Florida

Georgia

Hawaii

Idaho

Illinois

Indiana

Towa

Kansas

Kentucky

Louisiana

Maine

Maryland

Massachusetts

Michigan

Minnesota

Mississippi

Missouri

Montana

Nebraska

Nevada

New Hampshire

New Jersey

New Mexico

New York

North Carolina

North Dakota

Ohio

Oklahoma

Oregon

Pennsylvania

Puerto Rico

Rhode Island
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Franchise Agreements Projected New Cf)’;?lj) :‘;tgflol\vl:; d
State Signed But Outlet Not | Franchised Outlets in .
Opened the Next Fiscal Year Outle'ts in the Next
Fiscal Year

South Carolina 0 5 0
South Dakota 0 0 0
Tennessee 3 7 0
Texas 3 15 0
Utah 0 1 0
Vermont 0 2 0
Virginia 0 6 0
Washington 0 0 0
West Virginia 0 0 0
Wisconsin 3 2 0
Wyoming 0 3 0
Total 46 103 1

The name, business address, and business telephone number of each Franchisee and Developer
as of December 31, 2024 are listed on Exhibit “J1.” The name, city and state, and current business
telephone number (or, if unknown, the last known home telephone number) of the 126 Franchisees who
have had a FIREHOUSE SUBS® Restaurant or Development Business terminated, cancelled, not
renewed, or otherwise voluntarily or involuntarily ceased to do business under the Franchise Agreement
or Development Agreement and who have left the system during the most recently completed fiscal year,
or have not communicated with us within 10 weeks of the issuance date of this Disclosure Document are
listed on Exhibit “J2.”

If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system. In some instances, current and former franchisees sign provisions restricting
their ability to speak openly about their experience with FIREHOUSE SUBS®. You may wish to speak
with current and former franchisees, but be aware that not all such franchisees will be able to
communicate with you.

We created and support the following Franchisee Association:

Firehouse Subs Market Fund, Inc.
IS G D Doplovnse Dodee 120
4600 Touchton Road, Suite 300 and Suite 400
Jacksonville, FL 32246
904-886-8300 or 1-800-388-FIRE
marketingBOD@(firehousesubs.com
http://www.firehousesubsmarketfundbod.com
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ITEM 21.
FINANCIAL STATEMENTS

Attached to this disclosure document at Exhibit “A” are the audited consolidated balance sheets as
of December 31, 2024 and 2023 and the related consolidated statements of operations, comprehensive
income (loss), shareholders’ equity and cash flows for each of the years in the three-year period ended
December 31, 2024 and the related notes to the consolidated financial statements of RBI, and its
subsidiaries. Exhibit “A” also contains the audited consolidated balance sheets as of December 31, 2024
and 2023, and the related consolidated statements of operations, comprehensive income (loss), equity and
cash flows for each of the years in the three-year period ended December 31, 2024, and the related notes to
the consolidated financial statements of RBILP, and its subsidiaries.

If you are a resident of, or your franchise will be located in, California, Illinois, Maryland, North
Dakota, Rhode Island, Virginia or Washington RBILP will be the guarantor of all of our duties and
obligations under the Franchise Agreement with you. Otherwise, RBI will be the guarantor of all of our
duties and obligations under the Franchise Agreement with you. The RBI Guarantee of Performance and
the RBILP Guarantee of Performance are also included at Exhibit “A.”

Item 21 Page 80
03/2025



ITEM 22.
CONTRACTS

The following agreements are attached as exhibits to this Disclosure Document:

EXHIBITS
B. Franchise Agreement
C. Owner’s Guaranty and Franchise Agreement Addendum
Cl Owner’s Guaranty
C2 Deferred Renovation Addendum to Franchise Agreement
D. Development Agreements & Incentive Addendum
D1 Target Reservation Agreement
D2 Development Agreement

D3 202320252026 DIP Addendum to Development Agreement

D4

D5
E. Conditional Assignment of Telephone Numbers and Listings
F. Addendum to Lease Agreement
H. Principal Owner’s Statement

I3. The Firehouse Subs Market Fund Membership Agreement

L. Addenda and Amendments Required by Certain States

4936-9655-121H1v—1

4933-3707-2722, v. 3

Item 22 Page 8281
03/2025, as amended 07/2025




ITEM 23.
RECEIPTS

The last two pages of this disclosure document are detachable receipt pages. Please sign and
date each of them and return one copy to us.

4931-7134-5963;v—1

4926-6481-4674, v. 1
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EXHIBIT A TO THE DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS
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FINANCIAL STATEMENTS

OF RBI
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Management’s Report on Internal Control Over Financial Reporting

Management is responsible for the preparation, integrity and fair presentation of the consolidated financial statements, related notes
and other information included in this annual report. The consolidated financial statements were prepared in accordance with
accounting principles generally accepted in the United States of America and include certain amounts based on management’s
estimates and assumptions. Other financial information presented in the annual report is derived from the consolidated financial
statements.

Management is also responsible for establishing and maintaining adequate internal control over financial reporting, and for performing
an assessment of the effectiveness of internal control over financial reporting as of December 31, 2024. Internal control over financial
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. Our system of internal control
over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of RBI; (ii) provide reasonable assurance that transactions
are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of RBI are being made only in accordance with authorizations of management and directors of RBI;
and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition of RBI’s
assets that could have a material effect on the consolidated financial statements.

Management performed an assessment of the effectiveness of RBI’s internal control over financial reporting as of December 31, 2024
based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission (COSO). Based on our assessment and those criteria, management determined that RBI’s
internal control over financial reporting was effective as of December 31, 2024.

The scope of management's assessment of the effectiveness of RBI's internal control over financial reporting included all of RBI's
consolidated operations except for the operations of Carrols Restaurant Group Inc., which RBI acquired in May 2024. Carrols
Restaurant Group Inc. operations represented $1,988 million of RBI’s consolidated total assets and $1,171 million of RBI’s
consolidated total revenues as of and for the year ended December 31, 2024.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in

conditions, or that the degree of compliance with the policies or procedures may deteriorate.

The effectiveness of RBI’s internal control over financial reporting as of December 31, 2024 has been audited by KPMG LLP, RBI’s
independent registered public accounting firm, as stated in its report which is included herein.
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Report of Independent Registered Public Accounting Firm

To the Shareholders and Board of Directors
Restaurant Brands International Inc.:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Restaurant Brands International Inc. and subsidiaries (the
Company) as of December 31, 2024 and 2023, the related consolidated statements of operations, comprehensive income (loss),
shareholders’ equity, and cash flows for each of the years in the three-year period ended December 31, 2024, and the related notes
(collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly, in all material
respects, the financial position of the Company as of December 31, 2024 and 2023, and the results of its operations and its cash flows
for each of the years in the three-year period ended December 31, 2024, in conformity with U.S. generally accepted accounting
principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Company’s internal control over financial reporting as of December 31, 2024, based on criteria established in Internal
Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission, and our
report dated February 21, 2025 expressed an unqualified opinion on the effectiveness of the Company’s internal control over financial
reporting.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an
opinion on these consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable
rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining,
on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial
statements that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or
disclosures that are material to the consolidated financial statements and (2) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the
critical audit matters or on the accounts or disclosures to which they relate.

Fair value of operating lease assets, lease liabilities and reacquired franchise rights acquired in a business combination

As discussed in Notes 2 and 3 to the consolidated financial statements, on May 16, 2024, the Company acquired the remaining 85% of
Carrols Restaurant Group, Inc. (“Carrols”) issued and outstanding shares that were not already held previously by the Company or its
affiliates. The Carrols acquisition was accounted for as a business combination by applying the acquisition method of accounting. In
connection with the transaction, the Company acquired operating lease assets with a fair value of $705 million, operating lease
liabilities, net of current portion with a fair value of $684 million and reacquired franchise rights with a fair value of $363 million. The
fair value of the acquired operating lease assets and lease liabilities was determined by discounting the lease payments for each lease
using the Company’s incremental borrowing rate corresponding to the maturity of each lease as the discount rate. The incremental
borrowing rate applicable to each lease is determined by reference to the Company’s outstanding secured borrowings and implied
spreads over the risk-free discount rates that correspond to the term of each lease. The fair value of the reacquired franchise rights was
determined using the excess earnings method.
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We identified the assessment of the acquisition-date fair value of the operating lease assets, lease liabilities and reacquired franchise
rights as a critical audit matter. The evaluation of certain assumptions used to estimate these fair values involved a higher degree of
subjective auditor judgment and specialized skills and knowledge. Specifically, those key assumptions included the incremental
borrowing rates for the valuation of the operating lease assets and lease liabilities and the discount rate for the reacquired franchise
rights. Changes to those key assumptions could have had an impact on the determination of the fair values.

The following are the primary procedures we performed to address this critical audit matter: We evaluated the design and tested the
operating effectiveness of certain internal controls over the Company’s process to estimate the fair value of the operating lease assets,
lease liabilities and reacquired franchise rights, including controls over the determination of the incremental borrowing rates and
discount rate. We evaluated the Company’s methodology to develop the fair values of the operating lease assets, lease liabilities and
reacquired franchise rights. We performed sensitivity analyses over the Company’s incremental borrowing rates and discount rate to
evaluate the impact of changes in those assumptions on the Company’s determination of fair values. We involved valuation
professionals with specialized skills and knowledge, who assisted in:

+ evaluating the incremental borrowing rates by comparing them to a range of rates independently developed using company-
specific information and publicly available market data

*  evaluating the discount rate by comparing it to a range of discount rates independently developed using publicly available market
data for comparable restaurant companies.

Recoverability assessment of the Firehouse Subs brand

As described in Notes 2 and 6 to the consolidated financial statements, the Company had recorded an indefinite-lived intangible asset
for the Firehouse Subs brand of $816 million as of December 31, 2024. The Company performs indefinite-lived intangible assets
impairment testing annually or more frequently when events or changes in circumstances indicate that impairment might have
occurred. To estimate the fair value of the Firehouse Subs Brand indefinite-lived intangible asset, the Company uses an income
approach, which discounts the projected brand-related cash flows using a discount rate determined from a market participant’s
perspective.

We identified the evaluation of the recoverability assessment of the Firechouse Subs brand as a critical audit matter. Subjective auditor
judgment and specialized skills and knowledge were required to evaluate the projected revenue and discount rate assumptions used to
estimate the fair value of the Firehouse Subs brand. Changes to those key assumptions could have had an impact on the Company’s
fair value determination and the assessment of the recoverability of the Firehouse Subs brand.

The following are the primary procedures we performed to address this critical audit matter: We evaluated the design and tested the
operating effectiveness of certain internal controls over the Company’s process to assess recoverability of indefinite-lived intangible
assets, including controls related to the Company’s determination of projected revenue and selection of the discount rate assumption
used in the determination of the fair value of the Firehouse Subs brand. We performed sensitivity analyses over the Company’s
projected revenue and the discount rate to evaluate the impact of changes in those assumptions on the Company’s estimated fair value
of the Firehouse Subs brand. We evaluated the reasonableness of the Company’s projected revenue by comparing actual results to the
Company’s historical forecasts. We involved valuation professionals with specialized skills and knowledge, who assisted in:

«  evaluating the projected revenue prepared by the Company by comparing it to publicly available projected revenue for
comparable restaurant companies

«  evaluating the discount rate by comparing it against an independently developed discount rate using publicly available market
data for comparable restaurant companies.

(signed) KPMG LLP
We have served as the Company's auditor since 1989.

Miami, Florida
February 21, 2025
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Report of Independent Registered Public Accounting Firm

To the Shareholders and Board of Directors
Restaurant Brands International Inc.:

Opinion on Internal Control Over Financial Reporting

We have audited Restaurant Brands International Inc. and subsidiaries’ (the Company) internal control over financial reporting as of
December 31, 2024, based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission. In our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of December 31, 2024, based on criteria established in Internal Control — Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated balance sheets of the Company as of December 31, 2024 and 2023, the related consolidated statements of
operations, comprehensive income (loss), shareholders’ equity, and cash flows for each of the years in the three-year period ended
December 31, 2024, and the related notes (collectively, the consolidated financial statements), and our report dated February 21, 2025
expressed an unqualified opinion on those consolidated financial statements.

The Company acquired Carrols Restaurant Group Inc. during 2024, and management excluded from its assessment of the
effectiveness of the Company’s internal control over financial reporting as of December 31, 2024, Carrols Restaurant Group Inc.’s
internal control over financial reporting associated with total assets of $1,988 million and total revenues of $1,171 million included in
the consolidated financial statements of the Company as of and for the year ended December 31, 2024. Our audit of internal control
over financial reporting of the Company also excluded an evaluation of the internal control over financial reporting of Carrols
Restaurant Group Inc..

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of
the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal Control
Over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based
on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects.
Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

(signed) KPMG LLP

Miami, Florida
February 21, 2025
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RESTAURANT BRANDS INTERNATIONAL INC. AND SUBSIDIARIES

Consolidated Balance Sheets
(In millions of U.S. dollars, except share data)

ASSETS

Current assets:

Cash and cash equivalents

Accounts and notes receivable, net of allowance of $57 and $37, respectively

Inventories, net

Prepaids and other current assets

Total current assets

Property and equipment, net of accumulated depreciation and amortization of $1,087 and $1,187,
respectively
Operating lease assets, net
Intangible assets, net
Goodwill
Other assets, net

Total assets
LIABILITIES AND SHAREHOLDERS’ EQUITY

Current liabilities:
Accounts and drafts payable
Other accrued liabilities
Gift card liability
Current portion of long-term debt and finance leases
Total current liabilities
Long-term debt, net of current portion
Finance leases, net of current portion
Operating lease liabilities, net of current portion
Other liabilities, net
Deferred income taxes, net
Total liabilities
Commitments and contingencies (Note 17)
Shareholders’ equity:

Common shares, no par value; Unlimited shares authorized at December 31, 2024 and
December 31, 2023; 324,426,589 shares issued and outstanding at December 31, 2024;
312,454,851 shares issued and outstanding at December 31, 2023

Retained earnings
Accumulated other comprehensive income (loss)
Total Restaurant Brands International Inc. shareholders’ equity
Noncontrolling interests
Total shareholders’ equity
Total liabilities and shareholders’ equity

See accompanying notes to consolidated financial statements.

Approved on behalf of the Board of Directors:

By: /s/ J. Patrick Doyle By:
J. Patrick Doyle, Executive Chairman
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As of December 31,
2024 2023
$ 1,334 § 1,139
698 749
142 166
108 119
2,282 2,173
2,236 1,952
1,852 1,122
10,922 11,107
5,986 5,775
1,354 1,262
$ 24,632 $ 23,391
$ 765 § 790
1,141 1,005
236 248
222 101
2,364 2,144
13,455 12,854
286 312
1,770 1,059
706 996
1,208 1,296
19,789 18,661
2,357 1,973
1,860 1,599
(1,107) (706)
3,110 2,866
1,733 1,864
4,843 4,730
$ 24,632 $ 23,391

/s/ Ali Hedayat

Ali Hedayat, Director
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RESTAURANT BRANDS INTERNATIONAL INC. AND SUBSIDIARIES
Consolidated Statements of Operations
(In millions of U.S. dollars, except per share data)

2024 2023 2022
Revenues:
Supply chain sales $ 2,708 $ 2,679 $ 2,583
Company restaurant sales 1,592 271 236
Franchise and property revenues 2,919 2,903 2,661
Adpvertising revenues and other services 1,187 1,169 1,025
Total revenues 8,406 7,022 6,505
Operating costs and expenses:
Supply chain cost of sales 2,180 2,193 2,093
Company restaurant expenses 1,328 242 219
Franchise and property expenses 544 512 518
Advertising expenses and other services 1,330 1,273 1,077
General and administrative expenses 733 704 631
(Income) loss from equity method investments (69) ®) 44
Other operating expenses (income), net (59) 55 25
Total operating costs and expenses 5,987 4,971 4,607
Income from operations 2,419 2,051 1,898
Interest expense, net 577 582 533
Loss on early extinguishment of debt 33 16 —
Income before income taxes 1,809 1,453 1,365
Income tax expense (benefit) 364 (265) (117)
Net income 1,445 1,718 1,482
Net income attributable to noncontrolling interests (Note 13) 424 528 474
Net income attributable to common shareholders $ 1,021 $ 1,190 $ 1,008
Earnings per common share:
Basic $ 321 § 382 § 3.28
Diluted $ 318 § 376 S 3.25
Weighted average shares outstanding (in millions):
Basic 319 312 307
Diluted 454 456 455

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL INC. AND SUBSIDIARIES

Consolidated Statements of Comprehensive Income (Loss)
(In millions of U.S. dollars)

2024 2023 2022

Net income $ 1,445 $ 1,718 § 1,482
Foreign currency translation adjustment (858) 250 (703)
Net change in fair value of net investment hedges, net of tax of $16, $(22), and $(77) 314 (232) 332
Net change in fair value of cash flow hedges, net of tax of $(39), $(10), and $(141) 107 29 382
Amounts reclassified to earnings of cash flow hedges, net of tax of $37, $24, and
$(12) (101) (66) 34
Gain (loss) recognized on defined benefit pension plans and other items, net of tax of
$(1), $(2), and $(2) 2) 7 6

Other comprehensive income (loss) (540) (12) 51
Comprehensive income (loss) 905 1,706 1,533
Comprehensive income (loss) attributable to noncontrolling interests 269 525 490
Comprehensive income (loss) attributable to common shareholders $ 636 $ 1,181 § 1,043

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL INC. AND SUBSIDIARIES
Consolidated Statements of Shareholders’ Equity

Balances at December 31, 2021
Stock option exercises
Share-based compensation
Issuance of shares
Dividends declared on common shares ($2.16 per share)
Dividend equivalents declared on restricted stock units

Distributions declared by Partnership on partnership
exchangeable units ($2.16 per unit)

Repurchase of RBI common shares

Exchange of Partnership exchangeable units for RBI
common shares

Noncontrolling interests distributions
Net income
Other comprehensive income (loss)
Balances at December 31, 2022
Stock option exercises
Share-based compensation
Issuance of shares
Dividends declared on common shares ($2.20 per share)
Dividend equivalents declared on restricted stock units

Distributions declared by Partnership on partnership
exchangeable units ($2.20 per units)

Repurchase of RBI common shares

Exchange of Partnership exchangeable units for RBI
common shares

Noncontrolling interests distributions
Net income
Other comprehensive income (loss)
Balances at December 31, 2023
Stock option exercises
Share-based compensation
Issuance of shares
Dividends declared on common shares ($2.32 per share)
Dividend equivalents declared on restricted stock units

Distributions declared by Partnership on partnership
exchangeable units ($2.32 per unit)

Exchange of Partnership exchangeable units for RBI
common shares

Noncontrolling interests distributions

Net income

Other comprehensive income (loss)
Balances at December 31, 2024

(In millions of U.S. dollars, except shares)

Accumulated
Issued Common Shares Retained Com]())rt:lf:nsive Noncontrolling
Shares Amount Earnings Income (Loss) Interests Total
309,025,068 $ 2,156 § 791 $ (710) $ 1,616 $ 3,853
483,980 21 — — — 21
— 121 — — — 121
1,737,934 43 — — — 43
— — (664) — — (664)
— 14 (14) — — —
= — — — (309) (309)
(6,101,364) (326) — — — (326)
1,996,818 28 — “4) (24) —
— — — — “@ “@
— — 1,008 — 474 1,482
— — — 35 16 51
307,142,436 $ 2,057 § 1,121 $ 679) $ 1,769 § 4,268
1,260,109 60 — — — 60
— 177 — — — 177
2,292,567 15 — — — 15
— — (691) — — (691)
— 21 (21) — — —
= — — — (302) (302)
(7,639,137) (500) — — — (500)
9,398,876 143 — (18) (125) —
— — — — 3) 3)
— — 1,190 — 528 1,718
— — — ® 3 12)
312,454,851 $ 1,973 § 1,599 § (706) $ 1,864 § 4,730
1,537,767 78 — — — 78
— 161 — — — 161
3,874,784 18 — — — 18
— — (744) — — (744)
— 16 (16) — — —
— — — — (302) (302)
6,559,187 111 — (16) (95) —
— — — — 3 3)
— — 1,021 — 424 1,445
— — — (385) (155) (540)
324,426,589 $ 2,357 § 1,860 § (1,107) $ 1,733 § 4,843

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL INC. AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(In millions of U.S. dollars)

2024 2023 2022
Cash flows from operating activities:
Net income $ 1,445 $ 1,718 $ 1,482
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 264 191 190
Non-cash loss on early extinguishment of debt 23 5 —
Amortization of deferred financing costs and debt issuance discount 25 27 28
(Income) loss from equity method investments (69) ®) 44
Loss (gain) on remeasurement of foreign denominated transactions (71) 20 @)
Net (gains) losses on derivatives (191) (151) 9
Share-based compensation and non-cash incentive compensation expense 172 194 136
Deferred income taxes 6) (430) (60)
Other 19 26 19
Changes in current assets and liabilities, excluding acquisitions and dispositions:
Accounts and notes receivable 7 (147) (110)
Inventories and prepaids and other current assets 30 (43) (e1)
Accounts and drafts payable (30) 22 169
Other accrued liabilities and gift card liability 37) 9 37
Tenant inducements paid to franchisees (38) (32) (26)
Other long-term assets and liabilities 41) (78) (345)
Net cash provided by operating activities 1,503 1,323 1,490
Cash flows from investing activities:
Payments for additions of property and equipment (201) (120) (100)
Net proceeds from disposal of assets, restaurant closures and refranchisings 34 37 12
Payment for purchase of Carrols Restaurant Group, net of cash acquired (508) — —
Net payments for acquisition of franchised restaurants (32) 17) —
Payment for purchase of Firehouse Subs, net of cash acquired — — (12)
Settlement/sale of derivatives, net 74 112 71
Other investing activities, net 27 (D (35)
Net cash (used for) provided by investing activities (660) 11 (64)
Cash flows from financing activities:
Proceeds from long-term debt 2,450 55 2
Repayments of long-term debt and finance leases (2,190) (92) 94)
Payment of financing costs (41) (44) —
Payment of common share dividends and Partnership exchangeable unit
distributions (1,029) (990) 971)
Repurchase of common shares — (500) (326)
Proceeds from stock option exercises 78 60 21
Proceeds from issuance of common shares — — 30
Proceeds from derivatives 109 141 34
Other financing activities, net 2) 4) 3)
Net cash used for financing activities (625) (1,374) (1,307)
Effect of exchange rates on cash and cash equivalents (23) 1 (28)
Increase (decrease) in cash and cash equivalents 195 39) 91
Cash and cash equivalents at beginning of period 1,139 1,178 1,087
Cash and cash equivalents at end of period $ 1,334 $ 1,139 § 1,178
Supplemental cash flow disclosures:
Interest paid $ 785 $ 761 $ 487
Income taxes paid, net $ 293§ 290 $ 275
Accruals for additions of property and equipment $ 51 8§ — § —

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL INC. AND SUBSIDIARIES

Notes to Consolidated Financial Statements

Note 1. Description of Business and Organization

Description of Business

2

Restaurant Brands International Inc. (the “Company,” “RBL” “we,” “us” or “our”) is a Canadian corporation that serves as the
sole general partner of Restaurant Brands International Limited Partnership (the “Partnership”). We franchise and operate quick
service restaurants serving premium coffee and other beverage and food products under the 7im Hortons® brand (“Tim Hortons”), fast
food hamburgers principally under the Burger King® brand (“Burger King”), chicken under the Popeyes® brand (“Popeyes”) and
sandwiches under the Firehouse Subs® brand (“Firehouse”). We are one of the world’s largest quick service restaurant, or QSR,
companies as measured by total number of restaurants. As of December 31, 2024, we franchised or owned 6,043 Tim Hortons
restaurants, 19,732 Burger King restaurants, 4,979 Popeyes restaurants, and 1,371 Firchouse Subs restaurants, for a total of 32,125
restaurants, and operate in more than 120 countries and territories. As of December 31, 2024, approximately 95% of current system-
wide restaurants are franchised.

All references to “$” or “dollars” are to the currency of the United States unless otherwise indicated. All references to “Canadian
dollars” or “C$” are to the currency of Canada unless otherwise indicated.

Note 2. Significant Accounting Policies
Fiscal Year
We operate on a monthly calendar, with a fiscal year that ends on December 31.
Basis of Presentation

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United
States (“GAAP”) and related rules and regulations of the U.S. Securities and Exchange Commission requires our management to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses, and the related disclosure of
contingent assets and liabilities. Actual results could differ from these estimates.

Principles of Consolidation

The consolidated financial statements (the "Financial Statements") include our accounts and the accounts of entities in which we
have a controlling financial interest, the usual condition of which is ownership of a majority voting interest, including marketing funds
we control. We also consider entities for consolidation when the controlling financial interest may be achieved through arrangements
that do not involve voting interests (“VIE”).

We are the sole general partner of Partnership and, as such we have the exclusive right, power and authority to manage, control,
administer and operate the business and affairs and to make decisions regarding the undertaking and business of Partnership, subject to
the terms of the limited partnership agreement of Partnership (“partnership agreement”) and applicable laws. As a result, we
consolidate the results of Partnership and record a noncontrolling interest in our consolidated balance sheets and statements of
operations with respect to the remaining economic interest in Partnership we do not hold.

All material intercompany balances and transactions have been eliminated in consolidation. Investments in other affiliates that
are owned 50% or less where we have significant influence are generally accounted for by the equity method.

Foreign Currency Translation and Transaction Gains and Losses

Our functional currency is the U.S. dollar, since our term loans and senior secured notes are denominated in U.S. dollars, and
the principal market for our common shares is the U.S. The functional currency of each of our operating subsidiaries is generally the
currency of the economic environment in which the subsidiary primarily does business. Our foreign subsidiaries’ financial statements
are translated into U.S. dollars using the foreign exchange rates applicable to the dates of the financial statements. Assets and
liabilities are translated using the end-of-period spot foreign exchange rates. Income, expenses and cash flows are translated at the
average foreign exchange rates for each period. Equity accounts are translated at historical foreign exchange rates. The effects of these
translation adjustments are reported as a component of accumulated other comprehensive income (loss) (“AOCI”) in the consolidated
statements of shareholders’ equity.
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For any transaction that is denominated in a currency different from the entity’s functional currency, we record a gain or loss
based on the difference between the foreign exchange rate at the transaction date and the foreign exchange rate at the transaction
settlement date (or rate at period end, if unsettled) which is included within other operating expenses (income), net in the consolidated
statements of operations.

Cash and Cash Equivalents

All highly liquid investments with original maturities of three months or less and credit card receivables are considered cash
equivalents.

Accounts and Notes Receivable, net

Our credit loss exposure is mainly concentrated in our accounts and notes receivable portfolio, which consists primarily of
amounts due from franchisees, including royalties, rents, franchise fees, contributions due to advertising funds we manage and, in the
case of our TH segment, amounts due for supply chain sales. Accounts and notes receivable are reported net of an allowance for
expected credit losses over the estimated life of the receivable. Credit losses are estimated based on aging, historical collection
experience, financial position of the franchisee and other factors, including those related to current economic conditions and
reasonable and supportable forecasts of future conditions.

Bad debt expense recognized for expected credit losses is classified in our consolidated statement of operations as Cost of sales,
Franchise and property expenses or Advertising expenses and other services, based on the nature of the underlying receivable. Net bad
debt expense totaled $24 million in 2024, $20 million in 2023 and $19 million in 2022.

Inventories

Inventories are carried at the lower of cost or net realizable value and consist primarily of raw materials such as green coffee
beans and finished goods such as new equipment, parts, paper supplies and restaurant food items. The moving average method is used
to determine the cost of raw materials and finished goods inventories held for sale to Tim Hortons franchisees.

Property and Equipment, net

We record property and equipment at historical cost less accumulated depreciation and amortization, which is recognized using
the straight-line method over the following estimated useful lives: (i) buildings and improvements — up to 40 years; (ii) restaurant
equipment — up to 17 years; (iii) furniture, fixtures and other — up to 10 years; and (iv) manufacturing equipment — up to 25 years.
Leasehold improvements to properties where we are the lessee are amortized over the lesser of the remaining term of the lease or the
estimated useful life of the improvement.

Major improvements are capitalized, while maintenance and repairs are expensed when incurred.
Capitalized Software and Cloud Computing Costs

We record capitalized software at historical cost less accumulated amortization, which is recognized using the straight-line
method. Amortization expense is based on the estimated useful life of the software, which is primarily up to five years, once the asset
is available for its intended use.

Implementation costs incurred in connection with Cloud Computing Arrangements (“CCA”) are capitalized consistently with
costs capitalized for internal-use software. Capitalized CCA implementation costs are included in “Other assets” in the consolidated
balance sheets and are amortized over the term of the related hosting agreement, including renewal periods that are reasonably certain
to be exercised. Amortization expense of CCA implementation costs is classified as “General and administrative expenses” in the
consolidated statements of operations.

Leases

In all leases, whether we are the lessor or lessee, we define lease term as the non-cancellable term of the lease plus any renewals
covered by renewal options that are reasonably certain of exercise based on our assessment of the economic factors relevant to the
lessee. The noncancellable term of the lease commences on the date the lessor makes the underlying property in the lease available to
the lessee, irrespective of when lease payments begin under the contract.

Lessor Accounting

We recognize lease payments for operating leases as property revenue on a straight-line basis over the lease term, and property
revenue is presented net of any related sales tax. Lease incentive payments we make to lessees are amortized as a reduction in property
revenue over the lease term. We account for reimbursements of maintenance and property tax costs paid to us by lessees as property
revenue.
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We also have net investments in properties leased to franchisees, which are classified as sales-type leases or direct financing
leases. Investments in sales-type leases and direct financing leases are recorded on a net basis. Profit on sales-type leases is recognized
at lease commencement and recorded in other operating expenses (income), net. Unearned income on direct financing leases is
deferred, included in the net investment in the lease, and recognized over the lease term, yielding a constant periodic rate of return on
the net investment in the lease.

We recognize variable lease payment income in the period when changes in facts and circumstances on which the variable lease
payments are based occur.

Lessee Accounting

In leases where we are the lessee, we recognize a right-of-use (“ROU”) asset and lease liability at lease commencement, which
are measured by discounting lease payments using our incremental borrowing rate as the discount rate. We determine the incremental
borrowing rate applicable to each lease by reference to our outstanding secured borrowings and implied spreads over the risk-free
discount rates that correspond to the term of each lease, as adjusted for the currency of the lease. Subsequent amortization of the ROU
asset and accretion of the lease liability for an operating lease is recognized as a single lease cost, on a straight-line basis, over the
lease term. Reductions of the ROU asset and the change in the lease liability are included in changes in Other long-term assets and
liabilities in the Consolidated Statement of Cash Flows.

A finance lease ROU asset is depreciated on a straight-line basis over the lesser of the useful life of the leased asset or lease
term. Interest on each finance lease liability is determined as the amount that results in a constant periodic discount rate on the
remaining balance of the liability. Operating lease and finance lease ROU assets are assessed for impairment in accordance with our
long-lived asset impairment policy.

We reassess lease classification and remeasure ROU assets and lease liabilities when a lease is modified and that modification is
not accounted for as a separate contract or upon certain other events that require reassessment. Maintenance and property tax expenses
are accounted for on an accrual basis as variable lease cost.

We recognize variable lease cost in the period when changes in facts and circumstances on which the variable lease payments
are based occur.

Goodwill and Intangible Assets Not Subject to Amortization

Goodwill represents the excess of the purchase price over the fair value of assets acquired and liabilities assumed in connection
with business combination transactions. Our indefinite-lived intangible assets consist of the 7im Hortons brand, the Burger King
brand, the Popeyes brand and the Firehouse Subs brand (each a “Brand” and together, the “Brands”). Goodwill and the Brands are
tested for impairment at least annually as of October 1 of each year and more often if an event occurs or circumstances change which
indicate that impairment might exist. Our annual impairment tests of goodwill and the Brands may be completed through qualitative
assessments. We may elect to bypass the qualitative assessment and proceed directly to a quantitative impairment test for any
reporting unit or Brand in any period. We can resume the qualitative assessment for any reporting unit or Brand in any subsequent
period.

Under a qualitative approach, our impairment review for goodwill consists of an assessment of whether it is more-likely-than-not
that a reporting unit’s fair value is less than its carrying amount. If we elect to bypass the qualitative assessment for any reporting unit,
or if a qualitative assessment indicates it is more-likely-than-not that the estimated carrying value of a reporting unit exceeds its fair
value, we perform a quantitative goodwill impairment test that requires us to estimate the fair value of the reporting unit. If the fair
value of the reporting unit is less than its carrying amount, we will measure any goodwill impairment loss as the amount by which the
carrying amount of a reporting unit exceeds its fair value, not to exceed the total amount of goodwill allocated to that reporting unit.

Under a qualitative approach, our impairment review for the Brands consists of an assessment of whether it is more-likely-than-
not that a Brand’s fair value is less than its carrying amount. If we elect to bypass the qualitative assessment for a Brand, or if a
qualitative assessment indicates it is more-likely-than-not that the estimated carrying value of a Brand exceeds its fair value, we
estimate the fair value of the Brand and compare it to its carrying amount. If the carrying amount exceeds fair value, an impairment
loss is recognized in an amount equal to that excess.

We completed our impairment tests for goodwill and the Brands as of October 1, 2024, 2023 and 2022 and no impairment
resulted.

Long-Lived Assets

Long-lived assets, such as property and equipment, intangible assets subject to amortization and lease right-of-use assets, are
tested for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset or asset group may
not be recoverable. Some of the events or changes in circumstances that would trigger an impairment review include, but are not
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limited to, bankruptcy proceedings or other significant financial distress of a lessee; significant negative industry or economic trends;
knowledge of transactions involving the sale of similar property at amounts below the carrying value; or our expectation to dispose of
long-lived assets before the end of their estimated useful lives. The impairment test for long-lived assets requires us to assess the
recoverability of long-lived assets by comparing their net carrying value to the sum of undiscounted estimated future cash flows
directly associated with and arising from use and eventual disposition of the assets or asset group. Long-lived assets are grouped for
recognition and measurement of impairment at the lowest level for which identifiable cash flows are largely independent of the cash
flows of other assets. If the net carrying value of a group of long-lived assets exceeds the sum of related undiscounted estimated future
cash flows, we record an impairment charge equal to the excess, if any, of the net carrying value over fair value.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) (“OCI”) refers to revenues, expenses, gains and losses that are included in comprehensive
income (loss), but are excluded from net income (loss) as these amounts are recorded directly as an adjustment to shareholders’ equity,
net of tax. Our other comprehensive income (loss) is primarily comprised of unrealized gains and losses on foreign currency
translation adjustments and unrealized gains and losses on hedging activity, net of tax.

Derivative Financial Instruments

We recognize and measure all derivative instruments as either assets or liabilities at fair value in the consolidated balance sheets.
Derivative instruments accounted for as net investments hedges are classified as long term assets and liabilities in the consolidated
balance sheets. We may enter into derivatives that are not designated as hedging instruments for accounting purposes, but which
largely offset the economic impact of certain transactions.

Gains or losses resulting from changes in the fair value of derivatives are recognized in earnings or recorded in other
comprehensive income (loss) and recognized in the consolidated statements of operations when the hedged item affects earnings,
depending on the purpose of the derivatives and whether they qualify for, and we have applied, hedge accounting treatment.

When applying hedge accounting, we designate at a derivative’s inception, the specific assets, liabilities or future commitments
being hedged, and assess the hedge’s effectiveness at inception and on an ongoing basis. We discontinue hedge accounting when:
(1) we determine that the cash flow derivative is no longer effective in offsetting changes in the cash flows of a hedged item; (ii) the
derivative expires or is sold, terminated or exercised; (iii) it is no longer probable that the forecasted transaction will occur; or
(iv) management determines that designation of the derivatives as a hedge instrument is no longer appropriate. We do not enter into or
hold derivatives for speculative purposes.

Disclosures about Fair Value

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants in the principal market, or if none exists, the most advantageous market, for the specific asset or liability
at the measurement date (the exit price). The fair value is based on assumptions that market participants would use when pricing the
asset or liability. The fair values are assigned a level within the fair value hierarchy, depending on the source of the inputs into the
calculation, as follows:

Level 1 Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2 Inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly or
indirectly.

Level 3 Unobservable inputs reflecting management’s own assumptions about the inputs used in pricing the asset or liability.

The carrying amounts for cash and cash equivalents, accounts and notes receivable and accounts and drafts payable approximate
fair value based on the short-term nature of these amounts.

We carry all of our derivatives at fair value and value them using various pricing models or discounted cash flow analysis that
incorporate observable market parameters, such as interest rate yield curves and currency rates, which are Level 2 inputs. Derivative
valuations incorporate credit risk adjustments that are necessary to reflect the probability of default by the counterparty or us. For
disclosures about the fair value measurements of our derivative instruments, see Note 12, Derivative Instruments.

The following table presents the fair value of our variable rate term debt and senior notes, estimated using inputs based on bid
and offer prices that are Level 2 inputs, and principal carrying amount (in millions):
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As of December 31,
2024 2023
Fair value of our variable term debt and senior notes $ 13,090 $ 12,401
Principal carrying amount of our variable term debt and senior notes $ 13,651 $ 12,900

The determination of fair values of certain tangible and intangible assets for purposes of the application of the acquisition
method of accounting to the acquisition of Carrols Restaurant Group, Inc. were based on Level 3 inputs. The determination of fair
values of our reporting units and the determination of the fair value of the Brands for impairment testing using a quantitative approach
during 2024, 2023 and 2022 were based upon Level 3 inputs.

Revenue Recognition
Supply chain sales

Supply chain sales represent sales of products, supplies and restaurant equipment to franchisees, as well as sales to retailers and
direct to consumer and are presented net of any related sales tax. Revenue is recognized upon transfer of control over ordered items,
generally upon delivery to the customer, which is when the customer has all risks and rewards of ownership and an obligation to pay
for the goods is created. Shipping and handling costs associated with outbound freight for supply chain sales are accounted for as
fulfillment costs and classified as cost of sales.

Company restaurant sales

Company restaurant sales consist of sales to restaurant guests. Revenue from Company restaurant sales is recognized at the point
of sale. Taxes assessed by a governmental authority that we collect are excluded from revenue.

Franchise revenues

Franchise revenues consist primarily of royalties, initial and renewal franchise fees and upfront fees from development
agreements and master franchise and development agreements (“MFDAs”). Under franchise agreements, we provide franchisees with
(i) a franchise license, which includes a license to use our intellectual property, (ii) pre-opening services, such as training and
inspections, and (iii) ongoing services, such as development of training materials and menu items and restaurant monitoring and
inspections. These services are highly interrelated and dependent upon the franchise license and we concluded these services do not
represent individually distinct performance obligations. Consequently, we bundle the franchise license performance obligation and
promises to provide these services into a single performance obligation (the “Franchise PO”), which we satisfy by providing a right to
use our intellectual property over the term of each franchise agreement.

Royalties are calculated as a percentage of franchised restaurant sales over the term of the franchise agreement. Initial and
renewal franchise fees are payable by the franchisee upon a new restaurant opening or renewal of an existing franchise agreement. Our
franchise agreement royalties represent sales-based royalties that are related entirely to the Franchise PO and are recognized as
franchise sales occur. Initial and renewal franchise fees are recognized as revenue on a straight-line basis over the term of the
respective agreement. Our performance obligation under development agreements other than MFDAs generally consists of an
obligation to grant exclusive development rights over a stated term, which are not distinct from franchise agreements. Upfront fees
paid by franchisees for exclusive development rights are apportioned to each franchised restaurant opened by the franchisee, with the
pro rata amount apportioned to each restaurant accounted for as an initial franchise fee.

We have a distinct performance obligation under our MFDAs to grant subfranchising rights over a stated term. Under the terms
of MFDAs, we typically either receive an upfront fee paid in cash and/or receive noncash consideration in the form of an equity
interest in the master franchisee or an affiliate of the master franchisee. We account for noncash consideration as investments in the
applicable equity method investee and recognize revenue in an amount equal to the fair value of the equity interest received. Upfront
fees from master franchisees, including the fair value of noncash consideration, are deferred and amortized over the MFDA term on a
straight-line basis. We may recognize unamortized upfront fees when a contract with a franchisee or master franchisee is modified and
is accounted for as a termination of the existing contract.

The portion of gift cards sold to customers which are never redeemed is commonly referred to as gift card breakage. We
recognize gift card breakage income proportionately as each gift card is redeemed using an estimated breakage rate based on our
historical experience.

In certain instances, we provide incentives to franchisees in connection with restaurant renovations or other initiatives. These
incentives may consist of cash consideration or non-cash consideration such as restaurant equipment. In general, these incentives are
designed to support system-wide sales growth to increase our future revenues. The costs of these incentives are capitalized and
amortized as a reduction in franchise and property revenue over the term of the contract to which the incentive relates.
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Advertising revenues and other services

Advertising revenues consist primarily of franchisee contributions to advertising funds in those markets where our subsidiaries
manage an advertising fund and are calculated as a percentage of franchised restaurant sales over the term of the franchise agreement.
Under our franchise agreements, advertising contributions received from franchisees must be spent on advertising, product
development, marketing, and related activities. We determined our advertising and promotion management services do not represent
individually distinct performance obligations and are included in the Franchise PO.

Other services revenues consist primarily of tech fees and revenues, that vary by market, and partially offset expenses related to
technology initiatives. These services are distinct from the Franchise PO because they are not dependent upon the franchise license or
highly interrelated with the franchise license.

Supply Chain Cost of Sales

Cost of sales consists primarily of costs associated with the management of our Tim Hortons supply chain, including cost of
goods, direct labor, depreciation, bad debt expense (recoveries) from supply chain sales and cost of products sold to retailers.

Company Restaurant Expenses

Company restaurant expenses include food, beverage and packaging costs, restaurant wages and related expenses and restaurant
occupancy and other expenses.

Franchise and Property Expenses

Franchise and property expenses consist primarily of depreciation of properties leased to franchisees, rental expense associated
with properties subleased to franchisees, amortization of franchise agreements and reacquired franchise rights, and bad debt expense
(recoveries) from franchise and property revenues.

Advertising Expenses and Other Services

Advertising expenses and other services consist primarily of expenses relating to marketing, advertising, promotion, and
technology initiatives for the respective brands, bad debt expense (recoveries) from franchisee contributions to advertising funds we
manage, depreciation and amortization and other related support functions for the respective brands. Additionally, we may incur
discretionary expenses to fund advertising programs in connection with periodic initiatives.

Company restaurants and franchised restaurants contribute to advertising funds that our subsidiaries manage in the United States
and Canada and certain other international markets. The advertising funds expense the production costs of advertising when the
advertisements are first aired or displayed. All other advertising and promotional costs are expensed in the period incurred. The
advertising contributions by Company restaurants are eliminated in consolidation. Consolidated advertising expense totaled $1,268
million, $1,201 million and $1,032 million in 2024, 2023 and 2022, respectively.

Deferred Financing Costs

Deferred financing costs are amortized over the term of the related debt agreement into interest expense using the effective
interest method.

Income Taxes

Amounts in the Financial Statements related to income taxes are calculated using the principles of Accounting Standards
Codification Topic 740, Income Taxes. Under these principles, deferred tax assets and liabilities reflect the impact of temporary
differences between the amounts of assets and liabilities recognized for financial reporting purposes and the amounts recognized for
tax purposes, as well as tax credit carry-forwards and loss carry-forwards. These deferred taxes are measured by applying currently
enacted tax rates. A deferred tax asset is recognized when it is considered more-likely-than-not to be realized. The effects of changes
in tax rates on deferred tax assets and liabilities are recognized in income in the year in which the law is enacted. A valuation
allowance reduces deferred tax assets when it is more-likely-than-not that some portion or all of the deferred tax assets will not be
realized.

We recognize positions taken or expected to be taken in a tax return in the Financial Statements when it is more-likely-than-not
(i.e., a likelihood of more than 50%) that the position would be sustained upon examination by tax authorities. A recognized tax
position is then measured at the largest amount of benefit with greater than 50% likelihood of being realized upon ultimate settlement.

Translation gains and losses resulting from the remeasurement of foreign deferred tax assets or liabilities denominated in a
currency other than the functional currency are classified as other operating expenses (income), net in the consolidated statements of
operations.
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Share-based Compensation

Compensation expense related to the issuance of share-based awards to our employees is measured at fair value on the grant
date. The fair value of restricted stock units (“RSUs”) is generally based on the closing price of RBI's common shares on the trading
day preceding the date of grant. Our total sharecholder return and if applicable our total shareholder return relative to our peer group is
incorporated into the underlying assumptions using a Monte Carlo simulation valuation model to calculate grant date fair value for
performance based awards with a market condition. Stock option awards are granted with an exercise price or market value equal to
the closing price of RBI common shares on the trading day preceding the date of grant. The Black-Scholes option pricing model is
used to value stock options. The compensation expense for awards that vest over a future service period is recognized over the
requisite service period on a straight-line basis, adjusted for estimated forfeitures of awards that are not expected to vest. We use
historical data to estimate forfeitures for share-based awards. The compensation expense for awards that contain performance
conditions is recognized when it is probable that the performance conditions will be achieved.

Supplier Finance Programs

Our Tim Hortons business includes individually negotiated contracts with suppliers, which include payment terms that range up
to 120 days. A global financial institution offers a voluntary supply chain finance (“SCF”) program to certain Tim Hortons vendors,
which provides suppliers that elect to participate with the ability to elect early payment, which is discounted based on the payment
terms and a rate based on RBI's credit rating, which may be beneficial to the vendor. Participation in the SCF program is at the sole
discretion of the suppliers and financial institution and we are not a party to the arrangements between the suppliers and the financial
institution. Our obligations to suppliers are not affected by the suppliers’ decisions to participate in the SCF program and our payment
terms remain the same based on the original supplier invoicing terms and conditions. No guarantees are provided by us or any of our
subsidiaries in connection with the SCF Program.

Our confirmed outstanding obligations under the SCF program are classified as Accounts and drafts payable in our consolidated
balance sheets. All activity related to the obligations is classified as Cost of sales in our consolidated statements of operations and
presented within cash flows from operating activities in our consolidated statements of cash flows. The following table reflects the
change of our confirmed outstanding obligations under the SCF program between December 31, 2023 and December 31, 2024 (in
millions):

Confirmed obligations outstanding at December 31, 2023 $ 36

Invoices confirmed during the period 159

Confirmed invoices paid during the period (173)

Confirmed obligations outstanding at December 31, 2024 $ 22
Reclassifications

Certain prior year amounts in the accompanying consolidated financial statements and notes to the consolidated financial
statements have been reclassified in order to be comparable with the current year classifications. These reclassifications did not arise
as a result of any changes to accounting policies and relate entirely to presentation with no effect on previously reported net income.

New Accounting Pronouncements

Segment Reporting — In November 2023, the Financial Accounting Standards Board (“FASB”) issued guidance that expands
segment disclosures for public entities, including requiring disclosure of significant segment expenses that are regularly provided to
the chief operating decision maker (“CODM?”), the title and position of the CODM and an explanation of how the CODM uses
reported measures of segment profit or loss in assessing segment performance and allocating resources. The new guidance also
expands disclosures about a reportable segment’s profit or loss and assets in interim periods and clarifies that a public entity may
report additional measures of segment profit if the CODM uses more than one measure of a segment’s profit or loss. The new
guidance does not remove existing segment disclosure requirements or change how a public entity identifies its operating segments,
aggregates those operating segments, or determines its reportable segments. During the fourth quarter of 2024, we adopted this
guidance and added necessary disclosures upon adoption as disclosed in Note 18, Segment Reporting and Geographical Information.

Improvements to Income Tax Disclosures — In December 2023, the FASB issued guidance that expands income tax disclosures
for public entities, including requiring enhanced disclosures related to the rate reconciliation and income taxes paid information. The
guidance is effective for annual disclosures for fiscal years beginning after December 15, 2024, with early adoption permitted. The
guidance should be applied on a prospective basis, with retrospective application to all prior periods presented in the financial
statements permitted. We are currently evaluating the impact this new guidance will have on our disclosures upon adoption and expect
to provide additional detail and disclosures under this new guidance.
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Disaggregation of Income Statement Expenses — In November 2024, the FASB issued guidance that requires disclosure of
disaggregated information about certain income statement expense line items. The guidance is effective for annual disclosures for
fiscal years beginning after December 15, 2026, and subsequent interim periods with early adoption permitted, and requires
retrospective application to all prior periods presented in the financial statements. We are currently evaluating the impact this new
guidance will have on our disclosures upon adoption and expect to provide additional detail and disclosures under this new guidance.

Note 3. Carrols Acquisition

Prior to May 16, 2024, we owned a 15% equity interest in Carrols Restaurant Group, Inc. (“Carrols”), which was accounted for
as an equity method investment. On May 16, 2024, we acquired the remaining 85% of Carrols issued and outstanding shares that were
not already held by us or our affiliates for $9.55 per share in an all cash transaction (the “Carrols Acquisition”) in order to accelerate
the reimaging of restaurants before refranchising the majority of the acquired portfolio to new or existing smaller franchise operations.
The Carrols Acquisition was accounted for as a business combination by applying the acquisition method of accounting and Carrols
became our wholly owned consolidated subsidiary.

The acquisition of the 85% equity interest of Carrols was accounted for as a step acquisition, which required remeasurement of
our existing 15% ownership interest in Carrols to fair value. We utilized the $9.55 per share acquisition price to determine the fair
value of the existing equity interest. This resulted in an increase in the value of our existing 15% equity interest and the recognition of
a gain of $79 million (the “Step Acquisition Gain”), which is included in (Income) loss from equity method investments in our
consolidated statements of operations for 2024.

Total cash paid in connection with the Carrols Acquisition was $543 million. Additionally, in connection with the Carrols
Acquisition, we assumed approximately $431 million of outstanding debt, all of which was fully extinguished as of June 30, 2024.
The cash purchase price and extinguishment of debt assumed in the Carrols Acquisition was funded with a combination of cash on
hand and $750 million of incremental borrowings under our senior secured term loan facility.

The following table summarizes the purchase price consideration in connection with the Carrols Acquisition (in millions):

Total cash paid $ 543
Effective settlement of pre-existing balance sheet accounts (a) 15
Fair value of existing 15% equity interest 90
Total consideration $ 648

(a) Effective settlement of pre-existing balances with Carrols related to franchise and lease agreements prior to the date of
acquisition.

Fees and expenses related to the Carrols Acquisition and related financings totaled approximately $11 million during 2024,

consisting of professional fees and compensation-related expenses which are classified as general and administrative expenses in the
accompanying consolidated statements of operations (the “Carrols Acquisition Costs”).
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During the fourth quarter of 2024, we adjusted our preliminary estimate of the fair value of net assets acquired. The preliminary
allocation of consideration to the net tangible and intangible assets acquired is presented in the table below (in millions):

May 16, 2024

Total current assets $ 81
Property and equipment 294
Reacquired franchise rights 363
Operating lease assets 705
Other assets 24
Accounts and drafts payable 13)
Other accrued liabilities (150)
Current portion of long-term debt and finance leases (434)
Finance leases, net of current portion ©)
Operating lease liabilities, net of current portion (684)
Other liabilities (10)
Total identifiable net assets 167
Goodwill 481
Total consideration $ 648

The adjustments to the preliminary estimate of net assets acquired resulted in a $16 million increase to the preliminary estimated
goodwill, primarily reflecting a $22 million decrease in the estimated fair value of reacquired franchise rights, partially offset by
changes in estimated fair values of other net assets acquired.

The purchase price allocation reflects preliminary fair value estimates for property and equipment, deferred income taxes and
goodwill, which are based on management's analysis, including preliminary work performed by third-party valuation specialists.
During the measurement period, we will continue to obtain information to assist in determining and finalizing the fair value of these
items.

Reacquired franchise rights, which represent the fair value of reacquired franchise agreements determined using the excess
earnings method, are amortized over the remaining term of the reacquired franchise agreement and have an estimated weighted
average remaining term of 12 years.

Goodwill is considered to represent the value associated with the workforce and synergies anticipated to be realized as a
combined company. Goodwill will be allocated to reporting units when the purchase price allocation is finalized during the

measurement period.

Total revenues of Carrols from the acquisition date of May 16, 2024 through December 31, 2024, which have been included
within Company restaurant sales in our consolidated financial statements, totaled $1,171 million.

Supplemental Pro Forma Information

The following table presents unaudited supplemental pro forma consolidated revenue for 2024 and 2023 as if the Carrols
Acquisition had occurred on January 1, 2023 (in millions):

2024 2023
Total revenues $ 9,022 $ 8,707

The unaudited supplemental pro forma consolidated revenue gives effect to actual revenues prior to the Carrols Acquisition,
adjusted to exclude the elimination of intercompany transactions. Other than the impact of the Step Acquisition Gain and Carrols
Acquisition Costs (as discussed above), supplemental pro forma net earnings, assuming the Carrols Acquisition had occurred on
January 1, 2023, would not be materially different from the results reported during 2024 and 2023.

The unaudited pro forma information has been prepared for comparative purposes only, in accordance with the acquisition

method of accounting, and is not necessarily indicative of the results of operations that would have occurred if the Carrols Acquisition
had been completed on the date indicated, nor is it indicative of our future operating results.
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Note 4. Earnings per Share

An economic interest in Partnership common equity is held by the holders of Class B exchangeable limited partnership units
(the “Partnership exchangeable units”), which is reflected as a noncontrolling interest in our equity. See Note 13, Shareholders’

Equity.

Basic and diluted earnings per share is computed using the weighted average number of shares outstanding for the period. We
apply the treasury stock method to determine the dilutive weighted average common shares represented by outstanding equity awards,
unless the effect of their inclusion is anti-dilutive. The diluted earnings per share calculation assumes conversion of 100% of the
Partnership exchangeable units under the “if converted” method. Accordingly, the numerator is also adjusted to include the earnings
allocated to the holders of noncontrolling interests.

The following table summarizes the basic and diluted earnings per share calculations (in millions, except per share amounts):

2024 2023 2022

Numerator:

Net income attributable to common shareholders - basic $ 1,021 $ 1,190 § 1,008
Add: Net income attributable to noncontrolling interests 421 525 471
Net income available to common shareholders and noncontrolling interests - diluted ¢ 1,442 $ 1,715 § 1,479
Denominator:

Weighted average common shares - basic 319 312 307
Exchange of noncontrolling interests for common shares (Note 13) 131 139 144
Effect of other dilutive securities 4 6 4
Weighted average common shares - diluted 454 456 455
Basic earnings per share (a) $ 321§ 382 $ 3.28
Diluted earnings per share (a) $ 318 $ 376 $ 3.25
Anti-dilutive securities outstanding 4 5 6

(a) Diluted weighted average common shares and earnings per share may not recalculate exactly as it is calculated based on
unrounded numbers.

Note S. Property and Equipment, net

Property and equipment, net, consist of the following (in millions):

As of December 31,

2024 2023
Land $ 952 $ 987
Buildings and improvements 1,334 1,193
Restaurant equipment 310 215
Furniture, fixtures, and other 280 347
Finance leases 331 335
Construction in progress 116 62
3,323 3,139

Accumulated depreciation and amortization (1,087) (1,187)

Property and equipment, net $ 2,236 $ 1,952

Depreciation and amortization expense on property and equipment totaled $186 million for 2024, $137 million for 2023 and
$135 million for 2022.

Included in our property and equipment, net at December 31, 2024 and 2023 are $211 million and $226 million, respectively, of
assets leased under finance leases (mostly buildings and improvements), net of accumulated depreciation and amortization of $120
million and $109 million, respectively.
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Note 6. Intangible Assets, net and Goodwill

Intangible assets, net and goodwill consist of the following (in millions):

Identifiable assets subject to amortization:
Franchise agreements
Reacquired franchise rights
Favorable leases

Subtotal

Indefinite-lived intangible assets:
Tim Hortons brand
Burger King brand
Popeyes brand
Firehouse Subs brand

Subtotal

Intangible assets, net

Goodwill
TH segment
BK segment
PLK segment
FHS segment
INTL segment
RH segment
Total

As of December 31,
2024
Accumulated Accumulated
Gross Amortization Net Gross Amortization Net

$ 707 § 369) $ 338 $ 727 $ (348) $ 379
374 (22) 352 — — —
74 (53) 21 81 (54) 27
1,155 (444) 711 808 (402) 406
$ 5972 % — $ 5972 $ 6423 § — $ 6423
2,068 — 2,068 2,107 — 2,107
1,355 — 1,355 1,355 — 1,355
816 — 816 816 — 816
10,211 — 10,211 10,701 — 10,701
$ 10,922 $ 11,107

$ 3,841 $ 4,118

240 232

844 844

193 193

377 388

491 —

$ 5,986 $ 5775

Amortization expense on intangible assets totaled $58 million for 2024, $37 million for 2023, and $39 million for 2022. The
changes in reacquired franchise rights and goodwill balances during 2024 was primarily due to the Carrols Acquisition. Refer to Note
3, Carrols Acquisition, for a description of goodwill and intangible assets recognized in connection with the Carrols Acquisition.
Additionally, the changes in intangible assets and goodwill balances also reflect the impact of foreign currency translation during

2024.

As of December 31, 2024, the estimated future amortization expense on identifiable assets subject to amortization is as follows

(in millions):

Twelve-months ended December 31,
2025
2026
2027
2028
2029
Thereafter
Total

75

Amount

68

67

66

65

376
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Note 7. Equity Method Investments

As discussed in Note 3, Carrols Acquisition, prior to May 16, 2024, we owned a 15% equity interest in Carrols, which was
accounted for as an equity method investment. In connection with the Carrols Acquisition, we acquired the remaining 85% equity
interest in Carrols, resulting in the Step Acquisition Gain. As a result of the Carrols Acquisition, Carrols became a wholly owned
consolidated subsidiary beginning on May 16, 2024.

The aggregate carrying amount of our equity method investments was $113 million and $163 million as of December 31, 2024
and 2023, respectively, and is included as a component of Other assets, net in our consolidated balance sheets.

Except for the following equity method investments, no quoted market prices are available for our other equity method
investments. The aggregate market value of our 9.4% equity interest in Zamp S.A. (formerly BK Brasil Operacéo e Assessoria a
Restaurantes S.A.) based on the quoted market price on December 31, 2024 is approximately $9 million. The aggregate market value
of our 4.2% equity interest in TH International Limited based on the quoted market price on December 31, 2024 was approximately $5
million. We evaluate declines in the market value of these equity method investments and as a result, during 2022, we recognized an
impairment of $15 million due to a sustained decline in Carrols' share price and market capitalization.

We have equity interests in entities that own or franchise Tim Hortons, Burger King and Popeyes restaurants. Revenues
recognized from franchisees that are owned or franchised by entities in which we have an equity interest, including Carrols through
May 15, 2024, consist of the following (in millions):

2024 2023 2022
Revenues from affiliates:

Royalties $ 369 $ 402 $ 353
Advertising revenues 36 79 71
Property revenues 13 32 31
Franchise fees and other revenue 21 21 18
Sales 17 19 18

Total $ 456 $ 553§ 491

At December 31, 2024 and 2023, we had $44 million and $61 million, respectively, of accounts receivable, net from our equity
method investments which were recorded in accounts and notes receivable, net in our consolidated balance sheets.

With respect to our Tim Hortons business, the most significant equity method investment is our 50% joint venture interest with
The Wendy’s Company (the “TIMWEN Partnership”), which jointly holds real estate underlying Canadian combination restaurants.
Distributions received from this joint venture were $14 million during 2024 and $13 million during 2023 and 2022.

We recognized rent expense associated with the TIMWEN Partnership of $21 million during 2024 and 2023 and $19 million
during 2022.

(Income) loss from equity method investments reflects our share of investee net income or loss as well as gains or losses from
changes in our ownership interests in equity investees.

In June 2024, we acquired the Popeyes China (“PLK China”) business from Tims China (“the PLK China Acquisition”). In

addition, Tims China issued us a $20 million three-year convertible note due June 28, 2027 and a $5 million three-year convertible
note due August 15, 2027, which are included within other assets, net in the consolidated balance sheets as of December 31, 2024.
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Note 8. Other Accrued Liabilities and Other Liabilities

Other accrued liabilities (current) and other liabilities, net (non-current) consist of the following (in millions):

As of December 31,
2024 2023
Current:
Dividend payable $ 262 $ 245
Interest payable 69 67
Accrued compensation and benefits 143 147
Taxes payable 228 129
Deferred income 71 77
Accrued advertising expenses 35 58
Restructuring and other provisions 16 18
Current portion of operating lease liabilities 193 147
Other 124 117
Other accrued liabilities $ 1,141 $ 1,005
Non-current:
Taxes payable $ 52§ 57
Contract liabilities (see Note 15) 517 555
Derivatives liabilities 1 227
Unfavorable leases 30 42
Accrued pension 23 34
Deferred income 54 57
Other 29 24
Other liabilities, net $ 706 $ 996
Note 9. Long-Term Debt
Long-term debt consists of the following (in millions):
As of December 31,
2024 2023
Term Loan B $ 4,726 $ 5,175
Term Loan A 1,275 1,275
3.875% First Lien Senior Notes due 2028 1,550 1,550
3.50% First Lien Senior Notes due 2029 750 750
5.75% First Lien Senior Notes due 2025 — 500
6.125% First Lien Senior Notes due 2029 1,200 —
5.625% First Lien Senior Notes due 2029 500 —
4.375% Second Lien Senior Notes due 2028 750 750
4.00% Second Lien Senior Notes due 2030 2,900 2,900
TH Facility and other 108 143
Less: unamortized deferred financing costs and deferred issuance discount (117) (122)
Total debt, net 13,642 12,921
Less: current maturities of debt (187) (67)
Total long-term debt $ 13,455 $ 12,854
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Credit Facilities

On September 21, 2023, two of our subsidiaries (the “Borrowers”) entered into a seventh amendment (the “7" Amendment”) to
the credit agreement governing our senior secured term loan A facility (the “Term Loan A”), our senior secured term loan B facility
(the “Term Loan B” and together with the Term Loan A, the “Term Loan Facilities”) and our senior secured revolving credit facility
(including revolving loans, swingline loans and letters of credit) (the “Revolving Credit Facility” and together with the Term Loan
Facilities, the “Credit Facilities”). Under the 7" Amendment we (i) amended the existing Revolving Credit Facility to increase the
availability from $1,000 million to $1,250 million and extended the maturity of the facility to September 21, 2028 without changing
the leverage-based spread to adjusted SOFR (Secured Overnight Financing Rate); (ii) increased the Term Loan A to $1,275 million
and extended the maturity of the Term Loan A to September 21, 2028 without changing the leverage-based spread to adjusted SOFR;
(iii) increased the Term Loan B to $5,175 million, extended the maturity of the Term Loan B to September 21, 2030, and changed the
interest rate applicable to borrowings under our Term Loan B to term SOFR, subject to a floor of 0.00%, plus an applicable margin of
2.25%; and (iv) made certain other changes as set forth therein, including removing the 0.10% adjustment to the term SOFR rate
across the facilities and changes to certain covenants to provide increased flexibility. On December 28, 2023, we entered into an
eighth amendment (the “8" Amendment” and together with the 7" Amendment, the “2023 Amendments”) to the credit agreement
whereby Partnership and its subsidiaries became guarantors, subject to the covenants applicable to the Credit Facilities. The 2023
Amendments made no other material changes to the terms of the credit agreement.

On May 16, 2024, the Borrowers entered into a sixth incremental facility amendment and a ninth amendment (the “First 2024
Amendment”) to the credit agreement governing our Credit Facilities. The First 2024 Amendment increased the existing Term Loan B
by $750 million to $5,912 million on the same terms as the existing Term Loan B. The First 2024 Amendment also amended the
interest rate applicable to the Canadian dollar loans under the credit agreement to be based on Term Canadian Overnight Repo Rate
Average (“CORRA”). The security and guarantees under the amended Credit Agreement are the same as those under the existing
facilities. The First 2024 Amendment made no other material changes to the terms of the Credit Agreement. The proceeds from the
increase in the Term Loan B were used, along with cash on hand, to complete the Carrols Acquisition, the repayment of amounts
outstanding under the Carrols' credit agreement and the redemption and discharge of Carrols' outstanding senior notes.

On June 17, 2024, the Borrowers entered into a tenth amendment to the credit agreement governing our Credit Facilities (the
“Second 2024 Amendment”). The Second 2024 Amendment repriced our Term Loan B from an interest rate equal to the Adjusted
Term SOFR plus 2.25% to an interest rate equal to the Adjusted Term SOFR Rate plus 1.75% and reduced the outstanding principal
amount of the Term Loan B facility from $5,912 million to $4,750 million using a portion of the net proceeds from the issuance of the
6.125% First Lien Senior Notes due 2029 (defined below). There were no changes to the maturity of the Term Loan B following this
repricing and all other terms are substantially unchanged.

As of December 31, 2024, the interest rate applicable to the Term Loan A and Revolving Credit Facility is, at our option, either
(a) a base rate, subject to a floor of 1.00%, plus an applicable margin varying from 0.00% to 0.50%, or (b) term SOFR, subject to a
floor of 0.00%, plus an applicable margin varying between 0.75% and 1.50%, in each case, determined by reference to a net first lien
leverage-based pricing grid. The commitment fee on the unused portion of the Revolving Credit Facility is 0.15%. As of December 31,
2024, the interest rate on the Term Loan A was 5.61%. The principal amount of the Term Loan A amortizes in quarterly installments
equal to $8 million beginning March 31, 2025 and $16 million beginning March 31, 2027 until maturity, with the balance payable at
maturity.

As of December 31, 2024, the interest rate applicable to the Term Loan B is, at our option, either (a) a base rate, subject to a
floor of 1.00%, plus an applicable margin of 0.75%, or (b) term SOFR, subject to a floor of 0.00%, plus an applicable margin of
1.75%. As of December 31, 2024, the interest rate on the Term Loan B was 6.11%. The principal amount of the Term Loan B
amortizes in quarterly installments equal to $12 million until maturity, with the balance payable at maturity.

Revolving Credit Facility

As of December 31, 2024, we had no amounts outstanding under our Revolving Credit Facility. Funds available under the
Revolving Credit Facility may be used to repay other debt, finance debt or share repurchases, to fund acquisitions or capital
expenditures and for other general corporate purposes. We have a $125 million letter of credit sublimit as part of the Revolving Credit
Facility, which reduces our borrowing availability thereunder by the cumulative amount of outstanding letters of credit. The interest
rate applicable to amounts drawn under each letter of credit is 0.75% to 1.50%, depending on our net first lien leverage ratio. As of
December 31, 2024, we had $2 million of letters of credit issued against the Revolving Credit Facility, and our borrowing availability
was $1,248 million.

Obligations under the Credit Facilities are guaranteed on a senior secured basis, jointly and severally, by the Partnership and
substantially all of its Canadian and U.S. subsidiaries, including The TDL Group Corp., Burger King Company LLC, Popeyes
Louisiana Kitchen, Inc., FRG, LLC and substantially all of their respective Canadian and U.S. subsidiaries (the “Guarantors”).
Amounts borrowed under the Credit Facilities are secured on a first priority basis by a perfected security interest in substantially all of
the present and future property (subject to certain exceptions) of each Borrower and the Guarantors.
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Senior Notes
3.875% First Lien Senior Notes due 2028

On September 24, 2019, the Borrowers entered into an indenture (the “3.875% First Lien Senior Notes Indenture”) in
connection with the issuance of $750 million of 3.875% first lien senior notes due January 15, 2028 (the “2019 3.875% Senior
Notes”). On July 6, 2021, the Borrowers issued an additional $800 million under the 3.875% First Lien Senior Notes Indenture (the
“Additional Notes” and together with the 2019 3.875% Senior Notes, the “3.875% First Lien Senior Notes due 2028”"). No principal
payments are due until maturity and interest is paid semi-annually. The Additional Notes were priced at 100.250% of their face value.
The net proceeds from the offering of the Additional Notes were used to redeem the remaining $775 million principal amount
outstanding of 4.25% first lien senior notes, plus any accrued and unpaid interest thereon, and pay related redemption premiums, fees
and expenses.

3.50% First Lien Senior Notes due 2029

On November 9, 2020, the Borrowers entered into an indenture (the “3.50% First Lien Senior Notes Indenture”) in connection
with the issuance of $750 million of 3.50% first lien notes due February 15, 2029 (the “3.50% First Lien Senior Notes due 2029”). No
principal payments are due until maturity and interest is paid semi-annually. The proceeds from the offering of the 3.50% First Lien
Senior Notes due 2029, together with cash on hand, were used to redeem $725 million of 4.25% first lien senior notes and pay related
redemption premiums, fees and expenses.

6.125% First Lien Senior Notes due 2029

On June 17, 2024, the Borrowers entered into an indenture (the “6.125% First Lien Senior Notes Indenture”) in connection with
the issuance of $1,200 million of 6.125% first lien senior notes due June 15, 2029 (the “6.125% First Lien Senior Notes due 2029”).
No principal payments are due until maturity and interest is paid semi-annually. The net proceeds from the offering of the 6.125%
First Lien Senior Notes due 2029 were used to refinance a portion of the Term Loan B, pay related fees and expenses and for general
corporate purposes.

5.625% First Lien Senior Notes due 2029

On September 13, 2024, the Borrowers entered into an indenture (the “5.625% First Lien Senior Notes Indenture”) in
connection with the issuance of $500 million of 5.625% first lien senior notes due September 15, 2029 (the *“5.625% First Lien Senior
Notes due 2029”). No principal payments are due until maturity and interest is paid semi-annually. The net proceeds from the offering
of the 5.625% First Lien Senior Notes due 2029, together with cash on hand, were used to redeem in full our outstanding 5.750% first
lien senior notes due 2025 and pay related fees and expenses.

5.75% First Lien Senior Notes due 2025

On April 7, 2020, the Borrowers entered into an indenture (the “5.75% First Lien Senior Notes Indenture”) in connection with
the issuance of $500 million of 5.75% first lien notes due April 15, 2025 (the “5.75% First Lien Senior Notes due 2025”). During
2024, we redeemed the entire outstanding principal balance of $500 million of the 5.75% First Lien Senior Notes due 2025 using
proceeds from the offering of the 5.625% First Lien Senior Notes due 2029.

4.375% Second Lien Senior Notes due 2028

On November 19, 2019, the Borrowers entered into an indenture (the “4.375% Second Lien Senior Notes Indenture”) in
connection with the issuance of $750 million of 4.375% second lien senior notes due January 15, 2028 (the “4.375% Second Lien
Senior Notes due 2028”). No principal payments are due until maturity and interest is paid semi-annually.

4.00% Second Lien Senior Notes due 2030

During 2020, the Borrowers entered into an indenture (the “4.00% Second Lien Senior Notes Indenture™) in connection with the
issuance of $2,900 million of 4.00% second lien notes due October 15, 2030 (the “4.00% Second Lien Senior Notes due 2030”"). No
principal payments are due until maturity and interest is paid semi-annually. The proceeds from the offering of the 4.00% Second Lien
Senior Notes due 2030 were used to redeem the entire outstanding principal balance of $2,800 million of 5.00% second lien senior
notes due October 15, 2025 (the “5.00% Second Lien Senior Notes due 2025”), pay related redemption premiums, fees and expenses.

Obligations under the 3.875% First Lien Senior Notes due 2028, the 3.50% First Lien Senior Notes due 2029, the 6.125% First
Lien Senior Notes due 2029 and the 5.625% First Lien Senior Notes due 2029 (collectively, the “First Lien Senior Note”) are
guaranteed on a senior secured basis, jointly and severally, by the Guarantors. The First Lien Senior Notes are first lien senior secured
obligations and rank equal in right of payment with all of the existing and future first lien senior debt of the Borrowers and
Guarantors, including borrowings and guarantees under our Credit Facilities.
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Obligations under the 4.375% Second Lien Senior Notes due 2028 and the 4.00% Second Lien Senior Notes due 2030 (together,
the “Second Lien Senior Notes” and together with the First Lien Senior Notes, the “Senior Notes”) are guaranteed on a second priority
senior secured basis, jointly and severally, by the Guarantors. The Second Lien Senior Notes are second lien senior secured obligations
and rank equal in right of payment with all of the existing and future senior debt of the Borrowers and Guarantors, including
borrowings and guarantees of the Credit Facilities, and effectively subordinated to all of the existing and future first lien senior debt of
the Borrowers and Guarantors.

The Borrowers may redeem a series of Senior Notes, in whole or in part, at any time at the redemption prices set forth in the
applicable Senior Notes Indenture; provided that if the redemption is prior to October 15, 2025 for the 4.00% Second Lien Senior
Notes due 2030, June 15, 2026 for the 6.125% First Lien Senior Notes due 2029, and September 15, 2026 for the 5.625% First Lien
Senior Notes due 2029, it will instead be at a price equal to 100% of the principal amount redeemed plus a “make-whole” premium,
plus accrued and unpaid interest, if any, to, but excluding, the redemption date. The Senior Notes Indentures (as defined below) also
contain redemption provisions related to tender offers, change of control and equity offerings, among others.

Restrictions and Covenants

Our Credit Facilities, as well as the 3.875% First Lien Senior Notes Indenture, 3.50% First Lien Senior Notes Indenture, 6.125%
First Lien Senior Notes, 5.625% First Lien Senior Notes, 4.375% Second Lien Senior Notes Indenture and 4.00% Second Lien Senior
Notes Indenture (all together the “Senior Notes Indentures”) contain a number of customary affirmative and negative covenants that,
among other things, limit or restrict our ability and the ability of certain of our subsidiaries to: incur additional indebtedness; incur
liens; engage in mergers, consolidations, liquidations and dissolutions; sell assets; pay dividends and make other payments in respect
of capital stock; make investments, loans and advances; pay or modify the terms of certain indebtedness; and engage in certain
transactions with affiliates. In addition, under the Credit Facilities, the Borrowers are not permitted to exceed a first lien senior secured
leverage ratio of 6.50 to 1.00 when, as of the end of any fiscal quarter beginning with the first fiscal quarter of 2020, (1) any amounts
are outstanding under the Term Loan A and/or (2) the sum of (i) the amount of letters of credit outstanding exceeding $50 million
(other than those that are cash collateralized); (ii) outstanding amounts under the Revolving Credit Facility and (iii) outstanding
amounts of swing line loans, exceeds 30.0% of the commitments under the Revolving Credit Facility.

The restrictions under the Credit Facilities and the Senior Notes Indentures have resulted in substantially all of our consolidated
assets being restricted.

As of December 31, 2024, we were in compliance with applicable financial debt covenants under the Credit Facilities and the
Senior Notes Indentures and there were no limitations on our ability to draw on the remaining availability under our Revolving Credit
Facility.

TH Facility

One of our subsidiaries entered into a non-revolving delayed drawdown term credit facility in a total aggregate principal amount
of C$225 million with a maturity date of October 4, 2025 (the “TH Facility”). Prior to June 30, 2024, the interest rate applicable to the
TH Facility was the Canadian Bankers’ Acceptance rate plus an applicable margin equal to 1.40% or the Prime Rate plus an applicable
margin equal to 0.40%, at our option. Beginning July 1, 2024, the interest rate applicable to the TH Facility is the Adjusted Term
CORRA rate plus an applicable margin equal to 1.40% or the Prime Rate plus an applicable margin equal to 0.40%, at our option.
Obligations under the TH Facility are guaranteed by three of our subsidiaries, and amounts borrowed under the TH Facility are
secured by certain parcels of real estate. As of December 31, 2024, we had approximately C$154 million outstanding under the TH
Facility with a weighted average interest rate of 5.37%.

Debt Issuance Costs

During 2024, we incurred aggregate deferred financing costs of $41 million in connection with the First 2024 Amendment, the
Second 2024 Amendment, the issuance of the 6.125% First Lien Senior Notes due 2029 and the issuance of the 5.625% First Lien
Senior Notes due 2029. During 2023, we incurred aggregate deferred financing costs of $44 million in connection with the 7™
Amendment. We did not incur any significant deferred financing costs during 2022.

Loss on Early Extinguishment of Debt

During 2024, we recorded a $33 million loss on early extinguishment of debt that primarily reflects expensing of fees and the
write-off of unamortized debt issuance costs in connection with various amendments to our credit agreement and the full redemption
of our outstanding 5.750% first lien senior notes due 2025. During 2023, we recorded a $16 million loss on early extinguishment of
debt that primarily reflects expensing of fees in connection with the 7" Amendment and the write-off of unamortized debt issuance
costs.
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Maturities

The aggregate maturities of our long-term debt as of December 31, 2024 are as follows (in millions):

Year Ended December 31,

2025
2026
2027
2028
2029
Thereafter
Total

Interest Expense, net

Interest expense, net consists of the following (in millions):

Debt (a)
Finance lease obligations

Amortization of deferred financing costs and debt issuance discount

Interest income

Interest expense, net

Principal Amount

$ 187
79

111

3,495

2,498

7,389

$ 13,759

2023 2022

572 % 576 $ 493
19 19 19
25 27 28

39 (40) )

577§ 582 8§ 533

(a) Amount includes $135 million and $83 million benefit during 2024 and 2023, respectively, and $54 million of expense
during 2022 related to our interest rate swaps. Amount includes $53 million, $61 million and $56 million benefit during
2024, 2023 and 2022, respectively, related to the quarterly net settlements of our cross-currency rate swaps and amortization

of the Excluded Component as defined in Note 12, Derivative Instruments.

Note 10. Leases

As of December 31, 2024, we leased or subleased approximately 4,600 restaurant properties to franchisees under operating
leases, direct financing leases and sales-type leases where we are the lessor. Initial lease terms generally range from 10 to 20 years.
Most leases to franchisees provide for fixed monthly payments and many provide for future rent escalations and renewal options.
Certain leases also include provisions for variable rent, determined as a percentage of sales, generally when annual sales exceed
specific levels. Lessees typically bear the cost of maintenance, insurance and property taxes.

We lease land, buildings, equipment, office space and warehouse space from third parties. Land and building leases generally
have an initial term of 10 to 20 years, while land-only lease terms can extend longer, and most leases provide for fixed monthly
payments. Many of these leases provide for future rent escalations and renewal options. Certain leases also include provisions for
variable rent payments, determined as a percentage of sales, generally when annual sales exceed specified levels. Most leases also
obligate us to pay, as lessee, variable lease cost related to maintenance, insurance and property taxes.

81



Table of Contents

Company as Lessor

Assets leased to franchisees and others under operating leases where we are the lessor and which are included within our
property and equipment, net are as follows (in millions):

As of December 31,
2024 2023
Land $ 779 § 856
Buildings and improvements 962 1,102
Restaurant equipment 20 27
1,761 1,985
Accumulated depreciation and amortization (582) (656)
Property and equipment leased, net $ 1,179 $ 1,329
Our net investment in direct financing and sales-type leases is as follows (in millions):
As of December 31,
2024 2023
Future rents to be received:
Future minimum lease receipts $ 105 $ 111
Contingent rents (a) 2 4
Estimated unguaranteed residual value 6 6
Unearned income (25) (26)
88 95
Current portion included within accounts receivable (5) (5)
Net investment in property leased to franchisees (b) $ 83 § 90

(a) Amounts represent estimated contingent rents recorded in connection with the acquisition method of accounting.

(b) Included as a component of Other assets, net in our consolidated balance sheets.

Property revenues are comprised primarily of rental income from operating leases and earned income on direct financing leases
with franchisees as follows (in millions):

2024 2023 2022
Rental income:
Minimum lease payments $ 367 $ 385 § 410
Variable lease payments 465 452 395
Amortization of favorable and unfavorable income lease contracts, net 1 2 1
Subtotal - lease income from operating leases 833 839 806
Earned income on direct financing and sales-type leases 4 12 7
Total property revenues $ 837 $ 851 $ 813
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Company as Lessee

Lease cost and other information associated with these lease commitments are as follows (in millions):

Lease Cost (Income)

Operating lease cost $
Operating lease variable lease cost
Finance lease cost:
Amortization of right-of-use assets
Interest on lease liabilities
Sublease income

Total lease income $

Lease Term and Discount Rate as of December 31, 2024 and 2023

Weighted-average remaining lease term (in years):
Operating leases
Finance leases
Weighted-average discount rate:
Operating leases
Finance leases

Other Information for 2024, 2023 and 2022

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases

Supplemental noncash information on lease liabilities arising from obtaining
right-of-use assets:

Right-of-use assets obtained in exchange for new finance lease obligations
Right-of-use assets obtained in exchange for new operating lease obligations
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2024 2023 2022
277 S 201 § 202
206 201 196
31 26 27
19 19 19
(624) (631) (603)
91) $ (184) $ (159)
As of December 31,
2024 2023
10.6 years 9.5 years
10.8 years 11.2 years
5.8% 55%
5.8% 5.8%
2024 2023 2022
$ 267 $ 202§ 198
$ 19 $ 19 § 19
$ 36 $ 33 8 31
$ 20 $ 32§ 22
$ 253§ 168 $ 133



Table of Contents

As of December 31, 2024, future minimum lease receipts and commitments are as follows (in millions):

Lease Receipts

Lease Commitments (a)

Direct
Financing
and Sales- Operating Finance Operating
Type Leases Leases Leases Leases
2025 $ 7 $ 324§ 52§ 299
2026 7 297 49 286
2027 7 272 43 271
2028 7 242 42 254
2029 6 212 34 233
Thereafter 71 946 211 1,332
Total minimum receipts / payments $ 105 §$ 2,293 431 2,675

Less amount representing interest (110) (712)
Present value of minimum lease payments 321 1,963
Current portion of lease obligations (b) (35) (193)
Long-term portion of lease obligations $ 286 § 1,770

(a)  Minimum lease payments have not been reduced by minimum sublease rentals of $1,380 million due in the future under non-

cancelable subleases.

(b)  Current portion of operating lease obligations included as a component of Other accrued liabilities in our consolidated balance

sheets.

As of December 31, 2024, we have executed real estate leases that have not yet commenced with estimated future nominal lease
payments of approximately $26 million, which are not included in the tables above. These leases are expected to commence in 2025

with lease terms of generally 10 to 20 years.

Note 11. Income Taxes

Income before income taxes, classified by source of income, is as follows (in millions):

2024 2023 2022
Canadian $ 317§ 493 § 444
Foreign 1,492 960 921
Income before income taxes $ 1,809 $ 1,453 § 1,365
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Income tax expense (benefit) attributable to income from continuing operations consists of the following (in millions):

2024 2023 2022

Current:

Canadian $ 9% $ 47) $ (284)

U.S. Federal 113 77 105

U.S. state, net of federal income tax benefit 24 27 26

Other Foreign 136 108 96

$ 369 § 165 § 57

Deferred:

Canadian $ 54) $ 37) $ 20

U.S. Federal (23) (18) (79)

U.S. state, net of federal income tax benefit (24) %) )

Other Foreign 96 (370) 8

$ 5) $ (430) $ (60)
Income tax expense (benefit) $ 364 $ (265) $ (117)
The statutory rate reconciles to the effective income tax rate as follows:
2024 2023 2022

Statutory rate 26.5 % 26.5 % 26.5 %
Costs and taxes related to foreign operations 5.2 53 3.8
Foreign tax rate differential (12.7) (15.1) (13.7)
Change in valuation allowance 2.7 (0.8) (0.7)
Change in accrual for tax uncertainties (0.6) 6.2) (26.7)
Intercompany financing (1.8) (2.7) 1.2
Intra-Group reorganizations — (25.3) —
Other 0.8 0.1 1.0

Effective income tax rate 20.1 % (18.2)% (8.6)%

Companies subject to the Global Intangible Low-Taxed Income provision (GILTI) have the option to account for the GILTI tax
as a period cost if and when incurred, or to recognize deferred taxes for outside basis temporary differences expected to reverse as
GILTI. We have elected to account for GILTI as a period cost.

Income tax (benefit) expense allocated to continuing operations and amounts separately allocated to other items was (in
millions):

2024 2023 2022
Income tax expense (benefit) from continuing operations $ 364 $ (265) $ (117)
Cash flow hedge in accumulated other comprehensive income (loss) 2 (14) 153
Net investment hedge in accumulated other comprehensive income (loss) (16) 22 77
Foreign Currency Translation in accumulated other comprehensive income (loss) — 1 —
Pension liability in accumulated other comprehensive income (loss) 1 2 2
Total $ 351 $ (254) $ 115
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The significant components of deferred income tax (benefit) expense attributable to income from continuing operations are as

follows (in millions):

2024 2023 2022
Deferred income tax (benefit) expense $ 39) $ (1,788) $ 79
Change in valuation allowance 50 1,357 (143)
Change in effective U.S. state income tax rate (15) 2 3
Change in effective foreign income tax rate (1) ) 1
Total $ 3 S (430) § (60)

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities

are presented below (in millions):

Deferred tax assets:
Accounts and notes receivable
Accrued employee benefits
Leases
Operating lease liabilities
Liabilities not currently deductible for tax
Tax loss and credit carryforwards
Intangible assets

Total gross deferred tax assets
Valuation allowance

Net deferred tax assets

Less deferred tax liabilities:
Property and equipment, principally due to differences in depreciation
Intangible assets
Leases
Operating lease assets
Statutory impairment
Derivatives
Outside basis difference
Other

Total gross deferred tax liabilities
Net deferred tax liability

As of December 31,
2024 2023
$ 33 5
53 53
95 104
504 311
665 452
1,050 1,042
993 1,048
3,363 3,015
(1,588) (1,563)
$ 1,775 $ 1,452
16 7
1,738 1,743
113 128
475 288
26 28
63 47
36 28
30 5
$ 2,497 $ 2,274
$ 722§ 822

The valuation allowance had a net increase of $25 million during 2024 primarily due to changes in estimates and foreign tax

credits.
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Changes in the valuation allowance are as follows (in millions):

Beginning balance
Change in estimates recorded to deferred income tax expense
Additions related to deferred tax assets generated in current year
Changes in losses and credits
(Reductions) additions related to other comprehensive income
Ending balance

2024 2023 2022
1,563 $ 194§ 356
32 (12) 9)
— 1,369 —
18 — (134)
(25) 12 (19)
1,588 $ 1,563 $ 194

The gross amount and expiration dates of operating loss and tax credit carry-forwards as of December 31, 2024 are as follows

(in millions):

Canadian net operating loss carryforwards
Canadian capital loss carryforwards

U.S. state net operating loss carryforwards
U.S. federal net operating loss carryforwards
U.S. capital loss carryforwards

U.S. foreign tax credits

Other foreign net operating loss carryforwards
Other foreign net operating loss carryforwards
Other foreign capital loss carryforward

Other foreign credits

Amount Expiration Date
$ 313 2036-2044
213 Indefinite
482  2025-Indefinite
97 Indefinite
15 2025
112 2025-2044
41 Indefinite
103 2025-2041
30 Indefinite
707 2033

We are generally permanently reinvested on any potential outside basis differences except for unremitted earnings and profits
and thus do not record a deferred tax liability for such outside basis differences. To the extent of unremitted earnings and profits, we
generally review various factors including, but not limited to, forecasts and budgets of financial needs of cash for working capital,
liquidity and expected cash requirements to fund our various obligations and record deferred taxes to the extent we expect to

distribute.

We had $44 million and $58 million of unrecognized tax benefits at December 31, 2024 and December 31, 2023, respectively,
which if recognized, would favorably affect the effective income tax rate. A reconciliation of the beginning and ending amounts of

unrecognized tax benefits is as follows (in millions):

Beginning balance
Additions for tax positions related to the current year
Additions for tax positions of prior years
Reductions for tax positions of prior years
Additions for settlement
Reductions due to statute expiration
Ending balance

2024 2023 2022

$ 58 % 139§ 437
2 5 (5)

— 7 3

) (14) (15)

_ 6 _

() (85) (281)

$ 44§ 58 $ 139

Although the timing of the resolution, settlement, and closure of any audits is highly uncertain, it is reasonably possible that the
balance of gross unrecognized tax benefits could significantly change in the next 12 months. We do not expect to reduce unrecognized

tax benefits during the twelve months beginning January 1, 2025.

We recognize interest and penalties related to unrecognized tax benefits in income tax expense. The total amount of accrued
interest and penalties was $12 million and $11 million at December 31, 2024 and 2023, respectively. Potential interest and penalties
associated with uncertain tax positions in various jurisdictions recognized was $3 million during 2024, $4 million during 2023 and $3
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million during 2022. To the extent interest and penalties are not assessed with respect to uncertain tax positions, amounts accrued will
be reduced and reflected as a reduction of the overall income tax provision.

We file income tax returns with Canada and its provinces and territories. Generally, we are subject to routine examinations by
the Canada Revenue Agency (“CRA”). The CRA is conducting examinations of the 2015 through 2020 taxation years. Additionally,
income tax returns filed with various provincial jurisdictions are generally open to examination for periods up to six years subsequent
to the filing and assessment of the respective return.

We also file income tax returns, including returns for our subsidiaries, with U.S. federal, U.S. state, and other foreign
jurisdictions. We are subject to routine examination by taxing authorities in the U.S. jurisdictions, as well as other foreign tax
jurisdictions. Taxable years of such U.S. companies are closed through 2020 for U.S. federal income tax purposes. We have various
U.S. federal, state and other foreign income tax returns in the process of examination. From time to time, these audits result in
proposed assessments where the ultimate resolution may result in owing additional taxes. We believe that our tax positions comply
with applicable tax law and that we have adequately provided for these matters.

Note 12. Derivative Instruments
Disclosures about Derivative Instruments and Hedging Activities

We enter into derivative instruments for risk management purposes, including derivatives designated as cash flow hedges and
derivatives designated as net investment hedges. We use derivatives to manage our exposure to fluctuations in interest rates and
currency exchange rates.

Interest Rate Swaps

At December 31, 2024, we had outstanding receive-variable, pay-fixed interest rate swaps with a total notional value of $3,500
million to hedge the variability in the interest payments on a portion of our Term Loan Facilities, including any subsequent refinancing
or replacement of the Term Loan Facilities, beginning August 31, 2021 through the termination date of October 31, 2028.
Additionally, at December 31, 2024, we also had outstanding receive-variable, pay-fixed interest rate swaps with a total notional value
of $500 million to hedge the variability in the interest payments on a portion of our Term Loan Facilities effective September 30, 2019
through the termination date of September 30, 2026. Following the discontinuance of the U.S. dollar LIBOR after June 30, 2023, the
interest rate on all these interest rate swaps transitioned from LIBOR to SOFR, with no impact to hedge effectiveness and no change in
accounting treatment as a result of applicable accounting relief guidance for the transition away from LIBOR. At inception, all of these
interest rate swaps were designated as cash flow hedges for hedge accounting. The unrealized changes in market value are recorded in
AOCI, net of tax, and reclassified into interest expense during the period in which the hedged forecasted transaction affects earnings.

In connection with the Carrols Acquisition, we assumed a receive-variable, pay-fixed interest rate swap utilizing SOFR as the
benchmark interest rate with a total notional value of $120 million to hedge the variability in the interest payments on a portion of our
Term Loan Facilities, including any subsequent refinancing or replacement of the Term Loan Facilities, through the termination date
of February 28, 2025. This interest rate swap is designated as a cash flow hedge for hedge accounting and the unrealized changes in
market value are recorded in AOCI, net of tax, and reclassified into interest expense during the period in which the hedged forecasted
transaction affects earnings.

At December 31, 2024, the net amount of pre-tax gains that we expect to be reclassified from AOCI into interest expense within
the next 12 months is $89 million.

Cross-Currency Rate Swaps

To protect the value of our investments in our foreign operations against adverse changes in foreign currency exchange rates, we
hedge a portion of our net investment in one or more of our foreign subsidiaries by using cross-currency rate swaps. At December 31,
2024, we had outstanding cross-currency rate swap contracts between the Canadian dollar and U.S. dollar and the euro and U.S. dollar
that have been designated as net investment hedges of a portion of our equity in foreign operations in those currencies. The component
of the gains and losses on our net investment in these designated foreign operations driven by changes in foreign exchange rates are
economically partly offset by movements in the fair value of our cross-currency swap contracts. The fair value of the swaps is
calculated each period with changes in fair value reported in AOCI, net of tax. Such amounts will remain in AOCI until the complete
or substantially complete liquidation of our investment in the underlying foreign operations.
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At December 31, 2024, we had outstanding cross-currency rate swaps in which we receive quarterly fixed-rate interest payments
on the U.S. dollar notional value of $5,700 million to partially hedge the net investment in our Canadian subsidiaries. In November
2024, we restructured $5,000 million of cross-currency rate swaps, of which $1,950 million have a maturity of September 30, 2028,
$1,400 million have a maturity of October 31, 2029 and $1,650 million have a maturity of October 31, 2030. The restructure resulted
in a re-designation of the hedge and the swaps continue to be accounted for as a net investment hedge. Additionally, in November
2024 we entered into cross-currency rate swaps in which we receive quarterly fixed-rate interest payments on the U.S. dollar notional
value of $700 million through the maturity date of October 31, 2027 (“incremental swaps”). At inception, these cross-currency rate
swaps were designated as a hedge and are accounted for as a net investment hedge. Excluding the incremental swaps, at all times
during 2024, 2023, and 2022, we have had $5,000 million of notional amount of cross-currency rate swaps between the Canadian
dollar and U.S. dollar designated as hedges.

During 2022, we de-designated existing cross-currency rate swap hedges between the Canadian dollar and U.S. dollar with a
total notional amount of $5,000 million for hedge accounting. As a result of these de-designations, changes in fair value of these un-
designated hedges were recognized in earnings. Concurrently with these de-designations and to offset the changes in fair value
recognized in earnings, we entered into off-setting cross-currency rate swaps, with a total notional amount of $5,000 million, that were
not designated as a hedge for hedge accounting and as such changes in fair value were recognized in earnings. The balances in AOCI
associated with the de-designated cross-currency rate swaps will remain in AOCI and will only be reclassified into earnings if and
when the net investment in our Canadian subsidiaries is sold or substantially sold. The entire notional amount of the de-designated
cross-currency rate swaps and the off-setting cross-currency rate swaps were cash settled during 2022 for approximately $35 million in
net proceeds and included within investing activities in the consolidated statements of cash flows.

At December 31, 2024, we had outstanding cross-currency rate swap contracts between the euro and U.S. dollar in which we
receive quarterly fixed-rate interest payments on the U.S. dollar aggregate amount of $2,750 million, of which $1,400 million were
entered during 2023 and have a maturity date of October 31, 2026, $1,200 million were entered during 2023 and have a maturity date
of November 30, 2028, and $150 million were entered during 2021 and have a maturity date of October 31, 2028. At inception, these
cross-currency rate swaps were designated and continue to be hedges and are accounted for as net investment hedges. The cross-
currency rate swaps that were entered during 2023 replaced our previously existing cross-currency rate swaps with a total notional
value of $2,100 million that were settled in 2023 as detailed below.

During 2023, we settled our previously existing cross-currency rate swaps in which we paid quarterly fixed-rate interest
payments on the euro notional amount of €1,108 million and received quarterly fixed-rate interest payments on the U.S. dollar notional
amount of $1,200 million and an original maturity date of February 17, 2024. During 2023, we also settled our previously existing
cross-currency rate swap contracts between the euro and U.S. dollar with a notional value of $900 million and an original maturity
date of February 17, 2024. In connection with these settlements, we received $69 million in cash which is included within investing
activities in the consolidated statements of cash flows.

In connection with the cross-currency rate swaps hedging Canadian dollar and euro net investments, we utilize the spot method
to exclude the interest component (the “Excluded Component™) from the accounting hedge without affecting net investment hedge
accounting and amortize the Excluded Component over the life of the derivative instrument. The amortization of the Excluded
Component is recognized in Interest expense, net in the consolidated statements of operations. The change in fair value that is not
related to the Excluded Component is recorded in AOCI and will be reclassified to earnings when the foreign subsidiaries are sold or
substantially liquidated.

Foreign Currency Exchange Contracts

We use foreign exchange derivative instruments to manage the impact of foreign exchange fluctuations on U.S. dollar purchases
and payments, such as coffee purchases made by our Canadian Tim Hortons operations. At December 31, 2024, we had outstanding
forward currency contracts to manage this risk in which we sell Canadian dollars and buy U.S. dollars with a notional value of $169
million with maturities to January 15, 2026. We have designated these instruments as cash flow hedges, and as such, the unrealized
changes in market value of effective hedges are recorded in AOCI and are reclassified into earnings during the period in which the
hedged forecasted transaction affects earnings.

Credit Risk

By entering into derivative contracts, we are exposed to counterparty credit risk. Counterparty credit risk is the failure of the
counterparty to perform under the terms of the derivative contract. When the fair value of a derivative contract is in an asset position,
the counterparty has a liability to us, which creates credit risk for us. We attempt to minimize this risk by selecting counterparties with
investment grade credit ratings and regularly monitoring our market position with each counterparty.
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Credit-Risk Related Contingent Features
Our derivative instruments do not contain any credit-risk related contingent features.
Quantitative Disclosures about Derivative Instruments and Fair Value Measurements

The following tables present the required quantitative disclosures for our derivative instruments, including their estimated fair
values (all estimated using Level 2 inputs) and their location on our consolidated balance sheets (in millions):

Gain or (Loss) Recognized in
Other Comprehensive Income (Loss)

2024 2023 2022
Derivatives designated as cash flow hedges""
Interest rate swaps $ 133 $ 41 3 509
Forward-currency contracts $ 13 $ 2) $ 14
Derivatives designated as net investment hedges
Cross-currency rate swaps $ 298 §$ (210) $ 409

(1) We did not exclude any components from the cash flow hedge relationships presented in this table.

Location of Gain or
(Loss) Reclassified from Gain or (Loss) Reclassified from AOCI into

AOCI into Earnings Earnings
2024 2023 2022
Derivatives designated as cash flow hedges
Interest rate swaps Interest expense, net $ 135 $ 83 $ (54)
Forward-currency contracts Cost of sales $ 3 $ 7 $ 8
Location of Gain or Gain or (Loss) Recognized in Earnings
(Loss) Recognized in (Amount Excluded from Effectiveness
Earnings Testing)
2024 2023 2022
Derivatives designated as net investment hedges
Cross-currency rate swaps Interest expense, net $ 53§ 61 $ 56

Fair Value as of
December 31,

2024 2023 Balance Sheet Location
Assets:
Derivatives designated as cash flow hedges
Interest rate $ 194 $ 190 Other assets, net
Interest rate 1 — Prepaids and other current assets
Foreign currency 8 — Prepaids and other current assets
Derivatives designated as net investment hedges
Foreign currency 83 7 Other assets, net
Total assets at fair value $ 286 $ 197
Liabilities:
Derivatives designated as cash flow hedges
Foreign currency $ — 3 2 Other accrued liabilities
Derivatives designated as net investment hedges
Foreign currency 1 227  Other liabilities, net
Total liabilities at fair value $ 1 3 229
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Note 13. Shareholders’ Equity
Special Voting Share

The holders of the Partnership exchangeable units are indirectly entitled to vote in respect of matters on which holders of the
common shares of the Company are entitled to vote, including in respect of the election of RBI directors, through a special voting
share of the Company (the “Special Voting Share”). The Special Voting Share is held by a trustee, entitling the trustee to that number
of votes on matters on which holders of common shares of the Company are entitled to vote equal to the number of Partnership
exchangeable units outstanding. The trustee is required to cast such votes in accordance with voting instructions provided by holders
of Partnership exchangeable units. At any shareholder meeting of the Company, holders of our common shares vote together as a
single class with the Special Voting Share except as otherwise provided by law.

Noncontrolling Interests

We reflect a noncontrolling interest which primarily represents the interests of the holders of Partnership exchangeable units in
Partnership that are not held by RBI. The holders of Partnership exchangeable units held an economic interest of approximately 28.1%
and 29.9% in Partnership common equity through the ownership of 127,038,577 and 133,597,764 Partnership exchangeable units as of
December 31, 2024 and 2023, respectively.

Pursuant to the terms of the partnership agreement, each holder of a Partnership exchangeable unit is entitled to distributions
from Partnership in an amount equal to any dividends or distributions that we declare and pay with respect to our common shares.
Additionally, each holder of a Partnership exchangeable unit is entitled to vote in respect of matters on which holders of RBI common
shares are entitled to vote through our special voting share. A holder of a Partnership exchangeable unit may require Partnership to
exchange all or any portion of such holder’s Partnership exchangeable units for our common shares at a ratio of one common share for
each Partnership exchangeable unit, subject to our right as the general partner of Partnership, in our sole discretion, to deliver a cash
payment in lieu of our common shares. If we elect to make a cash payment in lieu of issuing common shares, the amount of the
payment will be the weighted average trading price of the common shares on the New York Stock Exchange for the 20 consecutive
trading days ending on the last business day prior to the exchange date.

Pursuant to exchange notices received, Partnership exchanged 6,559,187, 9,398,876 and 1,996,818 Partnership exchangeable
units in 2024, 2023 and 2022, respectively. In accordance with the terms of the partnership agreement, Partnership satisfied the
exchange notices by exchanging these Partnership exchangeable units for the same number of newly issued RBI common shares and
each such Partnership exchangeable unit was cancelled concurrently with the exchange. Partnership exchangeable units exchanged for
RBI common shares subsequent to December 31, 2023 also result in the issuance of additional Partnership Class A common units to
RBI in an amount equal to the number of RBI common shares exchanged. The exchanges represented increases in our ownership
interest in Partnership and were accounted for as equity transactions, with no gain or loss recorded in the consolidated statements of
operations.

Share Repurchases

On August 31, 2023, our board of directors approved a share repurchase program that allows us to purchase up to $1,000 million
of our common shares until September 30, 2025. This approval follows the expiration of our prior two-year authorization to
repurchase up to $1,000 million amount of our common shares. During 2024, we did not repurchase any of our common shares.
During 2023, we repurchased and cancelled 7,639,137 common shares for $500 million. During 2022, we repurchased and cancelled
6,101,364 common shares for $326 million. As of December 31, 2024, we had $500 million remaining under the authorization.
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Accumulated Other Comprehensive Income (Loss)

The following table displays the change in the components of AOCI (in millions):

Accumulated
Foreign Other

Currency  Comprehensive

Derivatives Pensions Translation Income (Loss)
Balances at December 31, 2021 $ 136 $ 1) $ 825) $ (710)
Foreign currency translation adjustment — — (703) (703)
Net change in fair value of derivatives, net of tax 714 — — 714
Amounts reclassified to earnings of cash flow hedges, net of tax 34 — — 34
Pension and post-retirement benefit plans, net of tax — 6 — 6
Amounts attributable to noncontrolling interests (236) 2) 218 (20)
Balances at December 31, 2022 $ 648 $ (17) $ (1,310) $ (679)
Foreign currency translation adjustment — — 250 250
Net change in fair value of derivatives, net of tax (203) — — (203)
Amounts reclassified to earnings of cash flow hedges, net of tax (66) — — (66)
Pension and post-retirement benefit plans, net of tax — 7 — 7
Amounts attributable to noncontrolling interests 101 3) (113) (15)
Balances at December 31, 2023 $ 480 $ (13) $ (1,173) $ (706)
Foreign currency translation adjustment — — (858) (858)

Net change in fair value of derivatives, net of tax 421 — — 421
Amounts reclassified to earnings of cash flow hedges, net of tax (101) — — (101)
Pension and post-retirement benefit plans, net of tax — 2) — 2)
Amounts attributable to noncontrolling interests (81) 1 219 139
Balances at December 31, 2024 $ 719 § (14) $ (1,812) § (1,107)

Note 14. Share-based Compensation

We are currently issuing awards under the 2023 Omnibus Incentive Plan (the “2023 Plan”) and the number of shares available
for issuance under such plan as of December 31, 2024 was 13,641,631. The 2023 Plan permits the grant of several types of awards
with respect to our common shares, including stock options, time-vested RSUs, and performance-based RSUs, which may include
Company, S&P 500 Index and/or individual performance based-vesting conditions.

We also have some outstanding awards under legacy plans for Burger King and Tim Hortons, which were assumed in
connection with the merger and amalgamation of those entities within the RBI group. No new awards may be granted under our
Amended and Restated 2014 Omnibus Incentive Plan as amended that preceded the 2023 Plan or these legacy Burger King or legacy
Tim Hortons plans.

Share-based compensation expense is generally classified as general and administrative expenses in the consolidated statements
of operations and consists of the following for the periods presented (in millions):

2024 2023 2022
Total share-based compensation expense $ 161 $ 177 $ 121

As of December 31, 2024, total unrecognized compensation cost related to share-based compensation arrangements was $218
million and is expected to be recognized over a weighted-average period of approximately 2.5 years.
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Restricted Stock Units

RSUs are generally entitled to dividend equivalents, which are not distributed unless the related awards vest. Upon vesting, the
amount of the dividend equivalent, which is distributed in additional RSUs, except in the case of RSUs awarded to non-management
members of our board of directors, is equal to the equivalent of the aggregate dividends declared on common shares during the period
from the date of grant of the award compounded until the date the shares underlying the award are delivered. RBI grants fully vested
RSUs, with dividend equivalent rights that accrue in cash, to non-employee members of its board of directors in lieu of a cash retainer
and committee fees. All such RSUs will settle and common shares of RBI will be issued following termination of service by the board
member.

Starting in 2021, grants of time-vested RSUs generally vest 25% per year on December 15 or 31* over four years from the
grant date and performance-based RSUs generally cliff vest three years from the grant date (the starting date for the applicable vesting
period is referred to as the “Anniversary Date”). Time-vested RSUs and performance-based RSUs awarded prior to 2021 generally
cliff vest five years from the original grant date.

During 2022, RBI granted performance-based RSUs that cliff vest three years from the original grant date based on achievement
of performance metrics with a multiplier that can increase or decrease the amount vested based on the achievement of contractually
defined relative total shareholder return targets with respect to the S&P 500 Index. Performance-based RSUs granted in 2021, 2023
and 2024 cliff vest three years from the original grant date based solely on defined relative total shareholder return targets with respect
to the S&P 500 Index. Performance-based RSUs granted to the CEO in 2023 cliff vest five years from the date of grant and may be
earned from 50% for threshold performance to 200% for maximum performance, based on meeting performance targets tied to the
appreciation of the price of RBI common shares, with none of the award being earned if the threshold is not met. The respective fair
value of these performance-based RSU awards was based on a Monte Carlo Simulation valuation model and these market condition
awards are expensed over the vesting period. The total fair value of performance-based RSUs that solely have a performance condition
relative to the S&P 500 Index does not change regardless of the value that the award recipients ultimately receive.

For grants of time-vested RSUs, if the employee is terminated for any reason prior to any vesting date, the employee will forfeit
all of the RSUs that are unvested at the time of termination. For grants of performance-based RSUs beginning in 2021, if the employee
is terminated within the first two years of the Anniversary Date, 100% of the performance-based RSUs will be forfeited. If we
terminate the employment of a performance-based RSU holder without cause at least two years after the grant date, or if the employee
retires, the employee will become vested in 67% of the performance-based RSUs that are earned based on the performance criteria.

An alternate ratable vesting schedule applies to the extent the participant ends employment by reason of death or disability.

Chairman Awards

In connection with the appointment of the Executive Chairman in November 2022, RBI made one-time grants of options, RSUs
and performance-based RSUs with specific terms and conditions. RBI granted 2,000,000 options with an exercise price equal to the
closing price of RBI common shares on the trading day preceding the date of grant that cliff vest five years from the date of grant and
expire after ten years. RBI granted 500,000 RSUs that vest ratably over five years on the anniversary of the grant date. Lastly, RBI
granted 750,000 performance-based RSUs that cliff vest five and a half years from the date of grant and may be earned from 50% for
threshold performance to 200% for maximum performance, based on meeting performance targets tied to the appreciation of the price
of RBI common shares, with none of the award being earned if the threshold is not met. The respective fair value of these
performance-based RSU awards was based on a Monte Carlo Simulation valuation model and these market condition awards are
expensed over the vesting period regardless of the value that the award recipient ultimately receives.
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Restricted Stock Units Activity

The following is a summary of time-vested RSUs and performance-based RSUs activity for the year ended December 31, 2024:

Time-vested RSUs Performance-based RSUs

Total Number of Weighted Average Total Number of Weighted Average
Shares Grant Date Fair Shares Grant Date Fair

(in 000’s) Value (in 000’s) Value
Outstanding at January 1, 2024 3,034 $ 60.29 7,346 $ 57.68
Granted 97 $ 73.91 991 $ 73.14
Vested and settled (1,412) § 63.34 (2,225) $ 62.56
Dividend equivalents granted 8 $ — 191 $ —
Forfeited (315) $ 65.06 (487) $ 69.25
Outstanding at December 31, 2024 2,359 § 62.74 5,816 $ 57.04

The weighted-average grant date fair value of time-vested RSUs granted was $68.40 and $57.24 during 2023 and 2022,
respectively. The weighted-average grant date fair value of performance-based RSUs granted was $59.66 and $51.31 during 2023 and
2022, respectively. The total fair value, determined as of the date of vesting, of RSUs vested and converted to RBI common shares
during 2024, 2023 and 2022 was $271 million, $141 million and $58 million, respectively.

Stock Options

RBI satisfies stock option exercises through the issuance of authorized but previously unissued common shares. Stock option
grants generally cliff vest 5 years from the original grant date, provided the employee is continuously employed by us or one of our
affiliates, and the stock options expire 10 years following the grant date. Additionally, if we terminate the employment of a stock
option holder without cause prior to the vesting date, or if the employee retires or becomes disabled, the employee will become vested
in the number of stock options as if the stock options vested 20% on each anniversary of the grant date. If the employee dies, the
employee will become vested in the number of stock options as if the stock options vested 20% on the first anniversary of the grant
date, 40% on the second anniversary of the grant date and 100% on the third anniversary of the grant date. If an employee is
terminated with cause or resigns before vesting, all stock options are forfeited. If there is an event such as a return of capital or
dividend that is determined to be dilutive, the exercise price of the awards will be adjusted accordingly.

The following assumptions were used in the Black-Scholes option-pricing model to determine the fair value of stock option
awards granted in 2022 at the grant date. There were no significant stock option awards granted in 2024 or 2023.

2022
Risk-free interest rate 3.92%
Expected term (in years) 7.50
Expected volatility 30.0%
Expected dividend yield 3.24%

The risk-free interest rate was based on the U.S. Treasury or Canadian Sovereign bond yield with a remaining term equal to the
expected option life assumed at the date of grant. The expected term was calculated based on the analysis of a five-year vesting period
coupled with our expectations of exercise activity. Expected volatility was based on the historical and implied equity volatility of RBI.
The expected dividend yield is based on the annual dividend yield at the time of grant.
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Stock Options Activity

The following is a summary of stock option activity under our plans for the year ended December 31, 2024:

Weighted
Average
Total Number Aggregate Remaining
of Weighted Intrinsic Contractual
Options Average Value (a) Term
(in 000’s) Exercise Price (in 000’s) (Years)
Outstanding at January 1, 2024 6,198 §$ 60.23
Granted — 3 —
Exercised (1,538) $ 50.35
Forfeited 45) $ 65.44
Outstanding at December 31, 2024 4,615 §$ 6291 $ 14,470 5.6
Exercisable at December 31, 2024 1,656 $ 5739 § 12,921 2.9
Vested or expected to vest at December 31, 2024 4492 $ 6285 $ 14,358 5.6

(a)  The intrinsic value represents the amount by which the fair value of our stock exceeds the option exercise price at December 31,
2024.

The weighted-average grant date fair value per stock option granted was $18.61, and $17.52 during 2023 and 2022, respectively.
No stock options were granted in 2024. The total intrinsic value of stock options exercised was $38 million during 2024, $30 million
during 2023, and $10 million during 2022.

Note 15. Revenue Recognition

Contract Liabilities

Contract liabilities consist of deferred revenue resulting from initial and renewal franchise fees paid by franchisees, as well as
upfront fees paid by master franchisees, which are generally recognized on a straight-line basis over the term of the underlying
agreement. We may recognize unamortized franchise fees and upfront fees when a contract with a franchisee or master franchisee is
modified and is accounted for as a termination of the existing contract. We classify these contract liabilities as Other liabilities, net in
our consolidated balance sheets. The following table reflects the change in contract liabilities on a consolidated basis between
December 31, 2023 and December 31, 2024 (in millions):

Contract Liabilities

Balance at December 31, 2023 $ 555
Recognized during period and included in the contract liability balance at the beginning of the year (60)
Increase, excluding amounts recognized as revenue during the period 56
Effective settlement of pre-existing contract liabilities in connection with Carrols Acquisition (22)
Impact of foreign currency translation (12)
Balance at December 31, 2024 $ 517
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The following table illustrates estimated revenues expected to be recognized in the future related to performance obligations that
are unsatisfied (or partially unsatisfied) on a consolidated basis as of December 31, 2024 (in millions):

Contract liabilities expected to be recognized in

2025 $ 53
2026 51
2027 47
2028 44
2029 41
Thereafter 281
Total $ 517

Disaggregation of Total Revenues

As described in Note 18, Segment Reporting and Geographical Information, following the Carrols Acquisition and PLK China
Acquisition, we are reporting the operations of Burger King restaurants acquired as part of the Carrols Acquisition and the operations
of PLK China restaurants in a new operating and reportable segment called Restaurant Holdings (“RH”) from the respective date of
acquisition.

The following tables disaggregate revenue by segment (in millions):

2024
TH BK PLK FHS INTL RH ELIM (a) Total

Supply chain sales $ 2,708 $ — — — — — $ — $ 2708
Company restaurant sales 45 242 148 41 — 1,116 — 1,592
Royalties 332 484 300 71 803 — (50) 1,940
Property revenues 622 219 14 — 2 — (20) 837
Franchise fees and other

revenue 32 17 11 34 48 — — 142
Adpvertising revenues and

other services 301 488 295 68 82 — 47 1,187
Total revenues $§ 4040 $§ 1450 $ 768 $ 214 $ 935 § 1,116 $ (117) $ 8,406

(a) Represents elimination of intersegment revenues that consists of royalties, property and advertising and other services
revenue recognized by BK and INTL from intersegment transactions with RH.

2023
TH BK PLK FHS INTL Total

Supply chain sales $ 2,679 $ — — — — $ 2,679
Company restaurant sales 46 97 89 39 — 271
Royalties 324 483 291 69 753 1,920
Property revenues 609 227 13 — 2 851
Franchise fees and other

revenue 22 20 10 31 49 132
Adpvertising revenues and

other services 292 470 289 48 70 1,169
Total revenues $ 3972 § 1,297 $ 692 $ 187 § 874 $ 7,022
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2022
TH BK PLK FHS INTL Total
Supply chain sales 2,583 — 8 — — — 3 2,583
Company restaurant sales 48 70 78 40 — 236
Royalties 302 450 264 66 655 1,737
Property revenues 576 222 12 — 3 813
Franchise fees and other
revenue 26 16 8 19 42 111
Advertising revenues and
other services 266 438 257 13 51 1,025
Total revenues 3,801 1,196 $ 619 $ 138 § 751 $ 6,505
Note 16. Other Operating Expenses (Income), net
Other operating expenses (income), net, consist of the following (in millions):
2024 2023 2022
Net losses (gains) on disposal of assets, restaurant closures and refranchisings $ 3 $ 16 $ 4
Litigation settlements and reserves, net — 1 11
Net losses (gains) on foreign exchange (71) 20 “
Other, net 9 18 14
Other operating expenses (income), net $ (59) $ 55 $ 25

Net losses (gains) on disposal of assets, restaurant closures, and refranchisings represent sales of properties and other costs
related to restaurant closures and refranchisings. Gains and losses recognized in the current period may reflect certain costs related to
closures and refranchisings that occurred in previous periods. The amount for 2023 includes asset write-offs and related costs in
connection with the discontinuance of an internally developed software project.

Litigation settlements and reserves, net primarily reflects accruals and payments made and proceeds received in connection with
litigation and arbitration matters and other business disputes.

Net losses (gains) on foreign exchange consist of remeasurement of foreign denominated assets and liabilities, primarily
intercompany financing.

Other, net for 2023 and 2022 are primarily related to payments in connection with FHS area representative buyouts.

Note 17. Commitments and Contingencies

Letters of Credit

As of December 31, 2024, we had $24 million in irrevocable standby letters of credit outstanding, which were issued primarily
to certain insurance carriers to guarantee payments of deductibles for various insurance programs, such as health and commercial
liability insurance. Of these letters of credit outstanding, $2 million are secured by the collateral under our Revolving Credit Facility
and the remainder are secured by cash collateral. As of December 31, 2024, no amounts had been drawn on any of these irrevocable
standby letters of credit.

Purchase Commitments

As of December 31, 2024, we have arrangements for information technology and telecommunication services with an aggregate
contractual obligation of $84 million over the next five years, some of which have early termination fees and commitments to
purchase advertising which totaled $192 million, most of which is due within the next 12 months. We also entered into commitments
to purchase beverage and restaurant equipment which totaled $23 million over the next four years.
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Litigation

From time to time, we are involved in legal proceedings arising in the ordinary course of business relating to matters including,
but not limited to, disputes with franchisees, suppliers, employees and customers, as well as disputes over our intellectual property.

On October 5, 2018, a class action complaint was filed against Burger King Worldwide, Inc. (“BKW?”) and Burger King
Company, successor in interest, (“BKC”) in the U.S. District Court for the Southern District of Florida by Jarvis Arrington,
individually and on behalf of all others similarly situated. On October 18, 2018, a second class action complaint was filed against RBI,
BKW and BKC in the U.S. District Court for the Southern District of Florida by Monique Michel, individually and on behalf of all
others similarly situated. On October 31, 2018, a third class action complaint was filed against BKC and BKW in the U.S. District
Court for the Southern District of Florida by Geneva Blanchard and Tiffany Miller, individually and on behalf of all others similarly
situated. On November 2, 2018, a fourth class action complaint was filed against RBI, BKW and BKC in the U.S. District Court for
the Southern District of Florida by Sandra Munster, individually and on behalf of all others similarly situated. These complaints have
been consolidated and allege that the defendants violated Section 1 of the Sherman Act by incorporating an employee no-solicitation
and no-hiring clause in the standard form franchise agreement all Burger King franchisees are required to sign. Each plaintiff seeks
injunctive relief and damages for himself or herself and other members of the class. On March 24, 2020, the Court granted BKC’s
motion to dismiss for failure to state a claim and on April 20, 2020 the plaintiffs filed a motion for leave to amend their complaint. On
April 27,2020, BKC filed a motion opposing the motion for leave to amend. The court denied the plaintiffs motion for leave to amend
their complaint in August 2020 and the plaintiffs appealed this ruling. In August 2022, the federal appellate court reversed the lower
court's decision to dismiss the case and remanded the case to the lower court for further proceedings. While we intend to vigorously
defend these claims, we are unable to predict the ultimate outcome of this case or estimate the range of possible loss, if any.

On October 7, 2024, purported former shareholders of Carrols filed a complaint in the Court of Chancery of the State of
Delaware against RBI and two individuals that were on the board of Carrols. The complaint alleges claims for breach of fiduciary duty
by RBI, as a purported controlling shareholder of Carrols, and unjust enrichment by RBI in connection with the acquisition of Carrols,
as well as claims for breaches of fiduciary duty by the two individual directors. The complaint generally alleges that RBI coerced
Carrols into the transaction, and that the two directors failed to disclose that their interests differed from the interests of other Carrols
shareholders, and that the two directors were not independent from RBI. The complaint seeks equitable relief, damages and fees and
expenses. We filed a motion to dismiss in December 2024 and the plaintiffs filed an amended complaint in February 2025. We intend
to vigorously defend these claims, however, we are unable to predict the ultimate outcome of this case or estimate the range of
possible loss, if any.
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Note 18. Segment Reporting and Geographical Information

As stated in Note 1, Description of Business and Organization, we manage four brands: Tim Hortons, Burger King, Popeyes and
Firehouse Subs.

Our management structure and information regularly reviewed by our Chief Executive Officer, who is our Chief Operating
Decision Maker (“CODM?”), reflects five operating and reportable segments that reflect our franchisor operations consistent with how
the business will be managed long-term. Additionally, following the Carrols Acquisition and PLK China Acquisition in the second
quarter of 2024, we established a sixth operating and reportable segment, which includes results from the Burger King restaurants
acquired as part of the Carrols Acquisition and the PLK China restaurants and will include results from Firehouse Subs Brazil (“FHS
Brazil”) beginning in 2025, to reflect the manner in which our CODM manages and assesses performance of these acquired
businesses. As a result, our six operating and reportable segments consist of the following:

1. Tim Hortons — operations of our Tim Hortons brand in Canada and the U.S. (“TH”);

2. Burger King — operations of our Burger King brand in the U.S. and Canada, excluding results of Burger King restaurants
acquired as part of the Carrols Acquisition, included in our RH segment (defined below) (“BK”);

3. Popeyes Louisiana Kitchen — operations of our Popeyes brand in the U.S. and Canada (“PLK”);
4. Firehouse Subs — operations of our Firechouse Subs brand in the U.S. and Canada (“FHS”);

5. International — operations of each of our brands outside the U.S. and Canada, excluding results of PLK China and FHS Brazil
restaurants included in our RH segment (“INTL”); and

6. Restaurant Holdings — operations of Burger King restaurants acquired as part of the Carrols Acquisition and the operations of
PLK China and FHS Brazil restaurants (“RH”).

Our measure of segment income is Adjusted Operating Income which represents income from operations adjusted to exclude (i)
franchise agreement and reacquired franchise right intangible asset amortization as a result of acquisition accounting, (ii) (income) loss
from equity method investments, net of cash distributions received from equity method investments, (iii) other operating expenses
(income), net and, (iv) income/expenses from non-recurring projects and non-operating activities. For the periods referenced, income/
expenses from non-recurring projects and non-operating activities included (i) non-recurring fees and expenses incurred in connection
with the Carrols Acquisition and the PLK China Acquisition consisting primarily of professional fees, compensation-related expenses
and integration costs (“RH Transaction costs™); (ii) non-recurring fees and expense incurred in connection with the acquisition of
Firehouse Subs consisting primarily of professional fees, compensation-related expenses and integration costs (“FHS Transaction
costs”); and (iii) non-operating costs from professional advisory and consulting services associated with certain transformational
corporate restructuring initiatives that rationalize our structure and optimize cash movements as well as services related to significant
tax reform legislation and regulations (‘“Corporate restructuring and advisory fees”).

The following tables present total segment revenues, significant segment expenses that are regularly reviewed by the CODM to
manage and assess segment performance and segment income, as well as depreciation and amortization, (income) loss from equity
method investments, and capital expenditures by segment (in millions). For the periods referenced, segment franchise and property
expenses (“Segment F&P expenses”) for each segment excludes franchise agreement and reacquired franchise rights amortization and
Segment G&A for each segment excludes RH Transaction costs, FHS Transaction costs and Corporate restructuring and advisory fees
(each as defined below). For segment reporting purposes, capital expenditures include payments for additions of property and
equipment during the period, as well as the change in accruals for additions of property and equipment since the prior period. For
2024, capital expenditures for RH excludes $7 million of accruals for additions of property and equipment assumed in connection with
the Carrols Acquisition.
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2024
TH BK PLK FHS INTL RH ELIM Total

Revenues from external customers $ 4,040 $ 1,333 § 768 $ 214 $ 935 $ 1,116 $ — $ 8,406
Intersegment revenues 117 — — — — (117) —

Total revenues $ 4040 § 1450 § 768 § 214 § 935 § 1,116 § (117) § 8,406
Operating costs and expenses:

Supply chain cost of sales 2,180 — — — — — — 2,180

Company restaurant expenses (a) 37 221 129 36 — 965 (60) 1,328

Segment F&P expenses 330 122 9 8 31 — (10) 490

Advertising expenses and other

services 307 558 303 70 90 49 47) 1,330

Segment G&A 158 139 84 51 200 59 — 691
Adjustments:

Cash distributions received from

equity method investments 15 — — — — — — 15
Adjusted Operating Income 1,043 410 243 48 614 44 — 2,402
Additional segment information:
Depreciation and amortization 111 49 13 5 27 59 — 264
(Income) loss from equity method
investments (15) (78) — — 24 — — (69)
Capital expenditures 47 72 23 6 11 86 — 245

(a) The components of Company restaurant expenses for our RH segment are included below.

2023
TH BK PLK FHS INTL Total

Total revenues $ 3,972 $ 1,297 $ 692 $ 187 $ 874 $ 7,022
Operating costs and expenses:

Supply chain cost of sales 2,193 — — — — 2,193

Company restaurant expenses 38 90 80 34 — 242

Segment F&P expenses 319 133 10 8 11 481

Advertising expenses and other

services 309 543 295 49 77 1,273

Segment G&A 168 145 86 58 190 647
Adjustments:

Cash distributions received from

equity method investments 14 — — — — 14
Adjusted Operating Income 958 386 221 38 597 2,200
Additional segment information:
Depreciation and amortization 108 46 11 4 22 191
(Income) loss from equity method
investments (15) 8 — — @)) ®)
Capital expenditures 51 37 9 4 19 120
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2022
TH BK PLK FHS INTL Total
Total revenues $ 3,801 $ 1,196 619 § 138 § 751 $ 6,505
Operating costs and expenses:
Supply chain cost of sales 2,093 — — — — 2,093
Company restaurant expenses 38 74 72 35 — 219
Segment F&P expenses 325 133 9 6 13 486
Advertising expenses and other
services 282 468 261 12 54 1,077
Segment G&A 151 126 72 52 160 561
Adjustments:
Cash distributions received from
equity method investments 13 — — 2 15
Adjusted Operating Income 925 396 205 33 525 2,084
Additional segment information:
Depreciation and amortization 114 45 10 4 17 190
(Income) loss from equity method
investments (13) 27 — — 30 44
Capital expenditures 39 31 9 3 18 100
The following table presents the components of Company restaurant expenses for our RH segment (in millions):
2024
Company restaurant expenses for RH segment
Food, beverage and packaging costs $ 312
Restaurant wages and related expenses 358
Restaurant occupancy expense and other 295
Total $ 965
The following tables present revenues by country (in millions):
2024 2023 2022
Revenues by country (b):
Canada $ 3,684 $ 3,630 $ 3,484
United States 3,783 2,518 2,270
Other 939 874 751
Total $ 8,406 § 7,022 $ 6,505

(b) Only Canada and the United States represented 10% or more of our total revenues in each period presented.
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Our CODM manages assets on a consolidated basis. Accordingly, segment assets are not reported to our CODM or used in his
decisions to allocate resources or assess performance of the segments. Therefore, total segment assets and long-lived assets have not
been disclosed.

Total long-lived assets by country are as follows (in millions):

As of December 31,
2024 2023
By country:
Canada $ 1,435 $ 1,545
United States 2,684 1,578
Other 52 41
Total $ 4,171 § 3,164

Long-lived assets include property and equipment, net, finance and operating lease right of use assets, net and net investment in
property leased to franchisees. Only Canada and the United States represented 10% or more of our total long-lived assets as of
December 31, 2024 and December 31, 2023.

Adjusted Operating Income is used by management to measure operating performance of the business, excluding these non-cash
and other specifically identified items that management believes are not relevant to management’s assessment of our operating
performance. A reconciliation of segment income to net income consists of the following (in millions):

2024 2023 2022
Segment income:
TH $ 1,043 $ 958 § 925
BK 410 386 396
PLK 243 221 205
FHS 48 38 33
INTL 614 597 525
RH 44 _ —
Adjusted Operating Income 2,402 2,200 2,084
Franchise agreement and reacquired franchise rights amortization 53 31 32
RH Transaction costs 22 — —
FHS Transaction costs — 19 24
Corporate restructuring and advisory fees 20 38 46
Impact of equity method investments (a) (53) 6 59
Other operating expenses (income), net (59) 55 25
Income from operations 2,419 2,051 1,898
Interest expense, net 577 582 533
Loss on early extinguishment of debt 33 16 —
Income tax expense (benefit) 364 (265) (117)
Net income $ 1,445 $ 1,718 § 1,482

(a)  Represents (i) (income) loss from equity method investments and (ii) cash distributions received from our equity method
investments. Cash distributions received from our equity method investments are included in segment income.
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Note 19. Subsequent Events
Dividends

On January 3, 2025, we paid a cash dividend of $0.58 per common share to common shareholders of record on December 20,
2024. On such date, Partnership also made a distribution in respect of each Partnership exchangeable unit in the amount of $0.58 per
exchangeable unit to holders of record on December 20, 2024.

On February 12, 2025, we announced that the board of directors had declared a cash dividend of $0.62 per common share for
the first quarter of 2025. The dividend will be paid on April 4, 2025 to common shareholders of record on March 21, 2025. Partnership
will also make a distribution in respect of each Partnership exchangeable unit in the amount of $0.62 per Partnership exchangeable
unit, and the record date and payment date for distributions on Partnership exchangeable units are the same as for the common shares.

Burger King China Acquisition

On February 14, 2025, we acquired substantially all of the remaining equity interests of Burger King China for approximately
$158 million in an all-cash transaction. The acquisition of Burger King China will be accounted for as a business combination for
which we have determined that the criteria for held for sale have been met on the acquisition date. Consequently, Burger King China
will be reported as a discontinued operation.

sfeskeskeoskosk
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GUARANTEE OF PERFORMANCE

For value received, Restaurant Brands International Inc., a Canadian corporation (the
“Guarantor”), located at 130 King Street West, Suite 300, Toronto, Ontario, M5X 1E1, Canada,
absolutely and unconditionally guarantees to assume the duties and obligations of Firehouse of
America, LLC, located at 4600 Touchton Road, Suite 300 and Suite 400, Jacksonville, Florida
32246 (prior to April 1, 2025, located at 12735 Gran Bay Parkway, Suite 150, Jacksonville,
Florida 32258) (the “Franchisor”), under its franchise registration in each state as identified in
Item 21 of this Franchise Disclosure Document, and under its Franchise Agreement identified in
its 2025 Franchise Disclosure Document, as it may be amended, and as that Franchise
Agreement may be entered into with franchisees and amended, modified or extended from time
to time with residents of, or for locations in, those states. This guarantee continues until all such
obligations of the Franchisor under such franchise registrations and the Franchise Agreement are
satisfied or until the liability of Franchisor to such franchisees under the Franchise Agreement
has been completely discharged, whichever first occurs. The Guarantor is not discharged from
liability if a claim by a franchisee against the Franchisor remains outstanding. Notice of
acceptance is waived. The Guarantor does not waive receipt of notice of default on the part of the
Franchisor. This guarantee is binding on the Guarantor and its successors and assigns.

The Guarantor signs this guarantee at Miami, Florida on the ﬂ day of March, 2025.
GUARANTOR:

RESTAURANT BRANDS
INTERNATIONAL INC.

1
By: C/\/é(/(/“\q AN/ &/&/

‘Jacqueling Friesner
" Controllér and Chief Accounting Officer
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Management’s Report on Internal Control Over Financial Reporting

Management of Restaurant Brands International Inc. (“RBI”), the sole general partner of Restaurant Brands International Limited
Partnership (the “Partnership”), is responsible for the preparation, integrity and fair presentation of the consolidated financial
statements, related notes and other information included in this annual report. The consolidated financial statements were prepared in
accordance with accounting principles generally accepted in the United States of America and include certain amounts based on
management’s estimates and assumptions. Other financial information presented in the annual report is derived from the consolidated
financial statements.

Management is also responsible for establishing and maintaining adequate internal control over financial reporting, and for performing
an assessment of the effectiveness of internal control over financial reporting as of December 31, 2024. Internal control over financial
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. Our system of internal control
over financial reporting includes those policies and procedures that (i) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of Partnership; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of Partnership are being made only in accordance with authorizations of management
and directors of RBI; and (iii) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use
or disposition of Partnership’s assets that could have a material effect on the consolidated financial statements.

Management performed an assessment of the effectiveness of Partnership’s internal control over financial reporting as of
December 31, 2024 based on criteria established in Internal Control — Integrated Framework (2013) issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO). Based on our assessment and those criteria, management
determined that Partnership’s internal control over financial reporting was effective as of December 31, 2024.

The scope of management's assessment of the effectiveness of Partnership's internal control over financial reporting included all
Partnership’s consolidated operations except for the operations of Carrols Restaurant Group Inc., which Partnership acquired in May
2024. Carrols Restaurant Group Inc. operations represented $1,988 million of Partnership’s consolidated total assets and $1,171
million of Partnership’s consolidated total revenues as of and for the year ended December 31, 2024.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in

conditions, or that the degree of compliance with the policies or procedures may deteriorate.

The effectiveness of Partnership’s internal control over financial reporting as of December 31, 2024 has been audited by KPMG LLP,
Partnership’s independent registered public accounting firm, as stated in its report which is included herein.
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Report of Independent Registered Public Accounting Firm

To the Partners, Restaurant Brands International Limited Partnership, and Board of Directors,
Restaurant Brands International Inc., the sole general partner of Restaurant Brands International Limited Partnership:

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Restaurant Brands International Limited Partnership

and subsidiaries (the Partnership) as of December 31, 2024 and 2023, the related consolidated statements of operations,
comprehensive income (loss), equity, and cash flows for each of the years in the three-year period ended December 31, 2024, and the
related notes (collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly,
in all material respects, the financial position of the Partnership as of December 31, 2024 and 2023, and the results of its operations
and its cash flows for each of the years in the three-year period ended December 31, 2024, in conformity with U.S. generally accepted
accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the Partnership’s internal control over financial reporting as of December 31, 2024, based on criteria established in Internal
Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission, and our
report dated February 21, 2025 expressed an unqualified opinion on the effectiveness of the Partnership’s internal control over
financial reporting.

Basis for Opinion

These consolidated financial statements are the responsibility of the Partnership’s management. Our responsibility is to express an
opinion on these consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB
and are required to be independent with respect to the Partnership in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to
error or fraud. Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial
statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining,
on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial
statements that were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or
disclosures that are material to the consolidated financial statements and (2) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the
critical audit matters or on the accounts or disclosures to which they relate.

Fair value of operating lease assets, lease liabilities and reacquired franchise rights acquired in a business combination

As discussed in Notes 2 and 3 to the consolidated financial statements, on May 16, 2024, the Partnership acquired the remaining 85%
of Carrols Restaurant Group, Inc. (“Carrols”) issued and outstanding shares that were not already held previously by the Partnership or
its affiliates. The Carrols acquisition was accounted for as a business combination by applying the acquisition method of accounting.
In connection with the transaction, the Partnership acquired operating lease assets with a fair value of $705 million, operating lease
liabilities, net of current portion with a fair value of $684 million and reacquired franchise rights with a fair value of $363 million. The
fair value of the acquired operating lease assets and lease liabilities was determined by discounting the lease payments for each lease
using the Partnership’s incremental borrowing rate corresponding to the maturity of each lease as the discount rate. The incremental
borrowing rate applicable to each lease is determined by reference to the Partnership’s outstanding secured borrowings and implied
spreads over the risk-free discount rates that correspond to the term of each lease. The fair value of the reacquired franchise rights was
determined using the excess earnings method.
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We identified the assessment of the acquisition-date fair value of the operating lease assets, lease liabilities and reacquired franchise
rights as a critical audit matter. The evaluation of certain assumptions used to estimate these fair values involved a higher degree of
subjective auditor judgment and specialized skills and knowledge. Specifically, those key assumptions included the incremental
borrowing rates for the valuation of the operating lease assets and lease liabilities and the discount rate for the reacquired franchise
rights. Changes to those key assumptions could have had an impact on the determination of the fair values.

The following are the primary procedures we performed to address this critical audit matter: We evaluated the design and tested the
operating effectiveness of certain internal controls over the Partnership’s process to estimate the fair value of the operating lease
assets, lease liabilities and reacquired franchise rights, including controls over the determination of the incremental borrowing rates
and discount rate. We evaluated the Partnership’s methodology to develop the fair values of the operating lease assets, lease liabilities
and reacquired franchise rights. We performed sensitivity analyses over the Partnership’s incremental borrowing rates and discount
rate to evaluate the impact of changes in those assumptions on the Partnership’s determination of fair values. We involved valuation
professionals with specialized skills and knowledge, who assisted in:

+ evaluating the incremental borrowing rates by comparing them to a range of rates independently developed using company-
specific information and publicly available market data

*  evaluating the discount rate by comparing it to a range of discount rates independently developed using publicly available market
data for comparable restaurant companies.

Recoverability assessment of the Firehouse Subs brand

As described in Notes 2 and 6 to the consolidated financial statements, the Partnership had recorded an indefinite-lived intangible asset
for the Firehouse Subs brand of $816 million as of December 31, 2024. The Partnership performs indefinite-lived intangible assets
impairment testing annually or more frequently when events or changes in circumstances indicate that impairment might have
occurred. To estimate the fair value of the Firehouse Subs Brand indefinite-lived intangible asset, the Partnership uses an income
approach, which discounts the projected brand-related cash flows using a discount rate determined from a market participant’s
perspective.

We identified the evaluation of the recoverability assessment of the Firechouse Subs brand as a critical audit matter. Subjective auditor
judgment and specialized skills and knowledge were required to evaluate the projected revenue and discount rate assumptions used to
estimate the fair value of the Firehouse Subs brand. Changes to those key assumptions could have had an impact on the Partnership’s
fair value determination and the assessment of the recoverability of the Firehouse Subs brand.

The following are the primary procedures we performed to address this critical audit matter: We evaluated the design and tested the
operating effectiveness of certain internal controls over the Partnership’s process to assess recoverability of indefinite-lived intangible
assets, including controls related to the Partnership’s determination of projected revenue and selection of the discount rate assumption
used in the determination of the fair value of the Firehouse Subs brand. We performed sensitivity analyses over the Partnership’s
projected revenue and the discount rate to evaluate the impact of changes in those assumptions on the Partnership’s estimated fair
value of the Firehouse Subs brand. We evaluated the reasonableness of the Partnership’s projected revenue by comparing actual
results to the Partnership’s historical forecasts. We involved valuation professionals with specialized skills and knowledge, who
assisted in:

«  evaluating the projected revenue prepared by the Partnership by comparing it to publicly available projected revenue for
comparable restaurant companies

«  evaluating the discount rate by comparing it against an independently developed discount rate using publicly available market
data for comparable restaurant companies.

(signed) KPMG LLP
We have served as the Partnership's auditor since 1989.

Miami, Florida
February 21, 2025
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Report of Independent Registered Public Accounting Firm

To the Partners, Restaurant Brands International Limited Partnership, and Board of Directors, Restaurant Brands International Inc., the
sole general partner of Restaurant Brands International Limited Partnership:

Opinion on Internal Control Over Financial Reporting

We have audited Restaurant Brands International Limited Partnership and subsidiaries’ (the Partnership) internal control over financial
reporting as of December 31, 2024, based on criteria established in Internal Control — Integrated Framework (2013) issued by the
Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the Partnership maintained, in all material
respects, effective internal control over financial reporting as of December 31, 2024, based on criteria established in Internal Control —
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(PCAOB), the consolidated balance sheets of the Partnership as of December 31, 2024 and 2023, the related consolidated statements
of operations, comprehensive income (loss), equity, and cash flows for each of the years in the three-year period ended December 31,
2024, and the related notes (collectively, the consolidated financial statements), and our report dated February 21, 2025 expressed an
unqualified opinion on those consolidated financial statements.

The Partnership acquired Carrols Restaurant Group Inc. during 2024, and management excluded from its assessment of the
effectiveness of the Partnership’s internal control over financial reporting as of December 31, 2024, Carrols Restaurant Group Inc.’s
internal control over financial reporting associated with total assets of $1,988 million and total revenues of $1,171 million included in
the consolidated financial statements of the Partnership as of and for the year ended December 31, 2024. Our audit of internal control
over financial reporting of the Partnership also excluded an evaluation of the internal control over financial reporting of Carrols
Restaurant Group Inc..

Basis for Opinion

The Partnership’s management is responsible for maintaining effective internal control over financial reporting and for its assessment
of the effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on Internal
Control Over Financial Reporting. Our responsibility is to express an opinion on the Partnership’s internal control over financial
reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with
respect to the Partnership in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities
and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit
to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects.
Our audit of internal control over financial reporting included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances.
We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and (3) provide reasonable assurance regarding
prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect
on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

(signed) KPMG LLP

Miami, Florida
February 21, 2025
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Consolidated Balance Sheets
(In millions of U.S. dollars, except unit data)

As of December 31,
2024 2023
ASSETS
Current assets:
Cash and cash equivalents $ 1,334 § 1,139
Accounts and notes receivable, net of allowance of $57 and $37, respectively 698 749
Inventories, net 142 166
Prepaids and other current assets 108 119
Total current assets 2,282 2,173
Property and equipment, net of accumulated depreciation and amortization of $1,087 and $1,187,
respectively 2,236 1,952
Operating lease assets, net 1,852 1,122
Intangible assets, net 10,922 11,107
Goodwill 5,986 5,775
Other assets, net 1,354 1,262
Total assets $ 24,632 $ 23,391
LIABILITIES AND EQUITY
Current liabilities:
Accounts and drafts payable $ 765 $ 790
Other accrued liabilities 1,141 1,005
Gift card liability 236 248
Current portion of long-term debt and finance leases 222 101
Total current liabilities 2,364 2,144
Long-term debt, net of current portion 13,455 12,854
Finance leases, net of current portion 286 312
Operating lease liabilities, net of current portion 1,770 1,059
Other liabilities, net 706 996
Deferred income taxes, net 1,208 1,296
Total liabilities 19,789 18,661
Commitments and contingencies (Note 17)
Partners’ capital:
Class A common units - 208,565,254 units issued and outstanding at December 31, 2024;
202,006,067 units issued and outstanding at December 31, 2023 10,607 9,620
Partnership exchangeable units - 127,038,577 units issued and outstanding at December 31, 2024;
133,597,764 units issued and outstanding at December 31, 2023 (4,241) (3,907)
Accumulated other comprehensive income (loss) (1,525) (985)
Total Partners’ capital 4,841 4,728
Noncontrolling interests 2 2
Total equity 4,843 4,730
Total liabilities and equity $ 24,632 $ 23,391

See accompanying notes to consolidated financial statements.

Approved on behalf of the Board of Directors of Restaurant Brands International Inc., as general partner of Restaurant Brands
International Limited Partnership:

By: /s/ J. Patrick Doyle By: /s/ Ali Hedayat
J. Patrick Doyle, Executive Chairman of Restaurant Brands Ali Hedayat, Director of Restaurant Brands
International Inc. International Inc.
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES

(In millions of U.S. dollars, except per unit data)

Revenues:
Supply chain sales
Company restaurant sales
Franchise and property revenues
Adpvertising revenues and other services

Total revenues

Operating costs and expenses:
Supply chain cost of sales
Company restaurant expenses
Franchise and property expenses
Advertising expenses and other services
General and administrative expenses

Consolidated Statements of Operations

(Income) loss from equity method investments

Other operating expenses (income), net
Total operating costs and expenses

Income from operations
Interest expense, net
Loss on early extinguishment of debt
Income before income taxes
Income tax expense (benefit)

Net income

Net income attributable to noncontrolling interests

Net income attributable to common unitholders

Earnings per unit - basic and diluted (Note 4):
Class A common units
Partnership exchangeable units

Weighted average units outstanding - basic and diluted (in millions) (Note 4):

Class A common units
Partnership exchangeable units

2024 2023 2022
$ 2,708 $ 2,679 $ 2,583
1,592 271 236
2,919 2,903 2,661
1,187 1,169 1,025
8,406 7,022 6,505
2,180 2,193 2,093
1,328 242 219
544 512 518
1,330 1,273 1,077
733 704 631
(69) ®) 44
(59) 55 25
5,987 4,971 4,607
2,419 2,051 1,898
577 582 533
33 16 —
1,809 1,453 1,365
364 (265) (117)
1,445 1,718 1,482
3 3 3
$ 1,442 $ 1,715 $ 1,479
$ 500 $ 589 § 4.99
$ 321§ 378 $ 3.28
204 202 202
131 139 144

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES

Consolidated Statements of Comprehensive Income (Loss)
(In millions of U.S. dollars)

2024 2023 2022

Net income $ 1,445 $ 1,718 $ 1,482
Foreign currency translation adjustment (858) 250 (703)
Net change in fair value of net investment hedges, net of tax of $16, $(22), and $(77) 314 (232) 332
Net change in fair value of cash flow hedges, net of tax of $(39), $(10), and $(141) 107 29 382
Amounts reclassified to earnings of cash flow hedges, net of tax of $37, $24, and
$(12) (101) (66) 34
Gain (loss) recognized on defined benefit pension plans and other items, net of tax of
$(1), $(2), and $(2) ) 7 6

Other comprehensive income (loss) (540) (12) 51
Comprehensive income (loss) 905 1,706 1,533
Comprehensive income (loss) attributable to noncontrolling interests 3 3 3
Comprehensive income (loss) attributable to common unitholders $ 9202 $ 1,703 $ 1,530

See accompanying notes to consolidated financial statements.

63



Table of Contents
RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Consolidated Statements of Equity
(In millions of U.S. dollars, except unit data)

Class A Partnership Accumulated
Common Units Exchangeable units Other
Comprehensive Noncontrolling
Units Amount Units Amount Income (Loss) Interests Total

Balances at December 31, 2021 202,006,067 $ 8,421 144,993,458 § (3,547) $ (1,024) $ 3 3 3,853

Distributions declared on Class A common units ($3.28 per

unit) — (664) — — — — (664)

Distributions declared on partnership exchangeable units

(82.16 per unit) — — — (309) — — (309)

Exchange of Partnership exchangeable units for RBI

common shares — 111 (1,996,818) (111) — — —

Distributions to RBI for repurchase of RBI common shares — (326) — — — — (326)

Capital contribution from RBI Inc. _ 185 _ _ _ _ 185

Noncontrolling interests distributions — _ — _ — (4) (4)

Net income — 1,008 — 471 — 3 1,482

Other comprehensive income (loss) — — — — 51 — 51
Balances at December 31, 2022 202,006,067 $ 8,735 142,996,640 § (3,496) $ ©973) $ 2 3 4,268

Distributions declared on Class A common units ($3.42 per

unit) — (691) — — — = (691)

Distributions declared on partnership exchangeable units

(82.20 per unit) — — — (302) — — (302)

Exchange of Partnership exchangeable units for RBI

common shares — 634 (9,398,876) (634) — — —

Distributions to RBI for repurchase of RBI common shares _ (500) _ _ _ _ (500)

Capital contribution from RBI Inc. _ 252 _ — — — 252

Noncontrolling interests distributions _ _ _ — — 3) 3)

Net income — 1,190 — 525 — 3 1,718

Other comprehensive income (loss) — _ — _ (12) — 12)
Balances at December 31, 2023 202,006,067 $ 9,620 133,597,764  § (3,907) $ (985) $ 2 3 4,730

Digtributions declared on Class A common units ($3.62 per

unit) — (744) — — — — (744)

Distributions declared on partnership exchangeable units

($2.32 per unit) — — — (302) — — (302)

Exchange of Partnership exchangeable units for RBI

common shares 6,559,187 453 (6,559,187) (453) — — —

Capital contribution from RBI Inc. _ 257 _ _ — — 257

Noncontrolling interests distributions — — — — — 3) 3)

Net income — 1,021 — 421 — 3 1,445

Other comprehensive income (loss) — _ — _ (540) — (540)
Balances at December 31, 2024 208,565,254 § 10,607 127,038,577  $ (4241 8 1,525) $ 2 3 4,843

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Consolidated Statements of Cash Flows
(In millions of U.S. dollars)

2024 2023 2022
Cash flows from operating activities:
Net income $ 1,445 $ 1,718  § 1,482
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization 264 191 190
Non-cash loss on early extinguishment of debt 23 5 —
Amortization of deferred financing costs and debt issuance discount 25 27 28
(Income) loss from equity method investments (69) () 44
Loss (gain) on remeasurement of foreign denominated transactions (71) 20 4)
Net (gains) losses on derivatives (191) (151) 9)
Share-based compensation and non-cash incentive compensation expense 172 194 136
Deferred income taxes 6) (430) (60)
Other 19 26 19
Changes in current assets and liabilities, excluding acquisitions and dispositions:
Accounts and notes receivable 7 (147) (110)
Inventories and prepaids and other current assets 30 (43) (e1)
Accounts and drafts payable (30) 22 169
Other accrued liabilities and gift card liability 37) 9 37
Tenant inducements paid to franchisees (38) (32) (26)
Other long-term assets and liabilities (41) (78) (345)
Net cash provided by operating activities 1,503 1,323 1,490
Cash flows from investing activities:
Payments for additions of property and equipment (201) (120) (100)
Net proceeds from disposal of assets, restaurant closures and refranchisings 34 37 12
Payment for purchase of Carrols Restaurant Group, net of cash acquired (508) — —
Net payments for acquisition of franchised restaurants (32) 17) —
Payment for purchase of Firechouse Subs, net of cash acquired — — (12)
Settlement/sale of derivatives, net 74 112 71
Other investing activities, net 27) ) (35)
Net cash (used for) provided by investing activities (660) 11 (64)
Cash flows from financing activities:
Proceeds from long-term debt 2,450 55 2
Repayments of long-term debt and finance leases (2,190) (92) (94)
Payment of financing costs (41) (44) —
Distributions on Class A common units and Partnership exchangeable units (1,029) (990) 971)
Distributions to RBI for repurchase of RBI common shares — (500) (326)
Capital contribution from RBI 78 60 51
Proceeds from derivatives 109 141 34
Other financing activities, net 2) 4) 3)
Net cash used for financing activities (625) (1,374) (1,307)
Effect of exchange rates on cash and cash equivalents (23) 1 (28)
Increase (decrease) in cash and cash equivalents 195 39) 91
Cash and cash equivalents at beginning of period 1,139 1,178 1,087
Cash and cash equivalents at end of period $ 1,334 $ 1,139 § 1,178
Supplemental cash flow disclosures:
Interest paid $ 785 $ 761 $ 487
Income taxes paid, net $ 293§ 290 $ 275
Accruals for additions of property and equipment $ 51 § — 8 —

See accompanying notes to consolidated financial statements.
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES

Notes to Consolidated Financial Statements

Note 1. Description of Business and Organization

Description of Business

99 G, CERT3

Restaurant Brands International Limited Partnership (‘“Partnership”, “we”, “us” or “our”) is a Canadian limited partnership. We
franchise and operate quick service restaurants serving premium coffee and other beverage and food products under the 7im Hortons®
brand (“Tim Hortons”), fast food hamburgers principally under the Burger King® brand (“Burger King”), chicken under the Popeyes®
brand (“Popeyes™) and sandwiches under the Firehouse Subs® brand (“Firehouse”). We are one of the world’s largest quick service
restaurant, or QSR, companies as measured by total number of restaurants. As of December 31, 2024, we franchised or owned 6,043
Tim Hortons restaurants, 19,732 Burger King restaurants, 4,979 Popeyes restaurants, and 1,371 Firehouse Subs restaurants, for a total
of 32,125 restaurants, and operate in more than 120 countries and territories. As of December 31, 2024, approximately 95% of current
system-wide restaurants are franchised.

We are a subsidiary of Restaurant Brands International Inc. (“RBI”). RBI is our sole general partner, and as such, RBI has the
exclusive right, power and authority to manage, control, administer and operate the business and affairs and to make decisions
regarding the undertaking and business of Partnership in accordance with the partnership agreement of Partnership (“partnership
agreement”) and applicable laws.

All references to “$” or “dollars” are to the currency of the United States unless otherwise indicated. All references to “Canadian
dollars” or “C$” are to the currency of Canada unless otherwise indicated.

Note 2. Significant Accounting Policies
Fiscal Year
We operate on a monthly calendar, with a fiscal year that ends on December 31.
Basis of Presentation

The preparation of consolidated financial statements in conformity with accounting principles generally accepted in the United
States (“GAAP”) and related rules and regulations of the U.S. Securities and Exchange Commission requires our management to make
estimates and assumptions that affect the reported amounts of assets, liabilities, revenues and expenses, and the related disclosure of
contingent assets and liabilities. Actual results could differ from these estimates.

Principles of Consolidation

The consolidated financial statements (the "Financial Statements") include our accounts and the accounts of entities in which we
have a controlling financial interest, the usual condition of which is ownership of a majority voting interest, including marketing funds
we control. We also consider entities for consolidation when the controlling financial interest may be achieved through arrangements
that do not involve voting interests (“VIE”).

All material intercompany balances and transactions have been eliminated in consolidation. Investments in other affiliates that
are owned 50% or less where we have significant influence are generally accounted for by the equity method.

Foreign Currency Translation and Transaction Gains and Losses

Our functional currency is the U.S. dollar, since our term loans and senior secured notes are denominated in U.S. dollars. The
functional currency of each of our operating subsidiaries is generally the currency of the economic environment in which the
subsidiary primarily does business. Our foreign subsidiaries’ financial statements are translated into U.S. dollars using the foreign
exchange rates applicable to the dates of the financial statements. Assets and liabilities are translated using the end-of-period spot
foreign exchange rates. Income, expenses and cash flows are translated at the average foreign exchange rates for each period. Equity
accounts are translated at historical foreign exchange rates. The effects of these translation adjustments are reported as a component of
accumulated other comprehensive income (loss) (“AOCI”) in the consolidated statements of equity.

For any transaction that is denominated in a currency different from the entity’s functional currency, we record a gain or loss
based on the difference between the foreign exchange rate at the transaction date and the foreign exchange rate at the transaction
settlement date (or rate at period end, if unsettled) which is included within other operating expenses (income), net in the consolidated
statements of operations.
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Cash and Cash Equivalents

All highly liquid investments with original maturities of three months or less and credit card receivables are considered cash
equivalents.

Accounts and Notes Receivable, net

Our credit loss exposure is mainly concentrated in our accounts and notes receivable portfolio, which consists primarily of
amounts due from franchisees, including royalties, rents, franchise fees, contributions due to advertising funds we manage and, in the
case of our TH segment, amounts due for supply chain sales. Accounts and notes receivable are reported net of an allowance for
expected credit losses over the estimated life of the receivable. Credit losses are estimated based on aging, historical collection
experience, financial position of the franchisee and other factors, including those related to current economic conditions and
reasonable and supportable forecasts of future conditions.

Bad debt expense recognized for expected credit losses is classified in our consolidated statement of operations as Cost of sales,
Franchise and property expenses or Advertising expenses and other services, based on the nature of the underlying receivable. Net bad
debt expense totaled $24 million in 2024, $20 million in 2023 and $19 million in 2022.

Inventories

Inventories are carried at the lower of cost or net realizable value and consist primarily of raw materials such as green coffee
beans and finished goods such as new equipment, parts, paper supplies and restaurant food items. The moving average method is used
to determine the cost of raw materials and finished goods inventories held for sale to Tim Hortons franchisees.

Property and Equipment, net

We record property and equipment at historical cost less accumulated depreciation and amortization, which is recognized using
the straight-line method over the following estimated useful lives: (i) buildings and improvements — up to 40 years; (ii) restaurant
equipment — up to 17 years; (iii) furniture, fixtures and other — up to 10 years; and (iv) manufacturing equipment — up to 25 years.
Leasehold improvements to properties where we are the lessee are amortized over the lesser of the remaining term of the lease or the
estimated useful life of the improvement.

Major improvements are capitalized, while maintenance and repairs are expensed when incurred.
Capitalized Software and Cloud Computing Costs

We record capitalized software at historical cost less accumulated amortization, which is recognized using the straight-line
method. Amortization expense is based on the estimated useful life of the software, which is primarily up to five years, once the asset
is available for its intended use.

Implementation costs incurred in connection with Cloud Computing Arrangements (“CCA”) are capitalized consistently with
costs capitalized for internal-use software. Capitalized CCA implementation costs are included in “Other assets” in the consolidated
balance sheets and are amortized over the term of the related hosting agreement, including renewal periods that are reasonably certain
to be exercised. Amortization expense of CCA implementation costs is classified as “General and administrative expenses” in the
consolidated statements of operations.

Leases

In all leases, whether we are the lessor or lessee, we define lease term as the non-cancellable term of the lease plus any renewals
covered by renewal options that are reasonably certain of exercise based on our assessment of the economic factors relevant to the
lessee. The noncancellable term of the lease commences on the date the lessor makes the underlying property in the lease available to
the lessee, irrespective of when lease payments begin under the contract.

Lessor Accounting

We recognize lease payments for operating leases as property revenue on a straight-line basis over the lease term, and property
revenue is presented net of any related sales tax. Lease incentive payments we make to lessees are amortized as a reduction in property
revenue over the lease term. We account for reimbursements of maintenance and property tax costs paid to us by lessees as property
revenue.

We also have net investments in properties leased to franchisees, which are classified as sales-type leases or direct financing
leases. Investments in sales-type leases and direct financing leases are recorded on a net basis. Profit on sales-type leases is recognized
at lease commencement and recorded in other operating expenses (income), net. Unearned income on direct financing leases is
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deferred, included in the net investment in the lease, and recognized over the lease term, yielding a constant periodic rate of return on
the net investment in the lease.

We recognize variable lease payment income in the period when changes in facts and circumstances on which the variable lease
payments are based occur.

Lessee Accounting

In leases where we are the lessee, we recognize a right-of-use (“ROU”) asset and lease liability at lease commencement, which
are measured by discounting lease payments using our incremental borrowing rate as the discount rate. We determine the incremental
borrowing rate applicable to each lease by reference to our outstanding secured borrowings and implied spreads over the risk-free
discount rates that correspond to the term of each lease, as adjusted for the currency of the lease. Subsequent amortization of the ROU
asset and accretion of the lease liability for an operating lease is recognized as a single lease cost, on a straight-line basis, over the
lease term. Reductions of the ROU asset and the change in the lease liability are included in changes in Other long-term assets and
liabilities in the Consolidated Statement of Cash Flows.

A finance lease ROU asset is depreciated on a straight-line basis over the lesser of the useful life of the leased asset or lease
term. Interest on each finance lease liability is determined as the amount that results in a constant periodic discount rate on the
remaining balance of the liability. Operating lease and finance lease ROU assets are assessed for impairment in accordance with our
long-lived asset impairment policy.

We reassess lease classification and remeasure ROU assets and lease liabilities when a lease is modified and that modification is
not accounted for as a separate contract or upon certain other events that require reassessment. Maintenance and property tax expenses
are accounted for on an accrual basis as variable lease cost.

We recognize variable lease cost in the period when changes in facts and circumstances on which the variable lease payments
are based occur.

Goodwill and Intangible Assets Not Subject to Amortization

Goodwill represents the excess of the purchase price over the fair value of assets acquired and liabilities assumed in connection
with business combination transactions. Our indefinite-lived intangible assets consist of the 7im Hortons brand, the Burger King
brand, the Popeyes brand and the Firehouse Subs brand (each a “Brand” and together, the “Brands”). Goodwill and the Brands are
tested for impairment at least annually as of October 1 of each year and more often if an event occurs or circumstances change which
indicate that impairment might exist. Our annual impairment tests of goodwill and the Brands may be completed through qualitative
assessments. We may elect to bypass the qualitative assessment and proceed directly to a quantitative impairment test for any
reporting unit or Brand in any period. We can resume the qualitative assessment for any reporting unit or Brand in any subsequent
period.

Under a qualitative approach, our impairment review for goodwill consists of an assessment of whether it is more-likely-than-not
that a reporting unit’s fair value is less than its carrying amount. If we elect to bypass the qualitative assessment for any reporting unit,
or if a qualitative assessment indicates it is more-likely-than-not that the estimated carrying value of a reporting unit exceeds its fair
value, we perform a quantitative goodwill impairment test that requires us to estimate the fair value of the reporting unit. If the fair
value of the reporting unit is less than its carrying amount, we will measure any goodwill impairment loss as the amount by which the
carrying amount of a reporting unit exceeds its fair value, not to exceed the total amount of goodwill allocated to that reporting unit.

Under a qualitative approach, our impairment review for the Brands consists of an assessment of whether it is more-likely-than-
not that a Brand’s fair value is less than its carrying amount. If we elect to bypass the qualitative assessment for a Brand, or if a
qualitative assessment indicates it is more-likely-than-not that the estimated carrying value of a Brand exceeds its fair value, we
estimate the fair value of the Brand and compare it to its carrying amount. If the carrying amount exceeds fair value, an impairment
loss is recognized in an amount equal to that excess.

We completed our impairment tests for goodwill and the Brands as of October 1, 2024, 2023 and 2022 and no impairment
resulted.

Long-Lived Assets

Long-lived assets, such as property and equipment, intangible assets subject to amortization and lease right-of-use assets, are
tested for impairment whenever events or changes in circumstances indicate that the carrying amount of the asset or asset group may
not be recoverable. Some of the events or changes in circumstances that would trigger an impairment review include, but are not
limited to, bankruptcy proceedings or other significant financial distress of a lessee; significant negative industry or economic trends;
knowledge of transactions involving the sale of similar property at amounts below the carrying value; or our expectation to dispose of
long-lived assets before the end of their estimated useful lives. The impairment test for long-lived assets requires us to assess the
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recoverability of long-lived assets by comparing their net carrying value to the sum of undiscounted estimated future cash flows
directly associated with and arising from use and eventual disposition of the assets or asset group. Long-lived assets are grouped for
recognition and measurement of impairment at the lowest level for which identifiable cash flows are largely independent of the cash
flows of other assets. If the net carrying value of a group of long-lived assets exceeds the sum of related undiscounted estimated future
cash flows, we record an impairment charge equal to the excess, if any, of the net carrying value over fair value.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) (“OCI”) refers to revenues, expenses, gains and losses that are included in comprehensive
income (loss), but are excluded from net income (loss) as these amounts are recorded directly as an adjustment to equity, net of tax.
Our other comprehensive income (loss) is primarily comprised of unrealized gains and losses on foreign currency translation
adjustments and unrealized gains and losses on hedging activity, net of tax.

Derivative Financial Instruments

We recognize and measure all derivative instruments as either assets or liabilities at fair value in the consolidated balance sheets.
Derivative instruments accounted for as net investments hedges are classified as long term assets and liabilities in the consolidated
balance sheets. We may enter into derivatives that are not designated as hedging instruments for accounting purposes, but which
largely offset the economic impact of certain transactions.

Gains or losses resulting from changes in the fair value of derivatives are recognized in earnings or recorded in other
comprehensive income (loss) and recognized in the consolidated statements of operations when the hedged item affects earnings,
depending on the purpose of the derivatives and whether they qualify for, and we have applied, hedge accounting treatment.

When applying hedge accounting, we designate at a derivative’s inception, the specific assets, liabilities or future commitments
being hedged, and assess the hedge’s effectiveness at inception and on an ongoing basis. We discontinue hedge accounting when:
(1) we determine that the cash flow derivative is no longer effective in offsetting changes in the cash flows of a hedged item; (ii) the
derivative expires or is sold, terminated or exercised; (iii) it is no longer probable that the forecasted transaction will occur; or
(iv) management determines that designation of the derivatives as a hedge instrument is no longer appropriate. We do not enter into or
hold derivatives for speculative purposes.

Disclosures about Fair Value

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants in the principal market, or if none exists, the most advantageous market, for the specific asset or liability
at the measurement date (the exit price). The fair value is based on assumptions that market participants would use when pricing the
asset or liability. The fair values are assigned a level within the fair value hierarchy, depending on the source of the inputs into the
calculation, as follows:

Level 1 Observable inputs that reflect quoted prices (unadjusted) for identical assets or liabilities in active markets.

Level 2 Inputs other than quoted prices included in Level 1 that are observable for the asset or liability either directly or
indirectly.

Level 3 Unobservable inputs reflecting management’s own assumptions about the inputs used in pricing the asset or liability.

The carrying amounts for cash and cash equivalents, accounts and notes receivable and accounts and drafts payable approximate
fair value based on the short-term nature of these amounts.

We carry all of our derivatives at fair value and value them using various pricing models or discounted cash flow analysis that
incorporate observable market parameters, such as interest rate yield curves and currency rates, which are Level 2 inputs. Derivative
valuations incorporate credit risk adjustments that are necessary to reflect the probability of default by the counterparty or us. For
disclosures about the fair value measurements of our derivative instruments, see Note 12, Derivative Instruments.

The following table presents the fair value of our variable rate term debt and senior notes, estimated using inputs based on bid
and offer prices that are Level 2 inputs, and principal carrying amount (in millions):

As of December 31,
2024 2023
Fair value of our variable term debt and senior notes $ 13,000 $ 12,401
Principal carrying amount of our variable term debt and senior notes $ 13,651 $ 12,900
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The determination of fair values of certain tangible and intangible assets for purposes of the application of the acquisition
method of accounting to the acquisition of Carrols Restaurant Group, Inc. were based on Level 3 inputs. The determination of fair
values of our reporting units and the determination of the fair value of the Brands for impairment testing using a quantitative approach
during 2024, 2023 and 2022 were based upon Level 3 inputs.

Revenue Recognition
Supply chain sales

Supply chain sales represent sales of products, supplies and restaurant equipment to franchisees, as well as sales to retailers and
direct to consumer and are presented net of any related sales tax. Revenue is recognized upon transfer of control over ordered items,
generally upon delivery to the customer, which is when the customer has all risks and rewards of ownership and an obligation to pay
for the goods is created. Shipping and handling costs associated with outbound freight for supply chain sales are accounted for as
fulfillment costs and classified as cost of sales.

Company restaurant sales

Company restaurant sales consist of sales to restaurant guests. Revenue from Company restaurant sales is recognized at the point
of sale. Taxes assessed by a governmental authority that we collect are excluded from revenue.

Franchise revenues

Franchise revenues consist primarily of royalties, initial and renewal franchise fees and upfront fees from development
agreements and master franchise and development agreements (“MFDAs”). Under franchise agreements, we provide franchisees with
(i) a franchise license, which includes a license to use our intellectual property, (ii) pre-opening services, such as training and
inspections, and (iii) ongoing services, such as development of training materials and menu items and restaurant monitoring and
inspections. These services are highly interrelated and dependent upon the franchise license and we concluded these services do not
represent individually distinct performance obligations. Consequently, we bundle the franchise license performance obligation and
promises to provide these services into a single performance obligation (the “Franchise PO”), which we satisfy by providing a right to
use our intellectual property over the term of each franchise agreement.

Royalties are calculated as a percentage of franchised restaurant sales over the term of the franchise agreement. Initial and
renewal franchise fees are payable by the franchisee upon a new restaurant opening or renewal of an existing franchise agreement. Our
franchise agreement royalties represent sales-based royalties that are related entirely to the Franchise PO and are recognized as
franchise sales occur. Initial and renewal franchise fees are recognized as revenue on a straight-line basis over the term of the
respective agreement. Our performance obligation under development agreements other than MFDAs generally consists of an
obligation to grant exclusive development rights over a stated term, which are not distinct from franchise agreements. Upfront fees
paid by franchisees for exclusive development rights are apportioned to each franchised restaurant opened by the franchisee, with the
pro rata amount apportioned to each restaurant accounted for as an initial franchise fee.

We have a distinct performance obligation under our MFDAS to grant subfranchising rights over a stated term. Under the terms
of MFDAs, we typically either receive an upfront fee paid in cash and/or receive noncash consideration in the form of an equity
interest in the master franchisee or an affiliate of the master franchisee. We account for noncash consideration as investments in the
applicable equity method investee and recognize revenue in an amount equal to the fair value of the equity interest received. Upfront
fees from master franchisees, including the fair value of noncash consideration, are deferred and amortized over the MFDA term on a
straight-line basis. We may recognize unamortized upfront fees when a contract with a franchisee or master franchisee is modified and
is accounted for as a termination of the existing contract.

The portion of gift cards sold to customers which are never redeemed is commonly referred to as gift card breakage. We
recognize gift card breakage income proportionately as each gift card is redeemed using an estimated breakage rate based on our
historical experience.

In certain instances, we provide incentives to franchisees in connection with restaurant renovations or other initiatives. These
incentives may consist of cash consideration or non-cash consideration such as restaurant equipment. In general, these incentives are
designed to support system-wide sales growth to increase our future revenues. The costs of these incentives are capitalized and
amortized as a reduction in franchise and property revenue over the term of the contract to which the incentive relates.

Advertising revenues and other services

Advertising revenues consist primarily of franchisee contributions to advertising funds in those markets where our subsidiaries
manage an advertising fund and are calculated as a percentage of franchised restaurant sales over the term of the franchise agreement.
Under our franchise agreements, advertising contributions received from franchisees must be spent on advertising, product
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development, marketing, and related activities. We determined our advertising and promotion management services do not represent
individually distinct performance obligations and are included in the Franchise PO.

Other services revenues consist primarily of tech fees and revenues, that vary by market, and partially offset expenses related to
technology initiatives. These services are distinct from the Franchise PO because they are not dependent upon the franchise license or
highly interrelated with the franchise license.

Supply Chain Cost of Sales

Cost of sales consists primarily of costs associated with the management of our Tim Hortons supply chain, including cost of
goods, direct labor, depreciation, bad debt expense (recoveries) from supply chain sales and cost of products sold to retailers.

Company Restaurant Expenses

Company restaurant expenses include food, beverage and packaging costs, restaurant wages and related expenses and restaurant
occupancy and other expenses.

Franchise and Property Expenses

Franchise and property expenses consist primarily of depreciation of properties leased to franchisees, rental expense associated
with properties subleased to franchisees, amortization of franchise agreements and reacquired franchise rights, and bad debt expense
(recoveries) from franchise and property revenues.

Advertising Expenses and Other Services

Adpvertising expenses and other services consist primarily of expenses relating to marketing, advertising, promotion, and
technology initiatives for the respective brands, bad debt expense (recoveries) from franchisee contributions to advertising funds we
manage, depreciation and amortization and other related support functions for the respective brands. Additionally, we may incur
discretionary expenses to fund advertising programs in connection with periodic initiatives.

Company restaurants and franchised restaurants contribute to advertising funds that our subsidiaries manage in the United States
and Canada and certain other international markets. The advertising funds expense the production costs of advertising when the
advertisements are first aired or displayed. All other advertising and promotional costs are expensed in the period incurred. The
advertising contributions by Company restaurants are eliminated in consolidation. Consolidated advertising expense totaled $1,268
million, $1,201 million and $1,032 million in 2024, 2023 and 2022, respectively.

Deferred Financing Costs

Deferred financing costs are amortized over the term of the related debt agreement into interest expense using the effective
interest method.

Income Taxes

Amounts in the Financial Statements related to income taxes are calculated using the principles of Accounting Standards
Codification Topic 740, Income Taxes. Under these principles, deferred tax assets and liabilities reflect the impact of temporary
differences between the amounts of assets and liabilities recognized for financial reporting purposes and the amounts recognized for
tax purposes, as well as tax credit carry-forwards and loss carry-forwards. These deferred taxes are measured by applying currently
enacted tax rates. A deferred tax asset is recognized when it is considered more-likely-than-not to be realized. The effects of changes
in tax rates on deferred tax assets and liabilities are recognized in income in the year in which the law is enacted. A valuation
allowance reduces deferred tax assets when it is more-likely-than-not that some portion or all of the deferred tax assets will not be
realized.

We recognize positions taken or expected to be taken in a tax return in the Financial Statements when it is more-likely-than-not
(i.e., a likelihood of more than 50%) that the position would be sustained upon examination by tax authorities. A recognized tax
position is then measured at the largest amount of benefit with greater than 50% likelihood of being realized upon ultimate settlement.

Translation gains and losses resulting from the remeasurement of foreign deferred tax assets or liabilities denominated in a
currency other than the functional currency are classified as other operating expenses (income), net in the consolidated statements of
operations.
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Share-based Compensation

Compensation expense related to the issuance of share-based awards to our employees is measured at fair value on the grant
date. The fair value of restricted stock units (“RSUs”) is generally based on the closing price of RBI's common shares on the trading
day preceding the date of grant. Our total sharecholder return and if applicable our total shareholder return relative to our peer group is
incorporated into the underlying assumptions using a Monte Carlo simulation valuation model to calculate grant date fair value for
performance based awards with a market condition. Stock option awards are granted with an exercise price or market value equal to
the closing price of RBI common shares on the trading day preceding the date of grant. The Black-Scholes option pricing model is
used to value stock options. The compensation expense for awards that vest over a future service period is recognized over the
requisite service period on a straight-line basis, adjusted for estimated forfeitures of awards that are not expected to vest. We use
historical data to estimate forfeitures for share-based awards. The compensation expense for awards that contain performance
conditions is recognized when it is probable that the performance conditions will be achieved.

Supplier Finance Programs

Our Tim Hortons business includes individually negotiated contracts with suppliers, which include payment terms that range up
to 120 days. A global financial institution offers a voluntary supply chain finance (“SCF”) program to certain Tim Hortons vendors,
which provides suppliers that elect to participate with the ability to elect early payment, which is discounted based on the payment
terms and a rate based on RBI's credit rating, which may be beneficial to the vendor. Participation in the SCF program is at the sole
discretion of the suppliers and financial institution and we are not a party to the arrangements between the suppliers and the financial
institution. Our obligations to suppliers are not affected by the suppliers’ decisions to participate in the SCF program and our payment
terms remain the same based on the original supplier invoicing terms and conditions. No guarantees are provided by us or any of our
subsidiaries in connection with the SCF Program.

Our confirmed outstanding obligations under the SCF program are classified as Accounts and drafts payable in our consolidated
balance sheets. All activity related to the obligations is classified as Cost of sales in our consolidated statements of operations and
presented within cash flows from operating activities in our consolidated statements of cash flows. The following table reflects the
change of our confirmed outstanding obligations under the SCF program between December 31, 2023 and December 31, 2024 (in
millions):

Confirmed obligations outstanding at December 31, 2023 $ 36

Invoices confirmed during the period 159

Confirmed invoices paid during the period (173)

Confirmed obligations outstanding at December 31, 2024 $ 22
Reclassifications

Certain prior year amounts in the accompanying consolidated financial statements and notes to the consolidated financial
statements have been reclassified in order to be comparable with the current year classifications. These reclassifications did not arise
as a result of any changes to accounting policies and relate entirely to presentation with no effect on previously reported net income.

New Accounting Pronouncements

Segment Reporting — In November 2023, the Financial Accounting Standards Board (“FASB”) issued guidance that expands
segment disclosures for public entities, including requiring disclosure of significant segment expenses that are regularly provided to
the chief operating decision maker (“CODM?”), the title and position of the CODM and an explanation of how the CODM uses
reported measures of segment profit or loss in assessing segment performance and allocating resources. The new guidance also
expands disclosures about a reportable segment’s profit or loss and assets in interim periods and clarifies that a public entity may
report additional measures of segment profit if the CODM uses more than one measure of a segment’s profit or loss. The new
guidance does not remove existing segment disclosure requirements or change how a public entity identifies its operating segments,
aggregates those operating segments, or determines its reportable segments. During the fourth quarter of 2024, we adopted this
guidance and added necessary disclosures upon adoption as disclosed in Note 18, Segment Reporting and Geographical Information.

Improvements to Income Tax Disclosures — In December 2023, the FASB issued guidance that expands income tax disclosures
for public entities, including requiring enhanced disclosures related to the rate reconciliation and income taxes paid information. The
guidance is effective for annual disclosures for fiscal years beginning after December 15, 2024, with early adoption permitted. The
guidance should be applied on a prospective basis, with retrospective application to all prior periods presented in the financial
statements permitted. We are currently evaluating the impact this new guidance will have on our disclosures upon adoption and expect
to provide additional detail and disclosures under this new guidance.
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Disaggregation of Income Statement Expenses — In November 2024, the FASB issued guidance that requires disclosure of
disaggregated information about certain income statement expense line items. The guidance is effective for annual disclosures for
fiscal years beginning after December 15, 2026, and subsequent interim periods with early adoption permitted, and requires
retrospective application to all prior periods presented in the financial statements. We are currently evaluating the impact this new
guidance will have on our disclosures upon adoption and expect to provide additional detail and disclosures under this new guidance.

Note 3. Carrols Acquisition

Prior to May 16, 2024, we owned a 15% equity interest in Carrols Restaurant Group, Inc. (“Carrols”), which was accounted for
as an equity method investment. On May 16, 2024, we acquired the remaining 85% of Carrols issued and outstanding shares that were
not already held by us or our affiliates for $9.55 per share in an all cash transaction (the “Carrols Acquisition”) in order to accelerate
the reimaging of restaurants before refranchising the majority of the acquired portfolio to new or existing smaller franchise operations.
The Carrols Acquisition was accounted for as a business combination by applying the acquisition method of accounting and Carrols
became our wholly owned consolidated subsidiary.

The acquisition of the 85% equity interest of Carrols was accounted for as a step acquisition, which required remeasurement of
our existing 15% ownership interest in Carrols to fair value. We utilized the $9.55 per share acquisition price to determine the fair
value of the existing equity interest. This resulted in an increase in the value of our existing 15% equity interest and the recognition of
a gain of $79 million (the “Step Acquisition Gain”), which is included in (Income) loss from equity method investments in our
consolidated statements of operations for 2024.

Total cash paid in connection with the Carrols Acquisition was $543 million. Additionally, in connection with the Carrols
Acquisition, we assumed approximately $431 million of outstanding debt, all of which was fully extinguished as of June 30, 2024.
The cash purchase price and extinguishment of debt assumed in the Carrols Acquisition was funded with a combination of cash on
hand and $750 million of incremental borrowings under our senior secured term loan facility.

The following table summarizes the purchase price consideration in connection with the Carrols Acquisition (in millions):

Total cash paid $ 543
Effective settlement of pre-existing balance sheet accounts (a) 15
Fair value of existing 15% equity interest 90
Total consideration $ 648

(a) Effective settlement of pre-existing balances with Carrols related to franchise and lease agreements prior to the date of
acquisition.

Fees and expenses related to the Carrols Acquisition and related financings totaled approximately $11 million during 2024,

consisting of professional fees and compensation related expenses which are classified as general and administrative expenses in the
accompanying consolidated statements of operations (the “Carrols Acquisition Costs”).
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During the fourth quarter of 2024, we adjusted our preliminary estimate of the fair value of net assets acquired. The preliminary
allocation of consideration to the net tangible and intangible assets acquired is presented in the table below (in millions):

May 16, 2024

Total current assets $ 81
Property and equipment 294
Reacquired franchise rights 363
Operating lease assets 705
Other assets 24
Accounts and drafts payable 13)
Other accrued liabilities (150)
Current portion of long-term debt and finance leases (434)
Finance leases, net of current portion ©)
Operating lease liabilities, net of current portion (684)
Other liabilities (10)
Total identifiable net assets 167
Goodwill 481
Total consideration $ 648

The adjustments to the preliminary estimate of net assets acquired resulted in a $16 million increase to the preliminary estimated
goodwill, primarily reflecting a $22 million decrease in the estimated fair value of reacquired franchise rights, partially offset by
changes in estimated fair values of other net assets acquired.

The purchase price allocation reflects preliminary fair value estimates for property and equipment, deferred income taxes and
goodwill, which are based on management's analysis, including preliminary work performed by third-party valuation specialists.
During the measurement period, we will continue to obtain information to assist in determining and finalizing the fair value of these
items.

Reacquired franchise rights, which represent the fair value of reacquired franchise agreements determined using the excess
earnings method, are amortized over the remaining term of the reacquired franchise agreement and have an estimated weighted
average remaining term of 12 years.

Goodwill is considered to represent the value associated with the workforce and synergies anticipated to be realized as a
combined company. Goodwill will be allocated to reporting units when the purchase price allocation is finalized during the

measurement period.

Total revenues of Carrols from the acquisition date of May 16, 2024 through December 31, 2024, which have been included
within Company restaurant sales in our consolidated financial statements, totaled $1,171 million.

Supplemental Pro Forma Information

The following table presents unaudited supplemental pro forma consolidated revenue for 2024 and 2023 as if the Carrols
Acquisition had occurred on January 1, 2023 (in millions):

2024 2023
Total revenues $ 9,022 $ 8,707

The unaudited supplemental pro forma consolidated revenue gives effect to actual revenues prior to the Carrols Acquisition,
adjusted to exclude the elimination of intercompany transactions. Other than the impact of the Step Acquisition Gain and Carrols
Acquisition Costs (as discussed above), supplemental pro forma net earnings, assuming the Carrols Acquisition had occurred on
January 1, 2023, would not be materially different from the results reported during 2024 and 2023.

The unaudited pro forma information has been prepared for comparative purposes only, in accordance with the acquisition

method of accounting, and is not necessarily indicative of the results of operations that would have occurred if the Carrols Acquisition
had been completed on the date indicated, nor is it indicative of our future operating results.
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Note 4. Earnings Per Unit

Partnership uses the two-class method in the computation of earnings per unit. Pursuant to the terms of the partnership
agreement, RBI, as the holder of the Class A common units, is entitled to receive distributions from Partnership in an amount equal to
the aggregate dividends payable by RBI to holders of RBI common shares, and the holders of Class B exchangeable limited
partnership units (the “Partnership exchangeable units”) are entitled to receive distributions from Partnership in an amount per unit
equal to the dividends payable by RBI on each RBI common share. Partnership’s net income available to common unitholders is
allocated between the Class A common units and Partnership exchangeable units on a fully-distributed basis and reflects residual net
income after noncontrolling interests. Basic and diluted earnings per Class A common unit is determined by dividing net income
allocated to Class A common unitholders by the weighted average number of Class A common units outstanding for the period. Basic
and diluted earnings per Partnership exchangeable unit is determined by dividing net income allocated to the Partnership exchangeable
units by the weighted average number of Partnership exchangeable units outstanding during the period.

There are no dilutive securities for Partnership as the exercise of stock options and vesting of RSUs will not affect the number of
Class A common units or Partnership exchangeable units outstanding. However, the issuance of RBI shares by RBI in future periods
will affect the allocation of net income attributable to common unitholders between Partnership’s Class A common units and
Partnership exchangeable units.

The following table summarizes the basic and diluted earnings per unit calculations (in millions, except per unit amounts):

2024 2023 2022

Allocation of net income among partner interests:
Net income allocated to Class A common unitholders $ 1,021 $ 1,190 $ 1,008
Net income allocated to Partnership exchangeable unitholders 421 525 471

Net income attributable to common unitholders $ 1,442  § 1,715 § 1,479
Denominator - basic and diluted partnership units:
Weighted average Class A common units 204 202 202
Weighted average Partnership exchangeable units 131 139 144
Earnings per unit - basic and diluted:

Class A common units (a) $ 500 $ 589 § 4.99

Partnership exchangeable units (a) $ 321 $ 378 $ 3.28

(a) Earnings per unit may not recalculate exactly as it is calculated based on unrounded numbers.

Note S. Property and Equipment, net

Property and equipment, net, consist of the following (in millions):

As of December 31,

2024 2023
Land $ 952 $ 987
Buildings and improvements 1,334 1,193
Restaurant equipment 310 215
Furniture, fixtures, and other 280 347
Finance leases 331 335
Construction in progress 116 62
3,323 3,139

Accumulated depreciation and amortization (1,087) (1,187)

Property and equipment, net $ 2,236 $ 1,952

Depreciation and amortization expense on property and equipment totaled $186 million for 2024, $137 million for 2023 and
$135 million for 2022.

Included in our property and equipment, net at December 31, 2024 and 2023 are $211 million and $226 million, respectively, of

assets leased under finance leases (mostly buildings and improvements), net of accumulated depreciation and amortization of $120
million and $109 million, respectively.
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Note 6. Intangible Assets, net and Goodwill

Intangible assets, net and goodwill consist of the following (in millions):

Identifiable assets subject to amortization:
Franchise agreements
Reacquired franchise rights
Favorable leases
Subtotal
Indefinite-lived intangible assets:
Tim Hortons brand
Burger King brand
Popeyes brand
Firehouse Subs brand
Subtotal

Intangible assets, net

Goodwill
TH segment
BK segment
PLK segment
FHS segment
INTL segment
RH segment
Total

As of December 31,
2024
Accumulated Accumulated
Gross Amortization Net Gross Amortization Net

$ 707 § 369) $ 338 $ 727 $ (348) $ 379
374 (22) 352 — — —
74 (53) 21 81 (54) 27
1,155 (444) 711 808 (402) 406
$ 5972 % — $ 5972 $ 6423 § — $ 6423
2,068 — 2,068 2,107 — 2,107
1,355 — 1,355 1,355 — 1,355
816 — 816 816 — 816
10,211 — 10,211 10,701 — 10,701
$ 10,922 $ 11,107

$ 3,841 $ 4,118

240 232

844 844

193 193

377 388

491 —

$ 5,986 $ 5775

Amortization expense on intangible assets totaled $58 million for 2024, $37 million for 2023, and $39 million for 2022. The
changes in reacquired franchise rights and goodwill balances during 2024 was primarily due to the Carrols Acquisition. Refer to Note
3, Carrols Acquisition, for a description of goodwill and intangible assets recognized in connection with the Carrols Acquisition.
Additionally, the changes in intangible assets and goodwill balances also reflect the impact of foreign currency translation during

2024.

As of December 31, 2024, the estimated future amortization expense on identifiable assets subject to amortization is as follows

(in millions):

Twelve-months ended December 31,
2025
2026
2027
2028
2029
Thereafter
Total

76

Amount

68

67

66

65

376
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Note 7. Equity Method Investments

As discussed in Note 3, Carrols Acquisition, prior to May 16, 2024, we owned a 15% equity interest in Carrols, which was
accounted for as an equity method investment. In connection with the Carrols Acquisition, we acquired the remaining 85% equity
interest in Carrols, resulting in the Step Acquisition Gain. As a result of the Carrols Acquisition, Carrols became a wholly owned
consolidated subsidiary beginning on May 16, 2024.

The aggregate carrying amount of our equity method investments was $113 million and $163 million as of December 31, 2024
and 2023, respectively, and is included as a component of Other assets, net in our consolidated balance sheets.

Except for the following equity method investments, no quoted market prices are available for our other equity method
investments. The aggregate market value of our 9.4% equity interest in Zamp S.A. (formerly BK Brasil Operacéo e Assessoria a
Restaurantes S.A.) based on the quoted market price on December 31, 2024 is approximately $9 million. The aggregate market value
of our 4.2% equity interest in TH International Limited based on the quoted market price on December 31, 2024 was approximately $5
million. We evaluate declines in the market value of these equity method investments and as a result, during 2022, we recognized an
impairment of $15 million due to a sustained decline in Carrols' share price and market capitalization.

We have equity interests in entities that own or franchise Tim Hortons, Burger King and Popeyes restaurants. Revenues
recognized from franchisees that are owned or franchised by entities in which we have an equity interest, including Carrols through
May 15, 2024, consist of the following (in millions):

2024 2023 2022
Revenues from affiliates:

Royalties $ 369 $ 402 $ 353
Advertising revenues 36 79 71
Property revenues 13 32 31
Franchise fees and other revenue 21 21 18
Sales 17 19 18

Total $ 456 $ 553§ 491

At December 31, 2024 and 2023, we had $44 million and $61 million, respectively, of accounts receivable, net from our equity
method investments which were recorded in accounts and notes receivable, net in our consolidated balance sheets.

With respect to our Tim Hortons business, the most significant equity method investment is our 50% joint venture interest with
The Wendy’s Company (the “TIMWEN Partnership”), which jointly holds real estate underlying Canadian combination restaurants.
Distributions received from this joint venture were $14 million during 2024 and $13 million during 2023 and 2022.

We recognized rent expense associated with the TIMWEN Partnership of $21 million during 2024 and 2023 and $19 million
during 2022.

(Income) loss from equity method investments reflects our share of investee net income or loss as well as gains or losses from
changes in our ownership interests in equity investees.

In June 2024, we acquired the Popeyes China (“PLK China”) business from Tims China (“the PLK China Acquisition”). In

addition, Tims China issued us a $20 million three-year convertible note due June 28, 2027 and a $5 million three-year convertible
note due August 15, 2027, which are included within other assets, net in the consolidated balance sheets as of December 31, 2024.
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Note 8. Other Accrued Liabilities and Other Liabilities

Other accrued liabilities (current) and other liabilities, net (non-current) consist of the following (in millions):

Current:
Distributions payable
Interest payable
Accrued compensation and benefits
Taxes payable
Deferred income
Accrued advertising expenses
Restructuring and other provisions
Current portion of operating lease liabilities
Other

Other accrued liabilities

Non-current:
Taxes payable
Contract liabilities (see Note 15)
Derivatives liabilities
Unfavorable leases
Accrued pension
Deferred income
Other

Other liabilities, net

Note 9. Long-Term Debt

Long-term debt consists of the following (in millions):

Term Loan B
Term Loan A
3.875% First Lien Senior Notes due 2028
3.50% First Lien Senior Notes due 2029
5.75% First Lien Senior Notes due 2025
6.125% First Lien Senior Notes due 2029
5.625% First Lien Senior Notes due 2029
4.375% Second Lien Senior Notes due 2028
4.00% Second Lien Senior Notes due 2030
TH Facility and other
Less: unamortized deferred financing costs and deferred issuance discount
Total debt, net

Less: current maturities of debt
Total long-term debt

78

As of December 31,
2024 2023
262§ 245
69 67
143 147
228 129
71 77
35 58
16 18
193 147
124 117
1,141 § 1,005
52§ 57
517 555
1 227
30 42
23 34
54 57
29 24
706 $ 996
As of December 31,
2024 2023
4,726 $ 5,175
1,275 1,275
1,550 1,550
750 750
— 500
1,200 —
500 —
750 750
2,900 2,900
108 143
(117) (122)
13,642 12,921
(187) (67)
13,455 $ 12,854
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Credit Facilities

On September 21, 2023, two of our subsidiaries (the “Borrowers”) entered into a seventh amendment (the “7" Amendment”) to
the credit agreement governing our senior secured term loan A facility (the “Term Loan A”), our senior secured term loan B facility
(the “Term Loan B” and together with the Term Loan A, the “Term Loan Facilities”) and our senior secured revolving credit facility
(including revolving loans, swingline loans and letters of credit) (the “Revolving Credit Facility” and together with the Term Loan
Facilities, the “Credit Facilities”). Under the 7" Amendment we (i) amended the existing Revolving Credit Facility to increase the
availability from $1,000 million to $1,250 million and extended the maturity of the facility to September 21, 2028 without changing
the leverage-based spread to adjusted SOFR (Secured Overnight Financing Rate); (ii) increased the Term Loan A to $1,275 million
and extended the maturity of the Term Loan A to September 21, 2028 without changing the leverage-based spread to adjusted SOFR;
(iii) increased the Term Loan B to $5,175 million, extended the maturity of the Term Loan B to September 21, 2030, and changed the
interest rate applicable to borrowings under our Term Loan B to term SOFR, subject to a floor of 0.00%, plus an applicable margin of
2.25%; and (iv) made certain other changes as set forth therein, including removing the 0.10% adjustment to the term SOFR rate
across the facilities and changes to certain covenants to provide increased flexibility. On December 28, 2023, we entered into an
eighth amendment (the “8" Amendment” and together with the 7" Amendment, the “2023 Amendments”) to the credit agreement
whereby Partnership and its subsidiaries became guarantors, subject to the covenants applicable to the Credit Facilities. The 2023
Amendments made no other material changes to the terms of the credit agreement.

On May 16, 2024, the Borrowers entered into a sixth incremental facility amendment and a ninth amendment (the “First 2024
Amendment”) to the credit agreement governing our Credit Facilities. The First 2024 Amendment increased the existing Term Loan B
by $750 million to $5,912 million on the same terms as the existing Term Loan B. The First 2024 Amendment also amended the
interest rate applicable to the Canadian dollar loans under the credit agreement to be based on Term Canadian Overnight Repo Rate
Average (“CORRA”). The security and guarantees under the amended Credit Agreement are the same as those under the existing
facilities. The First 2024 Amendment made no other material changes to the terms of the Credit Agreement. The proceeds from the
increase in the Term Loan B were used, along with cash on hand, to complete the Carrols Acquisition, the repayment of amounts
outstanding under the Carrols' credit agreement and the redemption and discharge of Carrols' outstanding senior notes.

On June 17, 2024, the Borrowers entered into a tenth amendment to the credit agreement governing our Credit Facilities (the
“Second 2024 Amendment”). The Second 2024 Amendment repriced our Term Loan B from an interest rate equal to the Adjusted
Term SOFR plus 2.25% to an interest rate equal to the Adjusted Term SOFR Rate plus 1.75% and reduced the outstanding principal
amount of the Term Loan B facility from $5,912 million to $4,750 million using a portion of the net proceeds from the issuance of the
6.125% First Lien Senior Notes due 2029 (defined below). There were no changes to the maturity of the Term Loan B following this
repricing and all other terms are substantially unchanged.

As of December 31, 2024, the interest rate applicable to the Term Loan A and Revolving Credit Facility is, at our option, either
(a) a base rate, subject to a floor of 1.00%, plus an applicable margin varying from 0.00% to 0.50%, or (b) term SOFR, subject to a
floor of 0.00%, plus an applicable margin varying between 0.75% and 1.50%, in each case, determined by reference to a net first lien
leverage-based pricing grid. The commitment fee on the unused portion of the Revolving Credit Facility is 0.15%. As of December 31,
2024, the interest rate on the Term Loan A was 5.61%. The principal amount of the Term Loan A amortizes in quarterly installments
equal to $8 million beginning March 31, 2025 and $16 million beginning March 31, 2027 until maturity, with the balance payable at
maturity.

As of December 31, 2024, the interest rate applicable to the Term Loan B is, at our option, either (a) a base rate, subject to a
floor of 1.00%, plus an applicable margin of 0.75%, or (b) term SOFR, subject to a floor of 0.00%, plus an applicable margin of
1.75%. As of December 31, 2024, the interest rate on the Term Loan B was 6.11%. The principal amount of the Term Loan B
amortizes in quarterly installments equal to $12 million until maturity, with the balance payable at maturity.

Revolving Credit Facility

As of December 31, 2024, we had no amounts outstanding under our Revolving Credit Facility. Funds available under the
Revolving Credit Facility may be used to repay other debt, finance debt or repurchases of RBI common shares or repurchases of
partnership exchangeable units, to fund acquisitions or capital expenditures and for other general corporate purposes. We have a $125
million letter of credit sublimit as part of the Revolving Credit Facility, which reduces our borrowing availability thereunder by the
cumulative amount of outstanding letters of credit. The interest rate applicable to amounts drawn under each letter of credit is 0.75%
to 1.50%, depending on our net first lien leverage ratio. As of December 31, 2024, we had $2 million of letters of credit issued against
the Revolving Credit Facility, and our borrowing availability was $1,248 million.

Obligations under the Credit Facilities are guaranteed on a senior secured basis, jointly and severally, by the Partnership and
substantially all of its Canadian and U.S. subsidiaries, including The TDL Group Corp., Burger King Company LLC, Popeyes
Louisiana Kitchen, Inc., FRG, LLC and substantially all of their respective Canadian and U.S. subsidiaries (the “Guarantors”).
Amounts borrowed under the Credit Facilities are secured on a first priority basis by a perfected security interest in substantially all of
the present and future property (subject to certain exceptions) of each Borrower and the Guarantors.
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Senior Notes
3.875% First Lien Senior Notes due 2028

On September 24, 2019, the Borrowers entered into an indenture (the “3.875% First Lien Senior Notes Indenture”) in
connection with the issuance of $750 million of 3.875% first lien senior notes due January 15, 2028 (the “2019 3.875% Senior
Notes”). On July 6, 2021, the Borrowers issued an additional $800 million under the 3.875% First Lien Senior Notes Indenture (the
“Additional Notes” and together with the 2019 3.875% Senior Notes, the “3.875% First Lien Senior Notes due 2028”"). No principal
payments are due until maturity and interest is paid semi-annually. The Additional Notes were priced at 100.250% of their face value.
The net proceeds from the offering of the Additional Notes were used to redeem the remaining $775 million principal amount
outstanding of 4.25% first lien senior notes, plus any accrued and unpaid interest thereon, and pay related redemption premiums, fees
and expenses.

3.50% First Lien Senior Notes due 2029

On November 9, 2020, the Borrowers entered into an indenture (the “3.50% First Lien Senior Notes Indenture”) in connection
with the issuance of $750 million of 3.50% first lien notes due February 15, 2029 (the “3.50% First Lien Senior Notes due 2029”). No
principal payments are due until maturity and interest is paid semi-annually. The proceeds from the offering of the 3.50% First Lien
Senior Notes due 2029, together with cash on hand, were used to redeem $725 million of 4.25% first lien senior notes and pay related
redemption premiums, fees and expenses.

6.125% First Lien Senior Notes due 2029

On June 17, 2024, the Borrowers entered into an indenture (the “6.125% First Lien Senior Notes Indenture”) in connection with
the issuance of $1,200 million of 6.125% first lien senior notes due June 15, 2029 (the “6.125% First Lien Senior Notes due 2029”).
No principal payments are due until maturity and interest is paid semi-annually. The net proceeds from the offering of the 6.125%
First Lien Senior Notes due 2029 were used to refinance a portion of the Term Loan B, pay related fees and expenses and for general
corporate purposes.

5.625% First Lien Senior Notes due 2029

On September 13, 2024, the Borrowers entered into an indenture (the “5.625% First Lien Senior Notes Indenture”) in
connection with the issuance of $500 million of 5.625% first lien senior notes due September 15, 2029 (the *“5.625% First Lien Senior
Notes due 2029”). No principal payments are due until maturity and interest is paid semi-annually. The net proceeds from the offering
of the 5.625% First Lien Senior Notes due 2029, together with cash on hand, were used to redeem in full our outstanding 5.750% first
lien senior notes due 2025 and pay related fees and expenses.

5.75% First Lien Senior Notes due 2025

On April 7, 2020, the Borrowers entered into an indenture (the “5.75% First Lien Senior Notes Indenture”) in connection with
the issuance of $500 million of 5.75% first lien notes due April 15, 2025 (the “5.75% First Lien Senior Notes due 2025”). During
2024, we redeemed the entire outstanding principal balance of $500 million of the 5.75% First Lien Senior Notes due 2025 using
proceeds from the offering of the 5.625% First Lien Senior Notes due 2029.

4.375% Second Lien Senior Notes due 2028

On November 19, 2019, the Borrowers entered into an indenture (the “4.375% Second Lien Senior Notes Indenture”) in
connection with the issuance of $750 million of 4.375% second lien senior notes due January 15, 2028 (the “4.375% Second Lien
Senior Notes due 2028”). No principal payments are due until maturity and interest is paid semi-annually.

4.00% Second Lien Senior Notes due 2030

During 2020, the Borrowers entered into an indenture (the “4.00% Second Lien Senior Notes Indenture™) in connection with the
issuance of $2,900 million of 4.00% second lien notes due October 15, 2030 (the “4.00% Second Lien Senior Notes due 2030”"). No
principal payments are due until maturity and interest is paid semi-annually. The proceeds from the offering of the 4.00% Second Lien
Senior Notes due 2030 were used to redeem the entire outstanding principal balance of $2,800 million of 5.00% second lien senior
notes due October 15, 2025 (the “5.00% Second Lien Senior Notes due 2025”), pay related redemption premiums, fees and expenses.

Obligations under the 3.875% First Lien Senior Notes due 2028, the 3.50% First Lien Senior Notes due 2029, the 6.125% First
Lien Senior Notes due 2029 and the 5.625% First Lien Senior Notes due 2029 (collectively, the “First Lien Senior Note”) are
guaranteed on a senior secured basis, jointly and severally, by the Guarantors. The First Lien Senior Notes are first lien senior secured
obligations and rank equal in right of payment with all of the existing and future first lien senior debt of the Borrowers and
Guarantors, including borrowings and guarantees under our Credit Facilities.

80



Table of Contents

Obligations under the 4.375% Second Lien Senior Notes due 2028 and the 4.00% Second Lien Senior Notes due 2030 (together,
the “Second Lien Senior Notes” and together with the First Lien Senior Notes, the “Senior Notes”) are guaranteed on a second priority
senior secured basis, jointly and severally, by the Guarantors. The Second Lien Senior Notes are second lien senior secured obligations
and rank equal in right of payment with all of the existing and future senior debt of the Borrowers and Guarantors, including
borrowings and guarantees of the Credit Facilities, and effectively subordinated to all of the existing and future first lien senior debt of
the Borrowers and Guarantors.

The Borrowers may redeem a series of Senior Notes, in whole or in part, at any time at the redemption prices set forth in the
applicable Senior Notes Indenture; provided that if the redemption is prior to October 15, 2025 for the 4.00% Second Lien Senior
Notes due 2030, June 15, 2026 for the 6.125% First Lien Senior Notes due 2029, and September 15, 2026 for the 5.625% First Lien
Senior Notes due 2029, it will instead be at a price equal to 100% of the principal amount redeemed plus a “make-whole” premium,
plus accrued and unpaid interest, if any, to, but excluding, the redemption date. The Senior Notes Indentures (as defined below) also
contain redemption provisions related to tender offers, change of control and equity offerings, among others.

Restrictions and Covenants

Our Credit Facilities, as well as the 3.875% First Lien Senior Notes Indenture, 3.50% First Lien Senior Notes Indenture, 6.125%
First Lien Senior Notes, 5.625% First Lien Senior Notes, 4.375% Second Lien Senior Notes Indenture and 4.00% Second Lien Senior
Notes Indenture (all together the “Senior Notes Indentures”) contain a number of customary affirmative and negative covenants that,
among other things, limit or restrict our ability and the ability of certain of our subsidiaries to: incur additional indebtedness; incur
liens; engage in mergers, consolidations, liquidations and dissolutions; sell assets; pay dividends and make other payments in respect
of capital stock; make investments, loans and advances; pay or modify the terms of certain indebtedness; and engage in certain
transactions with affiliates. In addition, under the Credit Facilities, the Borrowers are not permitted to exceed a first lien senior secured
leverage ratio of 6.50 to 1.00 when, as of the end of any fiscal quarter beginning with the first fiscal quarter of 2020, (1) any amounts
are outstanding under the Term Loan A and/or (2) the sum of (i) the amount of letters of credit outstanding exceeding $50 million
(other than those that are cash collateralized); (ii) outstanding amounts under the Revolving Credit Facility and (iii) outstanding
amounts of swing line loans, exceeds 30.0% of the commitments under the Revolving Credit Facility.

The restrictions under the Credit Facilities and the Senior Notes Indentures have resulted in substantially all of our consolidated
assets being restricted.

As of December 31, 2024, we were in compliance with applicable financial debt covenants under the Credit Facilities and the
Senior Notes Indentures and there were no limitations on our ability to draw on the remaining availability under our Revolving Credit
Facility.

TH Facility

One of our subsidiaries entered into a non-revolving delayed drawdown term credit facility in a total aggregate principal amount
of C$225 million with a maturity date of October 4, 2025 (the “TH Facility”). Prior to June 30, 2024, the interest rate applicable to the
TH Facility was the Canadian Bankers’ Acceptance rate plus an applicable margin equal to 1.40% or the Prime Rate plus an applicable
margin equal to 0.40%, at our option. Beginning July 1, 2024, the interest rate applicable to the TH Facility is the Adjusted Term
CORRA rate plus an applicable margin equal to 1.40% or the Prime Rate plus an applicable margin equal to 0.40%, at our option.
Obligations under the TH Facility are guaranteed by three of our subsidiaries, and amounts borrowed under the TH Facility are
secured by certain parcels of real estate. As of December 31, 2024, we had approximately C$154 million outstanding under the TH
Facility with a weighted average interest rate of 5.37%.

Debt Issuance Costs

During 2024, we incurred aggregate deferred financing costs of $41 million in connection with the First 2024 Amendment, the
Second 2024 Amendment, the issuance of the 6.125% First Lien Senior Notes due 2029 and the issuance of the 5.625% First Lien
Senior Notes due 2029. During 2023, we incurred aggregate deferred financing costs of $44 million in connection with the 7™
Amendment. We did not incur any significant deferred financing costs during 2022.

Loss on Early Extinguishment of Debt

During 2024, we recorded a $33 million loss on early extinguishment of debt that primarily reflects expensing of fees and the
write-off of unamortized debt issuance costs in connection with various amendments to our credit agreement and the full redemption
of our outstanding 5.750% first lien senior notes due 2025. During 2023, we recorded a $16 million loss on early extinguishment of
debt that primarily reflects expensing of fees in connection with the 7" Amendment and the write-off of unamortized debt issuance
costs.
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Maturities

The aggregate maturities of our long-term debt as of December 31, 2024 are as follows (in millions):

Year Ended December 31, Principal Amount
2025 $ 187
2026 79
2027 111
2028 3,495
2029 2,498
Thereafter 7.389
Total $ 13,759

Interest Expense, net

Interest expense, net consists of the following (in millions):

2024 2023 2022
Debt (a) $ 572§ 576 $ 493
Finance lease obligations 19 19 19
Amortization of deferred financing costs and debt issuance discount 25 27 28
Interest income (39) (40) (7
Interest expense, net $ 577 $ 582 § 533

(a) Amount includes $135 million and $83 million benefit during 2024 and 2023, respectively, and $54 million of expense
during 2022 related to our interest rate swaps. Amount includes $53 million, $61 million and $56 million benefit during
2024, 2023 and 2022, respectively, related to the quarterly net settlements of our cross-currency rate swaps and amortization
of the Excluded Component as defined in Note 12, Derivative Instruments.

Note 10. Leases

As of December 31, 2024, we leased or subleased approximately 4,600 restaurant properties to franchisees under operating
leases, direct financing leases and sales-type leases where we are the lessor. Initial lease terms generally range from 10 to 20 years.
Most leases to franchisees provide for fixed monthly payments and many provide for future rent escalations and renewal options.
Certain leases also include provisions for variable rent, determined as a percentage of sales, generally when annual sales exceed
specific levels. Lessees typically bear the cost of maintenance, insurance and property taxes.

We lease land, buildings, equipment, office space and warehouse space from third parties. Land and building leases generally
have an initial term of 10 to 20 years, while land-only lease terms can extend longer, and most leases provide for fixed monthly
payments. Many of these leases provide for future rent escalations and renewal options. Certain leases also include provisions for
variable rent payments, determined as a percentage of sales, generally when annual sales exceed specified levels. Most leases also
obligate us to pay, as lessee, variable lease cost related to maintenance, insurance and property taxes.
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Partnership as Lessor

Assets leased to franchisees and others under operating leases where we are the lessor and which are included within our

property and equipment, net are as follows (in millions):

Land
Buildings and improvements

Restaurant equipment

Accumulated depreciation and amortization
Property and equipment leased, net

As of December 31,

Our net investment in direct financing and sales-type leases is as follows (in millions):

Future rents to be received:
Future minimum lease receipts
Contingent rents (a)

Estimated unguaranteed residual value

Unearned income

Current portion included within accounts receivable

Net investment in property leased to franchisees (b)

2024 2023
$ 779 $ 856
962 1,102
20 27
1,761 1,985
(582) (656)
$ 1,179 $ 1,329
As of December 31,
2024 2023
$ 105 $ 111
2 4
6 6
(25) (26)
88 95
(5) (5)
$ 83 § 90

(a) Amounts represent estimated contingent rents recorded in connection with the acquisition method of accounting.

(b) Included as a component of Other assets, net in our consolidated balance sheets.

Property revenues are comprised primarily of rental income from operating leases and earned income on direct financing leases

with franchisees as follows (in millions):

Rental income:
Minimum lease payments
Variable lease payments

Amortization of favorable and unfavorable income lease contracts, net

Subtotal - lease income from operating leases

Earned income on direct financing and sales-type leases

Total property revenues

2024 2023 2022
367 § 385§ 410
465 452 395
1 2 1
833 839 806
4 12 7
837 § 851 § 813
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Partnership as Lessee

Lease cost and other information associated with these lease commitments are as follows (in millions):

Lease Cost (Income)

Operating lease cost
Operating lease variable lease cost
Finance lease cost:
Amortization of right-of-use assets
Interest on lease liabilities
Sublease income

Total lease income

Lease Term and Discount Rate as of December 31, 2024 and 2023

Weighted-average remaining lease term (in years):
Operating leases
Finance leases
Weighted-average discount rate:
Operating leases
Finance leases

Other Information for 2024, 2023 and 2022

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases

Supplemental noncash information on lease liabilities arising from obtaining
right-of-use assets:

Right-of-use assets obtained in exchange for new finance lease obligations
Right-of-use assets obtained in exchange for new operating lease obligations
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2024 2023 2022
$ 277 S 201 § 202
206 201 196
31 26 27
19 19 19
(624) (631) (603)
$ 91) $ (184) $ (159)
As of December 31,
2024 2023
10.6 years 9.5 years
10.8 years 11.2 years
5.8 % 55%
5.8 % 5.8%
2024 2023 2022
$ 267 $ 202§ 198
$ 19 $ 19 § 19
$ 36 $ 33 8 31
$ 20 $ 32§ 22
$ 253§ 168 $ 133
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As of December 31, 2024, future minimum lease receipts and commitments are as follows (in millions):

Lease Receipts Lease Commitments (a)
Direct
Financing
and Sales- Operating Finance Operating
Type Leases Leases Leases Leases
2025 $ 7 $ 324§ 52§ 299
2026 7 297 49 286
2027 7 272 43 271
2028 7 242 42 254
2029 6 212 34 233
Thereafter 71 946 211 1,332
Total minimum receipts / payments $ 105 $ 2,293 431 2,675

Less amount representing interest (110) (712)
Present value of minimum lease payments 321 1,963
Current portion of lease obligations (b) (35) (193)
Long-term portion of lease obligations $ 286§ 1,770

(a)  Minimum lease payments have not been reduced by minimum sublease rentals of $1,380 million due in the future under non-
cancelable subleases.

(b)  Current portion of operating lease obligations included as a component of Other accrued liabilities in our consolidated balance
sheets.

As of December 31, 2024, we have executed real estate leases that have not yet commenced with estimated future nominal lease
payments of approximately $26 million, which are not included in the tables above. These leases are expected to commence in 2025 with
lease terms of generally 10 to 20 years.

Note 11. Income Taxes

Income before income taxes, classified by source of income, is as follows (in millions):

2024 2023 2022
Canadian $ 317 $ 493 §$ 444
Foreign 1,492 960 921
Income before income taxes $ 1,809 $ 1,453  §$ 1,365
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Income tax expense (benefit) attributable to income from continuing operations consists of the following (in millions):

2024 2023 2022

Current:

Canadian $ 9% $ 47) $ (284)

U.S. Federal 113 77 105

U.S. state, net of federal income tax benefit 24 27 26

Other Foreign 136 108 96

$ 369 § 165 $ (57)

Deferred:

Canadian $ 54 $ (37) $ 20

U.S. Federal (23) (18) (79)

U.S. state, net of federal income tax benefit (24) %) ©)

Other Foreign 96 (370) 8

$ (5) $ (430) $ (60)
Income tax expense (benefit) $ 364 $ (265) $ (117)
The statutory rate reconciles to the effective income tax rate as follows:
2024 2023 2022

Statutory rate 26.5 % 26.5 % 26.5 %
Costs and taxes related to foreign operations 5.2 53 3.8
Foreign tax rate differential (12.7) (15.1) (13.7)
Change in valuation allowance 2.7 (0.8) (0.7)
Change in accrual for tax uncertainties (0.6) 6.2) (26.7)
Intercompany financing (1.8) (2.7) 1.2
Intra-Group reorganizations — (25.3) —
Other 0.8 0.1 1.0

Effective income tax rate 20.1 % (18.2)% (8.6)%

Companies subject to the Global Intangible Low-Taxed Income provision (GILTI) have the option to account for the GILTI tax
as a period cost if and when incurred, or to recognize deferred taxes for outside basis temporary differences expected to reverse as
GILTI. We have elected to account for GILTI as a period cost.

Income tax (benefit) expense allocated to continuing operations and amounts separately allocated to other items was (in
millions):

2024 2023 2022
Income tax expense (benefit) from continuing operations $ 364 $ (265) $ (117)
Cash flow hedge in accumulated other comprehensive income (loss) 2 (14) 153
Net investment hedge in accumulated other comprehensive income (loss) (16) 22 77
Foreign Currency Translation in accumulated other comprehensive income (loss) — 1 —
Pension liability in accumulated other comprehensive income (loss) 1 2 2
Total $ 351 $ (254) $ 115
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The significant components of deferred income tax (benefit) expense attributable to income from continuing operations are as

follows (in millions):

2024 2023 2022
Deferred income tax (benefit) expense $ 39) $ (1,788) $ 79
Change in valuation allowance 50 1,357 (143)
Change in effective U.S. state income tax rate (15) 2 3
Change in effective foreign income tax rate (1) ) 1
Total $ 3 S (430) § (60)

The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities

are presented below (in millions):

Deferred tax assets:
Accounts and notes receivable
Accrued employee benefits
Leases
Operating lease liabilities
Liabilities not currently deductible for tax
Tax loss and credit carryforwards
Intangible assets

Total gross deferred tax assets
Valuation allowance

Net deferred tax assets

Less deferred tax liabilities:
Property and equipment, principally due to differences in depreciation
Intangible assets
Leases
Operating lease assets
Statutory impairment
Derivatives
Outside basis difference
Other

Total gross deferred tax liabilities
Net deferred tax liability

As of December 31,
2024 2023
$ 33 5
53 53
95 104
504 311
665 452
1,050 1,042
993 1,048
3,363 3,015
(1,588) (1,563)
$ 1,775 $ 1,452
16 7
1,738 1,743
113 128
475 288
26 28
63 47
36 28
30 5
$ 2,497 $ 2,274
$ 722§ 822

The valuation allowance had a net increase of $25 million during 2024 primarily due to changes in estimates and foreign tax

credits.
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Changes in the valuation allowance are as follows (in millions):

Beginning balance
Change in estimates recorded to deferred income tax expense
Additions related to deferred tax assets generated in current year

Changes in losses and credits
(Reductions) additions related to other comprehensive income
Ending balance

2024 2023 2022
1,563 $ 194§ 356
32 (12) 9)
— 1,369 —
18 — (134)
(25) 12 (19)
1,588 $ 1,563 $ 194

The gross amount and expiration dates of operating loss and tax credit carry-forwards as of December 31, 2024 are as follows

(in millions):

Canadian net operating loss carryforwards
Canadian capital loss carryforwards

U.S. state net operating loss carryforwards
U.S. federal net operating loss carryforwards
U.S. capital loss carryforwards

U.S. foreign tax credits

Other foreign net operating loss carryforwards
Other foreign net operating loss carryforwards
Other foreign capital loss carryforward

Other foreign credits

Amount Expiration Date
$ 313 2036-2044
213 Indefinite
482  2025-Indefinite
97 Indefinite
15 2025
112 2025-2044
41 Indefinite
103 2025-2041
30 Indefinite
707 2033

We are generally permanently reinvested on any potential outside basis differences except for unremitted earnings and profits
and thus do not record a deferred tax liability for such outside basis differences. To the extent of unremitted earnings and profits, we
generally review various factors including, but not limited to, forecasts and budgets of financial needs of cash for working capital,
liquidity and expected cash requirements to fund our various obligations and record deferred taxes to the extent we expect to

distribute.

We had $44 million and $58 million of unrecognized tax benefits at December 31, 2024 and December 31, 2023, respectively,
which if recognized, would favorably affect the effective income tax rate. A reconciliation of the beginning and ending amounts of

unrecognized tax benefits is as follows (in millions):

Beginning balance
Additions for tax positions related to the current year
Additions for tax positions of prior years
Reductions for tax positions of prior years
Additions for settlement
Reductions due to statute expiration
Ending balance

2024 2023 2022
$ 58 8 139 $ 437
2 5 (5)
— 7 3
) (14) (15)
S 6 S
(7 (85) (281)
$ 44 3 58§ 139

Although the timing of the resolution, settlement, and closure of any audits is highly uncertain, it is reasonably possible that the
balance of gross unrecognized tax benefits could significantly change in the next 12 months. We do not expect to reduce unrecognized

tax benefits during the twelve months beginning January 1, 2025.
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We recognize interest and penalties related to unrecognized tax benefits in income tax expense. The total amount of accrued
interest and penalties was $12 million and $11 million at December 31, 2024 and 2023, respectively. Potential interest and penalties
associated with uncertain tax positions in various jurisdictions recognized was $3 million during 2024, $4 million during 2023 and $3
million during 2022. To the extent interest and penalties are not assessed with respect to uncertain tax positions, amounts accrued will
be reduced and reflected as a reduction of the overall income tax provision.

We file income tax returns with Canada and its provinces and territories. Generally, we are subject to routine examinations by
the Canada Revenue Agency (“CRA”). The CRA is conducting examinations of the 2015 through 2020 taxation years. Additionally,
income tax returns filed with various provincial jurisdictions are generally open to examination for periods up to six years subsequent
to the filing and assessment of the respective return.

We also file income tax returns, including returns for our subsidiaries, with U.S. federal, U.S. state, and other foreign
jurisdictions. We are subject to routine examination by taxing authorities in the U.S. jurisdictions, as well as other foreign tax
jurisdictions. Taxable years of such U.S. companies are closed through 2020 for U.S. federal income tax purposes. We have various
U.S. federal, state and other foreign income tax returns in the process of examination. From time to time, these audits result in
proposed assessments where the ultimate resolution may result in owing additional taxes. We believe that our tax positions comply
with applicable tax law and that we have adequately provided for these matters.

Note 12. Derivative Instruments
Disclosures about Derivative Instruments and Hedging Activities

We enter into derivative instruments for risk management purposes, including derivatives designated as cash flow hedges and
derivatives designated as net investment hedges. We use derivatives to manage our exposure to fluctuations in interest rates and
currency exchange rates.

Interest Rate Swaps

At December 31, 2024, we had outstanding receive-variable, pay-fixed interest rate swaps with a total notional value of $3,500
million to hedge the variability in the interest payments on a portion of our Term Loan Facilities, including any subsequent refinancing
or replacement of the Term Loan Facilities, beginning August 31, 2021 through the termination date of October 31, 2028.
Additionally, at December 31, 2024, we also had outstanding receive-variable, pay-fixed interest rate swaps with a total notional value
of $500 million to hedge the variability in the interest payments on a portion of our Term Loan Facilities effective September 30, 2019
through the termination date of September 30, 2026. Following the discontinuance of the U.S. dollar LIBOR after June 30, 2023, the
interest rate on all these interest rate swaps transitioned from LIBOR to SOFR, with no impact to hedge effectiveness and no change in
accounting treatment as a result of applicable accounting relief guidance for the transition away from LIBOR. At inception, all of these
interest rate swaps were designated as cash flow hedges for hedge accounting. The unrealized changes in market value are recorded in
AOCI, net of tax, and reclassified into interest expense during the period in which the hedged forecasted transaction affects earnings.

In connection with the Carrols Acquisition, we assumed a receive-variable, pay-fixed interest rate swap utilizing SOFR as the
benchmark interest rate with a total notional value of $120 million to hedge the variability in the interest payments on a portion of our
Term Loan Facilities, including any subsequent refinancing or replacement of the Term Loan Facilities, through the termination date
of February 28, 2025. This interest rate swap is designated as a cash flow hedge for hedge accounting and the unrealized changes in
market value are recorded in AOCI, net of tax, and reclassified into interest expense during the period in which the hedged forecasted
transaction affects earnings.

At December 31, 2024, the net amount of pre-tax gains that we expect to be reclassified from AOCI into interest expense within
the next 12 months is $89 million.

Cross-Currency Rate Swaps

To protect the value of our investments in our foreign operations against adverse changes in foreign currency exchange rates, we
hedge a portion of our net investment in one or more of our foreign subsidiaries by using cross-currency rate swaps. At December 31,
2024, we had outstanding cross-currency rate swap contracts between the Canadian dollar and U.S. dollar and the euro and U.S. dollar
that have been designated as net investment hedges of a portion of our equity in foreign operations in those currencies. The component
of the gains and losses on our net investment in these designated foreign operations driven by changes in foreign exchange rates are
economically partly offset by movements in the fair value of our cross-currency swap contracts. The fair value of the swaps is
calculated each period with changes in fair value reported in AOCI, net of tax. Such amounts will remain in AOCI until the complete
or substantially complete liquidation of our investment in the underlying foreign operations.
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At December 31, 2024, we had outstanding cross-currency rate swaps in which we receive quarterly fixed-rate interest payments
on the U.S. dollar notional value of $5,700 million to partially hedge the net investment in our Canadian subsidiaries. In November
2024, we restructured $5,000 million of cross-currency rate swaps, of which $1,950 million have a maturity of September 30, 2028,
$1,400 million have a maturity of October 31, 2029 and $1,650 million have a maturity of October 31, 2030. The restructure resulted
in a re-designation of the hedge and the swaps continue to be accounted for as a net investment hedge. Additionally, in November
2024 we entered into cross-currency rate swaps in which we receive quarterly fixed-rate interest payments on the U.S. dollar notional
value of $700 million through the maturity date of October 31, 2027 (“incremental swaps”). At inception, these cross-currency rate
swaps were designated as a hedge and are accounted for as a net investment hedge. Excluding the incremental swaps, at all times
during 2024, 2023, and 2022, we have had $5,000 million of notional amount of cross-currency rate swaps between the Canadian
dollar and U.S. dollar designated as hedges.

During 2022, we de-designated existing cross-currency rate swap hedges between the Canadian dollar and U.S. dollar with a
total notional amount of $5,000 million for hedge accounting. As a result of these de-designations, changes in fair value of these un-
designated hedges were recognized in earnings. Concurrently with these de-designations and to offset the changes in fair value
recognized in earnings, we entered into off-setting cross-currency rate swaps, with a total notional amount of $5,000 million, that were
not designated as a hedge for hedge accounting and as such changes in fair value were recognized in earnings. The balances in AOCI
associated with the de-designated cross-currency rate swaps will remain in AOCI and will only be reclassified into earnings if and
when the net investment in our Canadian subsidiaries is sold or substantially sold. The entire notional amount of the de-designated
cross-currency rate swaps and the off-setting cross-currency rate swaps were cash settled during 2022 for approximately $35 million in
net proceeds and included within investing activities in the consolidated statements of cash flows.

At December 31, 2024, we had outstanding cross-currency rate swap contracts between the euro and U.S. dollar in which we
receive quarterly fixed-rate interest payments on the U.S. dollar aggregate amount of $2,750 million, of which $1,400 million were
entered during 2023 and have a maturity date of October 31, 2026, $1,200 million were entered during 2023 and have a maturity date
of November 30, 2028, and $150 million were entered during 2021 and have a maturity date of October 31, 2028. At inception, these
cross-currency rate swaps were designated and continue to be hedges and are accounted for as net investment hedges. The cross-
currency rate swaps that were entered during 2023 replaced our previously existing cross-currency rate swaps with a total notional
value of $2,100 million that were settled in 2023 as detailed below.

During 2023, we settled our previously existing cross-currency rate swaps in which we paid quarterly fixed-rate interest
payments on the euro notional amount of €1,108 million and received quarterly fixed-rate interest payments on the U.S. dollar notional
amount of $1,200 million and an original maturity date of February 17, 2024. During 2023, we also settled our previously existing
cross-currency rate swap contracts between the euro and U.S. dollar with a notional value of $900 million and an original maturity
date of February 17, 2024. In connection with these settlements, we received $69 million in cash which is included within investing
activities in the consolidated statements of cash flows.

In connection with the cross-currency rate swaps hedging Canadian dollar and euro net investments, we utilize the spot method
to exclude the interest component (the “Excluded Component™) from the accounting hedge without affecting net investment hedge
accounting and amortize the Excluded Component over the life of the derivative instrument. The amortization of the Excluded
Component is recognized in Interest expense, net in the consolidated statements of operations. The change in fair value that is not
related to the Excluded Component is recorded in AOCI and will be reclassified to earnings when the foreign subsidiaries are sold or
substantially liquidated.

Foreign Currency Exchange Contracts

We use foreign exchange derivative instruments to manage the impact of foreign exchange fluctuations on U.S. dollar purchases
and payments, such as coffee purchases made by our Canadian Tim Hortons operations. At December 31, 2024, we had outstanding
forward currency contracts to manage this risk in which we sell Canadian dollars and buy U.S. dollars with a notional value of $169
million with maturities to January 15, 2026. We have designated these instruments as cash flow hedges, and as such, the unrealized
changes in market value of effective hedges are recorded in AOCI and are reclassified into earnings during the period in which the
hedged forecasted transaction affects earnings.

Credit Risk

By entering into derivative contracts, we are exposed to counterparty credit risk. Counterparty credit risk is the failure of the
counterparty to perform under the terms of the derivative contract. When the fair value of a derivative contract is in an asset position,
the counterparty has a liability to us, which creates credit risk for us. We attempt to minimize this risk by selecting counterparties with
investment grade credit ratings and regularly monitoring our market position with each counterparty.
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Credit-Risk Related Contingent Features
Our derivative instruments do not contain any credit-risk related contingent features.
Quantitative Disclosures about Derivative Instruments and Fair Value Measurements

The following tables present the required quantitative disclosures for our derivative instruments, including their estimated fair
values (all estimated using Level 2 inputs) and their location on our consolidated balance sheets (in millions):

Gain or (Loss) Recognized in
Other Comprehensive Income (Loss)

2024 2023 2022
Derivatives designated as cash flow hedges""
Interest rate swaps $ 133 $ 41 3 509
Forward-currency contracts $ 13 $ 2) $ 14
Derivatives designated as net investment hedges
Cross-currency rate swaps $ 298 §$ (210) $ 409

(1) We did not exclude any components from the cash flow hedge relationships presented in this table.

Location of Gain or
(Loss) Reclassified from Gain or (Loss) Reclassified from AOCI into

AOCI into Earnings Earnings
2024 2023 2022
Derivatives designated as cash flow hedges
Interest rate swaps Interest expense, net $ 135 $ 83 $ (54)
Forward-currency contracts Cost of sales $ 3 $ 7 $ 8
Location of Gain or Gain or (Loss) Recognized in Earnings
(Loss) Recognized in (Amount Excluded from Effectiveness
Earnings Testing)
2024 2023 2022
Derivatives designated as net investment hedges
Cross-currency rate swaps Interest expense, net $ 53§ 61 $ 56

Fair Value as of
December 31,

2024 2023 Balance Sheet Location
Assets:
Derivatives designated as cash flow hedges
Interest rate $ 194 § 190 Other assets, net
Interest rate 1 — Prepaids and other current assets
Foreign currency 8 — Prepaids and other current assets
Derivatives designated as net investment hedges
Foreign currency 83 7 Other assets, net
Total assets at fair value $ 286 $ 197
Liabilities:
Derivatives designated as cash flow hedges
Foreign currency $ — 3 2 Other accrued liabilities
Derivatives designated as net investment hedges
Foreign currency 1 227  Other liabilities, net
Total liabilities at fair value $ 1 3 229
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Note 13. Equity

Pursuant to the terms of the partnership agreement, RBI, as the holder of Class A common units, is entitled to distributions from
Partnership in an amount equal to the aggregate dividends payable by RBI to holders of RBI common shares, and the holders of
Partnership exchangeable units are entitled to receive distributions from Partnership in an amount per unit equal to the dividend
payable by RBI on each RBI common share. Additionally, if RBI proposes to redeem, repurchase or otherwise acquire any RBI
common shares, the partnership agreement requires that Partnership, immediately prior to such redemption, repurchase or acquisition,
make a distribution to RBI on the Class A common units in an amount sufficient for RBI to fund such redemption, repurchase or
acquisition, as the case may be. Each holder of a Partnership exchangeable unit is entitled to vote in respect of matters on which
holders of RBI common shares are entitled to vote through one special voting share of RBI. A holder of a Partnership exchangeable
unit may require Partnership to exchange all or any portion of such holder’s Partnership exchangeable units for RBI common shares at
a ratio of one common share for each Partnership exchangeable unit, subject to RBI’s right as the general partner of Partnership, in its
sole discretion, to deliver a cash payment in lieu of RBI common shares. If RBI elects to make a cash payment in lieu of issuing
common shares, the amount of the payment will be the weighted average trading price of the RBI common shares on the New York
Stock Exchange for the 20 consecutive trading days ending on the last business day prior to the exchange date.

Pursuant to exchange notices received, Partnership exchanged 6,559,187, 9,398,876 and 1,996,818 Partnership exchangeable
units in 2024, 2023 and 2022, respectively. In accordance with the terms of the partnership agreement, Partnership satisfied the
exchange notices by exchanging these Partnership exchangeable units for the same number of newly issued RBI common shares and
each such Partnership exchangeable unit was cancelled concurrently with the exchange. Partnership exchangeable units exchanged for
RBI common shares subsequent to December 31, 2023 also result in the issuance of additional Partnership Class A common units to
RBI in an amount equal to the number of RBI common shares exchanged. The exchanges of Partnership exchangeable units were
recorded as increases to the Class A common units balance within partner’s capital in our consolidated balance sheets in an amount
equal to the market value of the newly issued RBI common shares and a reduction to the Partnership exchangeable units balance
within partner’s capital of our consolidated balance sheets in an amount equal to the cash paid by Partnership and the market value of
the newly issued RBI common shares.

RBI Share Repurchases

On August 31, 2023, the RBI board of directors approved a share repurchase program that allows RBI to purchase up to $1,000
million of RBI common shares until September 30, 2025. During 2024, RBI did not repurchase any RBI common shares. During
2023, RBI repurchased and cancelled 7,639,137 common shares for $500 million. During 2022, RBI repurchased and cancelled
6,101,364 common shares for $326 million. Pursuant to the terms of the partnership agreement, Partnership made a distribution to RBI
on the Class A common units in an amount sufficient for RBI to fund such share repurchases.
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Accumulated Other Comprehensive Income (Loss)

The following table displays the change in the components of AOCI (in millions):

Accumulated
Foreign Other

Currency Comprehensive

Derivatives Pensions Translation Income (Loss)
Balances at December 31, 2021 $ 196 $ (30) $ (1,190) $ (1,024)
Foreign currency translation adjustment — — (703) (703)

Net change in fair value of derivatives, net of tax 714 _ _ 714

Amounts reclassified to earnings of cash flow hedges, net of tax 34 — — 34

Pension and post-retirement benefit plans, net of tax — 6 — 6
Balances at December 31, 2022 $ 944 $ (24) $ (1,893) $ (973)

Foreign currency translation adjustment — _ 250 250
Net change in fair value of derivatives, net of tax (203) _ _ (203)
Amounts reclassified to earnings of cash flow hedges, net of tax (66) — — (66)

Pension and post-retirement benefit plans, net of tax _ 7 — 7
Balances at December 31, 2023 $ 675 $ (17) $ (1,643) $ (985)
Foreign currency translation adjustment — — (858) (858)

Net change in fair value of derivatives, net of tax 421 — — 421
Amounts reclassified to earnings of cash flow hedges, net of tax (101) — — (101)
Pension and post-retirement benefit plans, net of tax — ) — )
Balances at December 31, 2024 $ 9295 $ (19) $ (2,501) $ (1,525)

Note 14. Share-based Compensation

Share-based compensation expense associated with the participation of Partnership and its subsidiaries in RBI’s share-based
compensation plans is recognized in Partnership’s Financial Statements.

RBI is currently issuing awards under the 2023 Omnibus Incentive Plan (the “2023 Plan”) and the number of shares available
for issuance under such plan as of December 31, 2024 was 13,641,631. The 2023 Plan permits the grant of several types of awards
with respect to RBI common shares, including stock options, time-vested RSUs, and performance-based RSUs, which may include
RBI, S&P 500 Index and/or individual performance based-vesting conditions.

RBI also has some outstanding awards under legacy plans for Burger King and Tim Hortons, which were assumed in connection
with the merger and amalgamation of those entities within the RBI group. No new awards may be granted under the Amended and
Restated 2014 Omnibus Incentive Plan as amended that preceded the 2023 Plan or these legacy Burger King or legacy Tim Hortons
plans.

Share-based compensation expense is generally classified as general and administrative expenses in the consolidated statements
of operations and consists of the following for the periods presented (in millions):

2024 2023 2022
Total share-based compensation expense $ 161 $ 177 $ 121

As of December 31, 2024, total unrecognized compensation cost related to share-based compensation arrangements was $218
million and is expected to be recognized over a weighted-average period of approximately 2.5 years.
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Restricted Stock Units

RSUs are generally entitled to dividend equivalents, which are not distributed unless the related awards vest. Upon vesting, the
amount of the dividend equivalent, which is distributed in additional RSUs, except in the case of RSUs awarded to non-management
members of RBI’s board of directors, is equal to the equivalent of the aggregate dividends declared on common shares during the
period from the date of grant of the award compounded until the date the shares underlying the award are delivered. RBI grants fully
vested RSUs, with dividend equivalent rights that accrue in cash, to non-employee members of its board of directors in lieu of a cash
retainer and committee fees. All such RSUs will settle and common shares of RBI will be issued following termination of service by
the board member.

Starting in 2021, grants of time-vested RSUs generally vest 25% per year on December 15 or 31* over four years from the
grant date and performance-based RSUs generally cliff vest three years from the grant date (the starting date for the applicable vesting
period is referred to as the “Anniversary Date”). Time-vested RSUs and performance-based RSUs awarded prior to 2021 generally
cliff vest five years from the original grant date.

During 2022, RBI granted performance-based RSUs that cliff vest three years from the original grant date based on achievement
of performance metrics with a multiplier that can increase or decrease the amount vested based on the achievement of contractually
defined relative total shareholder return targets with respect to the S&P 500 Index. Performance-based RSUs granted in 2021, 2023
and 2024 cliff vest three years from the original grant date based solely on defined relative total shareholder return targets with respect
to the S&P 500 Index. Performance-based RSUs granted to the CEO of RBI in 2023 cliff vest five years from the date of grant and
may be earned from 50% for threshold performance to 200% for maximum performance, based on meeting performance targets tied to
the appreciation of the price of RBI common shares, with none of the award being earned if the threshold is not met. The respective
fair value of these performance-based RSU awards was based on a Monte Carlo Simulation valuation model and these market
condition awards are expensed over the vesting period. The total fair value of performance-based RSUs that solely have a performance
condition relative to the S&P 500 Index does not change regardless of the value that the award recipients ultimately receive.

For grants of time-vested RSUs, if the employee is terminated for any reason prior to any vesting date, the employee will forfeit
all of the RSUs that are unvested at the time of termination. For grants of performance-based RSUs beginning in 2021, if the employee
is terminated within the first two years of the Anniversary Date, 100% of the performance-based RSUs will be forfeited. If we
terminate the employment of a performance-based RSU holder without cause at least two years after the grant date, or if the employee
retires, the employee will become vested in 67% of the performance-based RSUs that are earned based on the performance criteria.

An alternate ratable vesting schedule applies to the extent the participant ends employment by reason of death or disability.
Chairman Awards

In connection with the appointment of the RBI Executive Chairman in November 2022, RBI made one-time grants of options,
RSUs and performance-based RSUs with specific terms and conditions. RBI granted 2,000,000 options with an exercise price equal to
the closing price of RBI common shares on the trading day preceding the date of grant that cliff vest five years from the date of grant
and expire after ten years. RBI granted 500,000 RSUs that vest ratably over five years on the anniversary of the grant date. Lastly, RBI
granted 750,000 performance-based RSUs that cliff vest five and a half years from the date of grant and may be earned from 50% for
threshold performance to 200% for maximum performance, based on meeting performance targets tied to the appreciation of the price
of RBI common shares, with none of the award being earned if the threshold is not met. The respective fair value of these
performance-based RSU awards was based on a Monte Carlo Simulation valuation model and these market condition awards are
expensed over the vesting period regardless of the value that the award recipient ultimately receives.
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Restricted Stock Units Activity

The following is a summary of time-vested RSUs and performance-based RSUs activity for the year ended December 31, 2024:

Time-vested RSUs Performance-based RSUs

Total Number of Weighted Average Total Number of Weighted Average
Shares Grant Date Fair Shares Grant Date Fair

(in 000’s) Value (in 000’s) Value
Outstanding at January 1, 2024 3,034 $ 60.29 7,346 $ 57.68
Granted 97 $ 73.91 991 $ 73.14
Vested and settled (1,412) § 63.34 (2,225) $ 62.56
Dividend equivalents granted 8 $ — 191 $ —
Forfeited (315) $ 65.06 (487) $ 69.25
Outstanding at December 31, 2024 2,359 § 62.74 5,816 $ 57.04

The weighted-average grant date fair value of time-vested RSUs granted was $68.40 and $57.24 during 2023 and 2022,
respectively. The weighted-average grant date fair value of performance-based RSUs granted was $59.66 and $51.31 during 2023 and
2022, respectively. The total fair value, determined as of the date of vesting, of RSUs vested and converted to common shares of RBI
during 2024, 2023 and 2022 was $271 million, $141 million and $58 million, respectively.

Stock Options

RBI satisfies stock option exercises through the issuance of authorized but previously unissued common shares. Stock option
grants generally cliff vest 5 years from the original grant date, provided the employee is continuously employed by RBI or one of our
affiliates, and the stock options expire 10 years following the grant date. Additionally, if RBI terminates the employment of a stock
option holder without cause prior to the vesting date, or if the employee retires or becomes disabled, the employee will become vested
in the number of stock options as if the stock options vested 20% on each anniversary of the grant date. If the employee dies, the
employee will become vested in the number of stock options as if the stock options vested 20% on the first anniversary of the grant
date, 40% on the second anniversary of the grant date and 100% on the third anniversary of the grant date. If an employee is
terminated with cause or resigns before vesting, all stock options are forfeited. If there is an event such as a return of capital or
dividend that is determined to be dilutive, the exercise price of the awards will be adjusted accordingly.

The following assumptions were used in the Black-Scholes option-pricing model to determine the fair value of stock option
awards granted in 2022 at the grant date. There were no significant stock option awards granted in 2024 or 2023.

2022
Risk-free interest rate 3.92%
Expected term (in years) 7.50
Expected volatility 30.0%
Expected dividend yield 3.24%

The risk-free interest rate was based on the U.S. Treasury or Canadian Sovereign bond yield with a remaining term equal to the
expected option life assumed at the date of grant. The expected term was calculated based on the analysis of a five-year vesting period
coupled with RBI's expectations of exercise activity. Expected volatility was based on the historical and implied equity volatility of
RBI. The expected dividend yield is based on the annual dividend yield at the time of grant.
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Stock Options Activity

The following is a summary of stock option activity under our plans for the year ended December 31, 2024:

Weighted
Average
Total Number Aggregate Remaining
of Weighted Intrinsic Contractual
Options Average Value (a) Term
(in 000°s) Exercise Price (in 000’s) (Years)
Outstanding at January 1, 2024 6,198 $ 60.23
Granted — 3 —
Exercised (1,538) $ 50.35
Forfeited 45) $ 65.44
Outstanding at December 31, 2024 4,615 $ 6291 3 14,470 5.6
Exercisable at December 31, 2024 1,656 $ 5739 § 12,921 2.9
Vested or expected to vest at December 31, 2024 4492 $ 6285 $ 14,358 5.6

(a)  The intrinsic value represents the amount by which the fair value of RBI's stock exceeds the option exercise price at

December 31, 2024.

The weighted-average grant date fair value per stock option granted was $18.61, and $17.52 during 2023 and 2022, respectively.
No stock options were granted by RBI in 2024. The total intrinsic value of stock options exercised was $38 million during 2024, $30

million during 2023, and $10 million during 2022.

Note 15. Revenue Recognition

Contract Liabilities

Contract liabilities consist of deferred revenue resulting from initial and renewal franchise fees paid by franchisees, as well as

upfront fees paid by master franchisees, which are generally recognized on a straight-line basis over the term of the underlying
agreement. We may recognize unamortized franchise fees and upfront fees when a contract with a franchisee or master franchisee is
modified and is accounted for as a termination of the existing contract. We classify these contract liabilities as Other liabilities, net in
our consolidated balance sheets. The following table reflects the change in contract liabilities on a consolidated basis between
December 31, 2023 and December 31, 2024 (in millions):

Contract Liabilities

Balance at December 31, 2023 $ 555
Recognized during period and included in the contract liability balance at the beginning of the year (60)
Increase, excluding amounts recognized as revenue during the period 56
Effective settlement of pre-existing contract liabilities in connection with Carrols Acquisition (22)
Impact of foreign currency translation (12)
Balance at December 31, 2024 3 517
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The following table illustrates estimated revenues expected to be recognized in the future related to performance obligations that
are unsatisfied (or partially unsatisfied) on a consolidated basis as of December 31, 2024 (in millions):

Contract liabilities expected to be recognized in

2025 $ 53
2026 51
2027 47
2028 44
2029 41
Thereafter 281
Total $ 517

Disaggregation of Total Revenues

As described in Note 18, Segment Reporting and Geographical Information, following the Carrols Acquisition and PLK China
Acquisition, we are reporting the operations of Burger King restaurants acquired as part of the Carrols Acquisition and the operations
of PLK China restaurants in a new operating and reportable segment called Restaurant Holdings (“RH”) from the respective date of
acquisition.

The following tables disaggregate revenue by segment (in millions):

2024
TH BK PLK FHS INTL RH ELIM (a) Total

Supply chain sales $ 2,708 $ — — — — § — 3 — $ 2,708
Company restaurant sales 45 242 148 41 — 1,116 — 1,592
Royalties 332 484 300 71 803 — (50) 1,940
Property revenues 622 219 14 — 2 — (20) 837
Franchise fees and other

revenue 32 17 11 34 48 — — 142
Advertising revenues and

other services 301 488 295 68 82 — 47 1,187
Total revenues $ 4040 $§ 1450 S 768 $ 214§ 935 § 1,116 $ (117) $ 8,406

(a) Represents elimination of intersegment revenues that consists of royalties, property and advertising and other services
revenue recognized by BK and INTL from intersegment transactions with RH.

2023
TH BK PLK FHS INTL Total

Supply chain sales $ 2,679 $ — — — — $ 2,679
Company restaurant sales 46 97 89 39 — 271
Royalties 324 483 291 69 753 1,920
Property revenues 609 227 13 — 2 851
Franchise fees and other

revenue 22 20 10 31 49 132
Adpvertising revenues and

other services 292 470 289 48 70 1,169
Total revenues $ 3972 § 1,297 $ 692 $ 187 § 874 $ 7,022
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2022
TH BK PLK FHS INTL Total

Supply chain sales $ 2,583 § — 8 — — — 3 2,583
Company restaurant sales 48 70 78 40 — 236
Royalties 302 450 264 66 655 1,737
Property revenues 576 222 12 — 3 813
Franchise fees and other

revenue 26 16 8 19 42 111
Advertising revenues and

other services 266 438 257 13 51 1,025
Total revenues $ 3,801 $ 1,196 $ 619 $ 138 § 751 $ 6,505

Note 16. Other Operating Expenses (Income), net

Other operating expenses (income), net, consist of the following (in millions):

2024 2023 2022
Net losses (gains) on disposal of assets, restaurant closures and refranchisings $ 3 $ 16 $ 4
Litigation settlements and reserves, net — 1 11
Net losses (gains) on foreign exchange (71) 20 “)
Other, net 9 18 14
Other operating expenses (income), net $ 59) $ 55 § 25

Net losses (gains) on disposal of assets, restaurant closures, and refranchisings represent sales of properties and other costs
related to restaurant closures and refranchisings. Gains and losses recognized in the current period may reflect certain costs related to
closures and refranchisings that occurred in previous periods. The amount for 2023 includes asset write-offs and related costs in
connection with the discontinuance of an internally developed software project.

Litigation settlements and reserves, net primarily reflects accruals and payments made and proceeds received in connection with
litigation and arbitration matters and other business disputes.

Net losses (gains) on foreign exchange consist of remeasurement of foreign denominated assets and liabilities, primarily
intercompany financing.

Other, net for 2023 and 2022 are primarily related to payments in connection with FHS area representative buyouts.

Note 17. Commitments and Contingencies
Letters of Credit

As of December 31, 2024, we had $24 million in irrevocable standby letters of credit outstanding, which were issued primarily
to certain insurance carriers to guarantee payments of deductibles for various insurance programs, such as health and commercial
liability insurance. Of these letters of credit outstanding, $2 million are secured by the collateral under our Revolving Credit Facility
and the remainder are secured by cash collateral. As of December 31, 2024, no amounts had been drawn on any of these irrevocable
standby letters of credit.

Purchase Commitments

As of December 31, 2024, we have arrangements for information technology and telecommunication services with an aggregate
contractual obligation of $84 million over the next five years, some of which have early termination fees and commitments to
purchase advertising which totaled $192 million, most of which is due within the next 12 months. We also entered into commitments
to purchase beverage and restaurant equipment which totaled $23 million over the next four years.
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Litigation

From time to time, we are involved in legal proceedings arising in the ordinary course of business relating to matters including,
but not limited to, disputes with franchisees, suppliers, employees and customers, as well as disputes over our intellectual property.

On October 5, 2018, a class action complaint was filed against Burger King Worldwide, Inc. (“BKW?”) and Burger King
Company, successor in interest, (“BKC”) in the U.S. District Court for the Southern District of Florida by Jarvis Arrington,
individually and on behalf of all others similarly situated. On October 18, 2018, a second class action complaint was filed against RBI,
BKW and BKC in the U.S. District Court for the Southern District of Florida by Monique Michel, individually and on behalf of all
others similarly situated. On October 31, 2018, a third class action complaint was filed against BKC and BKW in the U.S. District
Court for the Southern District of Florida by Geneva Blanchard and Tiffany Miller, individually and on behalf of all others similarly
situated. On November 2, 2018, a fourth class action complaint was filed against RBI, BKW and BKC in the U.S. District Court for
the Southern District of Florida by Sandra Munster, individually and on behalf of all others similarly situated. These complaints have
been consolidated and allege that the defendants violated Section 1 of the Sherman Act by incorporating an employee no-solicitation
and no-hiring clause in the standard form franchise agreement all Burger King franchisees are required to sign. Each plaintiff seeks
injunctive relief and damages for himself or herself and other members of the class. On March 24, 2020, the Court granted BKC’s
motion to dismiss for failure to state a claim and on April 20, 2020 the plaintiffs filed a motion for leave to amend their complaint. On
April 27,2020, BKC filed a motion opposing the motion for leave to amend. The court denied the plaintiffs motion for leave to amend
their complaint in August 2020 and the plaintiffs appealed this ruling. In August 2022, the federal appellate court reversed the lower
court's decision to dismiss the case and remanded the case to the lower court for further proceedings. While we intend to vigorously
defend these claims, we are unable to predict the ultimate outcome of this case or estimate the range of possible loss, if any.

On October 7, 2024, purported former shareholders of Carrols filed a complaint in the Court of Chancery of the State of
Delaware against RBI and two individuals that were on the board of Carrols. The complaint alleges claims for breach of fiduciary duty
by RBI, as a purported controlling shareholder of Carrols, and unjust enrichment by RBI in connection with the acquisition of Carrols,
as well as claims for breaches of fiduciary duty by the two individual directors. The complaint generally alleges that RBI coerced
Carrols into the transaction, and that the two directors failed to disclose that their interests differed from the interests of other Carrols
shareholders, and that the two directors were not independent from RBI. The complaint seeks equitable relief, damages and fees and
expenses. We filed a motion to dismiss in December 2024 and the plaintiffs filed an amended complaint in February 2025. We intend
to vigorously defend these claims, however, we are unable to predict the ultimate outcome of this case or estimate the range of
possible loss, if any.

Note 18. Segment Reporting and Geographical Information

As stated in Note 1, Description of Business and Organization, we manage four brands: Tim Hortons, Burger King, Popeyes and
Firehouse Subs.

Our management structure and information regularly reviewed by our Chief Executive Officer, who is our Chief Operating
Decision Maker (“CODM?”), reflects five operating and reportable segments that reflect our franchisor operations consistent with how
the business will be managed long-term. Additionally, following the Carrols Acquisition and PLK China Acquisition in the second
quarter of 2024, we established a sixth operating and reportable segment, which includes results from the Burger King restaurants
acquired as part of the Carrols Acquisition and the PLK China restaurants and will include results from Firehouse Subs Brazil (“FHS
Brazil”) beginning in 2025, to reflect the manner in which our CODM manages and assesses performance of these acquired
businesses. As a result, our six operating and reportable segments consist of the following:

1. Tim Hortons — operations of our Tim Hortons brand in Canada and the U.S. (“TH”);

2. Burger King — operations of our Burger King brand in the U.S. and Canada, excluding results of Burger King restaurants
acquired as part of the Carrols Acquisition, included in our RH segment (defined below) (“BK”);

3. Popeyes Louisiana Kitchen — operations of our Popeyes brand in the U.S. and Canada (“PLK”);
4. Firehouse Subs — operations of our Firechouse Subs brand in the U.S. and Canada (“FHS”);

5. International — operations of each of our brands outside the U.S. and Canada, excluding results of PLK China and FHS Brazil
restaurants included in our RH segment (“INTL”); and

6. Restaurant Holdings — operations of Burger King restaurants acquired as part of the Carrols Acquisition and the operations of
PLK China and FHS Brazil restaurants (“RH”).
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Our measure of segment income is Adjusted Operating Income which represents income from operations adjusted to exclude (i)
franchise agreement and reacquired franchise right intangible asset amortization as a result of acquisition accounting, (ii) (income) loss
from equity method investments, net of cash distributions received from equity method investments, (iii) other operating expenses
(income), net and, (iv) income/expenses from non-recurring projects and non-operating activities. For the periods referenced, income/
expenses from non-recurring projects and non-operating activities included (i) non-recurring fees and expenses incurred in connection
with the Carrols Acquisition and the PLK China Acquisition consisting primarily of professional fees, compensation-related expenses
and integration costs (“RH Transaction costs™); (ii) non-recurring fees and expense incurred in connection with the acquisition of
Firehouse Subs consisting primarily of professional fees, compensation-related expenses and integration costs (“FHS Transaction
costs”); and (iii) non-operating costs from professional advisory and consulting services associated with certain transformational
corporate restructuring initiatives that rationalize our structure and optimize cash movements as well as services related to significant
tax reform legislation and regulations (‘“Corporate restructuring and advisory fees”).

The following tables present total segment revenues, significant segment expenses that are regularly reviewed by the CODM to
manage and assess segment performance and segment income, as well as depreciation and amortization, (income) loss from equity
method investments, and capital expenditures by segment (in millions). For the periods referenced, segment franchise and property
expenses (“Segment F&P expenses”) for each segment excludes franchise agreement and reacquired franchise rights amortization and
Segment G&A for each segment excludes RH Transaction costs, FHS Transaction costs and Corporate restructuring and advisory fees
(each as defined below). For segment reporting purposes, capital expenditures include payments for additions of property and
equipment during the period, as well as the change in accruals for additions of property and equipment since the prior period. For
2024, capital expenditures for RH excludes $7 million of accruals for additions of property and equipment assumed in connection with
the Carrols Acquisition.

2024
TH BK PLK FHS INTL RH ELIM Total

Revenues from external customers $ 4040 $ 1333 $ 768 $ 214 $ 935 $ 1,116 $ — $ 8,406
Intersegment revenues — 117 — — — — (117) —

Total revenues $§ 4040 $ 1450 § 768 § 214 § 935 § 1,116 § (117) § 8,406
Operating costs and expenses:

Supply chain cost of sales 2,180 — — — — — — 2,180

Company restaurant expenses (a) 37 221 129 36 — 965 (60) 1,328

Segment F&P expenses 330 122 9 8 31 — (10) 490

Advertising expenses and other

services 307 558 303 70 90 49 47 1,330

Segment G&A 158 139 84 51 200 59 — 691
Adjustments:

Cash distributions received from

equity method investments 15 — — — — — — 15
Adjusted Operating Income 1,043 410 243 48 614 44 — 2,402
Additional segment information:
Depreciation and amortization 111 49 13 5 27 59 — 264
(Income) loss from equity method
investments (15) (78) — — 24 — — (69)
Capital expenditures 47 72 23 6 11 86 — 245

(a) The components of Company restaurant expenses for our RH segment are included below.
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Total revenues

Operating costs and expenses:
Supply chain cost of sales
Company restaurant expenses
Segment F&P expenses

Advertising expenses and other
services

Segment G&A
Adjustments:

Cash distributions received from
equity method investments

Adjusted Operating Income

Additional segment information:
Depreciation and amortization

(Income) loss from equity method
investments

Capital expenditures

Total revenues

Operating costs and expenses:
Supply chain cost of sales
Company restaurant expenses
Segment F&P expenses

Adpvertising expenses and other
services

Segment G&A

Adjustments:

Cash distributions received from
equity method investments

Adjusted Operating Income

Additional segment information:
Depreciation and amortization

(Income) loss from equity method
investments

Capital expenditures

Company restaurant expenses for RH segment

Food, beverage and packaging costs
Restaurant wages and related expenses

Restaurant occupancy expense and other

2023
TH BK PLK FHS INTL Total
3,972 1,297 $ 692 $ 187 874 7,022
2,193 — — — — 2,193
38 90 80 34 — 242
319 133 10 8 11 481
309 543 295 49 77 1,273
168 145 86 58 190 647
14 — — — — 14
958 386 221 38 597 2,200
108 46 11 4 22 191
(15) 8 — — (1) (8)
51 37 9 4 19 120
2022
TH BK PLK FHS INTL Total
3,801 1,196 $ 619 $ 138 751 6,505
2,093 — — — — 2,093
38 74 72 35 — 219
325 133 9 6 13 486
282 468 261 12 54 1,077
151 126 72 52 160 561
13 — — — 2 15
925 396 205 33 525 2,084
114 45 10 4 17 190
(13) 27 — — 30 44
39 31 9 3 18 100
The following table presents the components of Company restaurant expenses for our RH segment (in millions):
2024

$ 312

358

295

$ 965

Total
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The following tables present revenues by country (in millions):

2024 2023 2022
Revenues by country (b):
Canada $ 3,684 $ 3,630 $ 3,484
United States 3,783 2,518 2,270
Other 939 874 751
Total $ 8,406 § 7,022 § 6,505

(b) Only Canada and the United States represented 10% or more of our total revenues in each period presented.

Our CODM manages assets on a consolidated basis. Accordingly, segment assets are not reported to our CODM or used in his
decisions to allocate resources or assess performance of the segments. Therefore, total segment assets and long-lived assets have not
been disclosed.

Total long-lived assets by country are as follows (in millions):

As of December 31,
2024 2023
By country:
Canada $ 1,435 §$ 1,545
United States 2,684 1,578
Other 52 41
Total $ 4,171 $ 3,164

Long-lived assets include property and equipment, net, finance and operating lease right of use assets, net and net investment in
property leased to franchisees. Only Canada and the United States represented 10% or more of our total long-lived assets as of
December 31, 2024 and December 31, 2023.
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Adjusted Operating Income is used by management to measure operating performance of the business, excluding these non-cash
and other specifically identified items that management believes are not relevant to management’s assessment of our operating
performance. A reconciliation of segment income to net income consists of the following (in millions):

2024 2023 2022
Segment income:
TH $ 1,043 3§ 958 $ 925
BK 410 386 396
PLK 243 221 205
FHS 48 38 33
INTL 614 597 525
RH 44 — —
Adjusted Operating Income 2,402 2,200 2,084
Franchise agreement and reacquired franchise rights amortization 53 31 32
RH Transaction costs 22 — —
FHS Transaction costs — 19 24
Corporate restructuring and advisory fees 20 38 46
Impact of equity method investments (a) (53) 6 59
Other operating expenses (income), net (59) 55 25
Income from operations 2,419 2,051 1,898
Interest expense, net 577 582 533
Loss on early extinguishment of debt 33 16 —
Income tax expense (benefit) 364 (265) (117)
Net income $ 1,445 $ 1,718 $ 1,482

(a)  Represents (i) (income) loss from equity method investments and (ii) cash distributions received from our equity method
investments. Cash distributions received from our equity method investments are included in segment income.

Note 19. Supplemental Financial Information

1011778 B.C. Unlimited Liability Company (the “Parent Issuer”) and New Red Finance Inc. (the “Co-Issuer” and together with
the Parent Issuer, the “Issuers”) entered into indentures for the Senior Notes described in Note 9, Long-Term Debt. The indentures
allow the financial reporting obligation of the Parent Issuer to be satisfied through the reporting of Partnership’s consolidated financial
information, provided that the consolidated financial information of the Parent Issuer and its restricted subsidiaries is presented on a
standalone basis.

The following represents the condensed consolidating financial information for the Parent Issuer and its restricted subsidiaries
(“Consolidated Borrowers”) on a consolidated basis, together with eliminations, as of and for the periods indicated. The condensed
consolidating financial information of Partnership is combined with the financial information of its wholly-owned subsidiaries that are
also parent entities of the Parent Issuer and presented in a single column under the heading “RBILP”. The consolidating financial
information may not necessarily be indicative of the financial position, results of operations or cash flows had the Issuers and
Partnership operated as independent entities.
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Balance Sheets
(In millions of U.S. dollars)

As of December 31, 2024
Consolidated
Borrowers RBILP Eliminations = Consolidated
ASSETS
Current assets:
Cash and cash equivalents 1,334 $ — 3 — 3 1,334
Accounts and notes receivable, net 698 — — 698
Inventories, net 142 — — 142
Prepaids and other current assets 108 — — 108
Total current assets 2,282 — — 2,282
Property and equipment, net 2,236 — — 2,236
Operating lease assets, net 1,852 — — 1,852
Intangible assets, net 10,922 — — 10,922
Goodwill 5,986 — — 5,986
Intercompany receivable — 262 (262) —
Investment in subsidiaries — 4,843 (4,843) —
Other assets, net 1,354 — — 1,354
Total assets 24,632 $ 5,105 $ (5,105) $ 24,632
LIABILITIES AND EQUITY
Current liabilities:
Accounts and drafts payable 765 $ — — 3 765
Other accrued liabilities 879 262 — 1,141
Gift card liability 236 — — 236
Current portion of long-term debt and finance leases 222 — — 222
Total current liabilities 2,102 262 — 2,364
Long-term debt, net of current portion 13,455 — — 13,455
Finance leases, net of current portion 286 — — 286
Operating lease liabilities, net of current portion 1,770 — — 1,770
Other liabilities, net 706 — — 706
Payables to affiliates 262 — (262) —
Deferred income taxes, net 1,208 — — 1,208
Total liabilities 19,789 262 (262) 19,789
Partners’ capital:
Class A common units — 10,607 — 10,607
Partnership exchangeable units — (4,241) — (4,241)
Common shares 2,503 — (2,503) —
Retained earnings 3,863 — (3,863) —
Accumulated other comprehensive income (loss) (1,525) (1,525) 1,525 (1,525)
Total Partners’ capital/shareholders’ equity 4,841 4,841 (4,841) 4,841
Noncontrolling interests 2 2 2) 2
Total equity 4,843 4,843 (4,843) 4,843
Total liabilities and equity 24,632 $ 5,105 § (5,105) $ 24,632
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES

Condensed Consolidating Balance Sheets

(In millions of U.S. dollars)

As of December 31, 2023
Consolidated
Borrowers RBILP Eliminations = Consolidated
ASSETS
Current assets:
Cash and cash equivalents 1,139 $ — 3 — 3 1,139
Accounts and notes receivable, net 749 — — 749
Inventories, net 166 — — 166
Prepaids and other current assets 119 — — 119
Total current assets 2,173 — — 2,173
Property and equipment, net 1,952 — — 1,952
Operating lease assets, net 1,122 — — 1,122
Intangible assets, net 11,107 — — 11,107
Goodwill 5,775 — — 5,775
Intercompany receivable — 245 (245) —
Investment in subsidiaries — 4,730 (4,730) —
Other assets, net 1,262 — — 1,262
Total assets 23,391 § 4,975 $ (4,975) § 23,391
LIABILITIES AND EQUITY
Current liabilities:
Accounts and drafts payable 790 $ — $ — § 790
Other accrued liabilities 760 245 — 1,005
Gift card liability 248 — — 248
Current portion of long-term debt and finance leases 101 — — 101
Total current liabilities 1,899 245 — 2,144
Long-term debt, net of current portion 12,854 — — 12,854
Finance leases, net of current portion 312 — — 312
Operating lease liabilities, net of current portion 1,059 — — 1,059
Other liabilities, net 996 — — 996
Payables to affiliates 245 — (245) —
Deferred income taxes, net 1,296 — — 1,296
Total liabilities 18,661 245 (245) 18,661
Partners’ capital:
Class A common units — 9,620 — 9,620
Partnership exchangeable units — (3,907) — (3,907)
Common shares 2,246 — (2,246) —
Retained earnings 3,467 — (3,467) —
Accumulated other comprehensive income (loss) (985) (985) 985 (985)
Total Partners’ capital/shareholders’ equity 4,728 4,728 (4,728) 4,728
Noncontrolling interests 2 2 2) 2
Total equity 4,730 4,730 (4,730) 4,730
Total liabilities and equity 23,391 § 4,975 $ (4,975) § 23,391
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Statements of Operations
(In millions of U.S. dollars)

Revenues:
Supply chain sales
Company restaurant sales
Franchise and property revenues
Adpvertising revenues and other services
Total revenues
Operating costs and expenses:
Supply chain cost of sales
Company restaurant expenses
Franchise and property expenses
Advertising expenses and other services
General and administrative expenses
(Income) loss from equity method investments
Other operating expenses (income), net
Total operating costs and expenses
Income from operations
Interest expense, net
Loss on early extinguishment of debt
Income before income taxes
Income tax expense
Net income
Equity in earnings of consolidated subsidiaries
Net income (loss)
Net income (loss) attributable to noncontrolling interests
Net income (loss) attributable to common unitholders
Total comprehensive income (loss)

2024
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Consolidated
Borrowers RBILP Eliminations = Consolidated
$ 2,708 $ — 3 — 3 2,708
1,592 — — 1,592
2,919 — — 2,919
1,187 — — 1,187
8,406 — — 8,406
2,180 — — 2,180
1,328 — — 1,328
544 — — 544
1,330 — — 1,330
733 — — 733
(69) — — (69)
(59) — — (59)
5,987 — — 5,987
2,419 — — 2,419
577 — — 577
33 — — 33
1,809 — — 1,809
364 — — 364
1,445 — — 1,445
— 1,445 (1,445) —
1,445 1,445 (1,445) 1,445
3 3 3) 3
$ 1,442 § 1,442 § ( 1,442 ) $ 1,442
3 905 5 905 § (905 § 905
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Statements of Operations
(In millions of U.S. dollars)

2023
Consolidated
Borrowers RBILP Eliminations = Consolidated
Revenues:
Supply chain sales $ 2,679 $ — § — 2,679
Company restaurant sales 271 — — 271
Franchise and property revenues 2,903 — — 2,903
Adpvertising revenues and other services 1,169 — — 1,169
Total revenues 7,022 — — 7,022
Operating costs and expenses:
Supply chain cost of sales 2,193 — — 2,193
Company restaurant expenses 242 — — 242
Franchise and property expenses 512 — — 512
Adpvertising expenses and other services 1,273 — — 1,273
General and administrative expenses 704 — — 704
(Income) loss from equity method investments ®) — — (8)
Other operating expenses (income), net 55 — — 55
Total operating costs and expenses 4,971 — — 4,971
Income from operations 2,051 — — 2,051
Interest expense, net 582 — — 582
Loss on early extinguishment of debt 16 — — 16
Income before income taxes 1,453 — — 1,453
Income tax benefit (265) — — (265)
Net income 1,718 — — 1,718
Equity in earnings of consolidated subsidiaries — 1,718 (1,718) —
Net income (loss) 1,718 1,718 (1,718) 1,718
Net income (loss) attributable to noncontrolling interests 3 3 3) 3
Net income (loss) attributable to common unitholders $ 1,715 § 1,715 § (1,715) § 1,715
Total comprehensive income (loss) $ 1,706 § 1,706 $§  (1,706) $§ 1,706
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Statements of Operations
(In millions of U.S. dollars)

Revenues:
Supply chain sales
Company restaurant sales
Franchise and property revenues
Adpvertising revenues and other services
Total revenues
Operating costs and expenses:
Supply chain cost of sales
Company restaurant expenses
Franchise and property expenses
Adpvertising expenses and other services
General and administrative expenses
(Income) loss from equity method investments
Other operating expenses (income), net
Total operating costs and expenses
Income from operations
Interest expense, net
Income before income taxes
Income tax benefit
Net income
Equity in earnings of consolidated subsidiaries
Net income (loss)
Net income (loss) attributable to noncontrolling interests
Net income (loss) attributable to common unitholders
Total comprehensive income (loss)

2022

108

Consolidated
Borrowers RBILP Eliminations = Consolidated
$ 2,583 — — S 2,583
236 — — 236
2,661 — — 2,661
1,025 — — 1,025
6,505 — — 6,505
2,093 — — 2,093
219 — — 219
518 — — 518
1,077 — — 1,077
631 — — 631
44 — — 44
25 — — 25
4,607 — — 4,607
1,898 — — 1,898
533 — — 533
1,365 — — 1,365
(117) — — (117)
1,482 — — 1,482
— 1,482 (1,482) —
1,482 1,482 (1,482) 1,482
3 3 A3) 3
$ 1,479 1,479 $ (1,479) $ 1,479
$ 1,533 1,533 § (1,533) § 1,533
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Statements of Cash Flows
(In millions of U.S. dollars)
2024

Consolidated
Borrowers RBILP Eliminations Consolidated

Cash flows from operating activities:

Net income $ 1,445 8 1,445 8 (1,445) $ 1,445

Adjustments to reconcile net income to net cash provided by operating activities:

Equity in loss (earnings) of consolidated subsidiaries — (1,445) 1,445 —
Depreciation and amortization 264 — — 264
Non-cash loss on early extinguishment of debt 23 — — 23
Amortization of deferred financing costs and debt issuance discount 25 — — 25
(Income) loss from equity method investments (69) — — (69)
Loss (gain) on remeasurement of foreign denominated transactions (71) — — (71)
Net (gains) losses on derivatives (191) — — (191)
Share-based compensation and non-cash incentive compensation expense 172 — — 172
Deferred income taxes %) — — ©))
Other 19 — — 19
Changes in current assets and liabilities, excluding acquisitions and dispositions:
Accounts and notes receivable 7 — — 7
Inventories and prepaids and other current assets 30 — — 30
Accounts and drafts payable (30) — — (30)
Other accrued liabilities and gift card liability (37) — — 37)
Tenant inducements paid to franchisees (38) — — (38)
Other long-term assets and liabilities 41 — — 41
Net cash provided by operating activities 1,503 — — 1,503
Cash flows from investing activities:
Payments for additions of property and equipment (201) — — (201)
Net proceeds from disposal of assets, restaurant closures and refranchisings 34 _ _ 34
Payment for purchase of Carrols Restaurant Group, net of cash acquired (508) — — (508)
Net payments for acquisition of franchised restaurants (32) (32)
Settlement/sale of derivatives, net 74 — — 74
Other investing activities, net 27) — — 27)
Net cash used for investing activities (660) — — (660)
Cash flows from financing activities:
Proceeds from long-term debt 2,450 — — 2,450
Repayments of long-term debt and finance leases (2,190) — — (2,190)
Payment of financing costs 41 — — (41)
Distributions on Class A common units and Partnership exchangeable units — (1,029) — (1,029)
Capital contribution from RBI 78 — — 78
Distributions from subsidiaries (1,029) 1,029 — —
Proceeds from derivatives 109 — — 109
Other financing activities, net 2) — — 2)
Net cash used for financing activities (625) — — (625)
Effect of exchange rates on cash and cash equivalents (23) — — (23)
Increase (decrease) in cash and cash equivalents 195 — — 195
Cash and cash equivalents at beginning of period 1,139 — — 1,139
Cash and cash equivalents at end of period $ 1,334  $ — — 3 1,334

109



Table of Contents

RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Statements of Cash Flows
(In millions of U.S. dollars)
2023

Consolidated
Borrowers RBILP Eliminations Consolidated

Cash flows from operating activities:

Net income $ 1,718  $ 1,718  $ (1,718) $ 1,718

Adjustments to reconcile net income to net cash provided by operating activities:

Equity in loss (earnings) of consolidated subsidiaries — (1,718) 1,718 —
Depreciation and amortization 191 — — 191
Non-cash loss on early extinguishment of debt 5 — — 5
Amortization of deferred financing costs and debt issuance discount 27 — — 27
(Income) loss from equity method investments (8) — — 8)
Loss (gain) on remeasurement of foreign denominated transactions 20 — — 20
Net (gains) losses on derivatives (151) — — (151)
Share-based compensation and non-cash incentive compensation expense 194 — — 194
Deferred income taxes (430) — — (430)
Other 26 — — 26
Changes in current assets and liabilities, excluding acquisitions and dispositions:
Accounts and notes receivable (147) — — (147)
Inventories and prepaids and other current assets 43) _ _ (43)
Accounts and drafts payable 22 — — 22
Other accrued liabilities and gift card liability 9 — — 9
Tenant inducements paid to franchisees (32) — — (32)
Other long-term assets and liabilities (78) — — (78)
Net cash provided by operating activities 1,323 — — 1,323
Cash flows from investing activities:
Payments for additions of property and equipment (120) _ _ (120)
Net proceeds from disposal of assets, restaurant closures and refranchisings 37 — — 37
Net payments for acquisition of franchised restaurants (17) — — (W)
Settlement/sale of derivatives, net 112 — — 112
Other investing activities, net €)) — — (1)
Net cash provided by investing activities 11 — — 11
Cash flows from financing activities:
Proceeds from long-term debt 55 — — 55
Repayments of long-term debt and finance leases (92) — — (92)
Payment of financing costs 44) — — (44)
Distributions on Class A common units and Partnership exchangeable units — (990) — (990)
Distributions to RBI for repurchase of RBI common shares — (500) — (500)
Capital contribution from RBI 60 — — 60
Distributions from subsidiaries (1,490) 1,490 — —
Proceeds from derivatives 141 — — 141
Other financing activities, net (€)) — — 4)
Net cash used for financing activities (1,374) — — (1,374)
Effect of exchange rates on cash and cash equivalents 1 — — 1
Increase (decrease) in cash and cash equivalents (39) — — (39)
Cash and cash equivalents at beginning of period 1,178 — — 1,178
Cash and cash equivalents at end of period $ 1,139 $ — $ — 3 1,139
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RESTAURANT BRANDS INTERNATIONAL LIMITED PARTNERSHIP AND SUBSIDIARIES
Condensed Consolidating Statements of Cash Flows
(In millions of U.S. dollars)
2022

Consolidated
Borrowers RBILP Eliminations Consolidated

Cash flows from operating activities:

Net income $ 1,482 % 1,482 $ (1,482) § 1,482

Adjustments to reconcile net income to net cash provided by operating activities:

Equity in loss (earnings) of consolidated subsidiaries — (1,482) 1,482 —
Depreciation and amortization 190 — — 190
Amortization of deferred financing costs and debt issuance discount 28 — — 28
(Income) loss from equity method investments 44 — — 44
Loss (gain) on remeasurement of foreign denominated transactions 4 _ _ 4)
Net (gains) losses on derivatives 9) — — 9)
Share-based compensation and non-cash incentive compensation expense 136 — — 136
Deferred income taxes (60) — — (60)
Other 19 — — 19
Changes in current assets and liabilities, excluding acquisitions and dispositions:
Accounts and notes receivable (110) — — (110)
Inventories and prepaids and other current assets 61) — — (61)
Accounts and drafts payable 169 — — 169
Other accrued liabilities and gift card liability 37 — — 37
Tenant inducements paid to franchisees (26) — — (26)
Other long-term assets and liabilities (345) — — (345)
Net cash provided by operating activities 1,490 — — 1,490
Cash flows from investing activities:
Payments for additions of property and equipment (100) — — (100)
Net proceeds from disposal of assets, restaurant closures and refranchisings 12 — — 12
Net payment for purchase of Firchouse Subs, net of cash acquired (12) — — (12)
Settlement/sale of derivatives, net 71 — — 71
Other investing activities, net (35) — — (35)
Net cash used for investing activities (64) — — (64)
Cash flows from financing activities:
Proceeds from long-term debt 2 — — 2
Repayments of long-term debt and finance leases (94) — — 94)
Distributions on Class A common units and Partnership exchangeable units — (971) — 971)
Distributions to RBI for repurchase of RBI common shares — (326) — (326)
Capital contribution from RBI 51 — — 51
Distributions from subsidiaries (1,297) 1,297 — —
Proceeds from derivatives 34 — — 34
Other financing activities, net €)] — — 3)
Net cash used for financing activities (1,307) — — (1,307)
Effect of exchange rates on cash and cash equivalents (28) — — (28)
Increase (decrease) in cash and cash equivalents 91 — — 91
Cash and cash equivalents at beginning of period 1,087 — — 1,087
Cash and cash equivalents at end of period $ 1,178 $ — 3 — 3 1,178
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Note 20. Subsequent Events
Distributions/Dividends

On January 3, 2025, RBI paid a cash dividend of $0.58 per RBI common share to common shareholders of record on
December 20, 2024. Partnership made a distribution to RBI as holder of Class A common units in the amount of the aggregate
dividends declared and paid by RBI on RBI common shares and also made a distribution in respect of each Partnership exchangeable
unit in the amount of $0.58 per exchangeable unit to holders of record on December 20, 2024.

On February 12, 2025, we announced that the RBI board of directors had declared a cash dividend of $0.62 per RBI common
share for the first quarter of 2025. The dividend will be paid on April 4, 2025 to RBI common shareholders of record on March 21,
2025. Partnership will make a distribution to RBI as holder of Class A common units in the amount of the aggregate dividends
declared and paid by RBI on RBI common shares. Partnership will also make a distribution in respect of each Partnership
exchangeable unit in the amount of $0.62 per Partnership exchangeable unit, and the record date and payment date for such
distribution will be the same as the record date and payment date for the cash dividend per RBI common share set forth above.

Burger King China Acquisition

On February 14, 2025, we acquired substantially all of the remaining equity interests of Burger King China for approximately
$158 million in an all-cash transaction. The acquisition of Burger King China will be accounted for as a business combination for
which we have determined that the criteria for held for sale have been met on the acquisition date. Consequently, Burger King China
will be reported as a discontinued operation.

skeskoskoskosk
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GUARANTEE OF PERFORMANCE

For value received, Restaurant Brands International Limited Partnership, a limited
partnership organized under the laws of Ontario (the “Guarantor™), located at 130 King Street
West, Suite 300, Toronto, Ontario, M5X 1E1, Canada, absolutely and unconditionally guarantees
to assume the duties and obligations of Firehouse of America, LLC, located at 4600 Touchton
Road, Suite 300 and Suite 400, Jacksonville, Florida 32246 (prior to April 1, 2025, located at
12735 Gran Bay Parkway, Suite 150, Jacksonville, Florida 32258) (the “Franchisor”), under its
franchise registration in each state as identified in Item 21 of this Franchise Disclosure
Document, and under its Franchise Agreement identified in its 2025 Franchise Disclosure
Document, as it may be amended, and as that Franchise Agreement may be entered into with
franchisees and amended, modified or extended from time to time with residents of, or for
locations in, those states. This guarantee continues until all such obligations of the Franchisor
under such franchise registrations and the Franchise Agreement are satisfied or until the liability
of Franchisor to such franchisees under the Franchise Agreement has been completely
discharged, whichever first occurs. The Guarantor is not discharged from liability if a claim by a
franchisee against the Franchisor remains outstanding. Notice of acceptance is waived. The
Guarantor does not waive receipt of notice of default on the part of the Franchisor. This
guarantee is binding on the Guarantor and its successors and assigns.

The Guarantor signs this guarantee at Miami, Florida on the é‘_’l day of March, 2025.

GUARANTOR:

RESTAURANT BRANDS INTERNATIONAL
LIMITED PARTNERSHIP

By: Restaurant Brands International Inc.
Its: General Partner

By%w\/\/\/m

Name J acqu l ne Friesner
Title; / Controller and Chief Accounting Officer
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FIREHOUSE

SUBS

FOUNDED BY FIREMEN

FIREHOUSE SUBS
FRANCHISE AGREEMENT

Between
FIREHOUSE OF AMERICA, LLC

and

Firehouse Subs Franchise Agreement
Exhibit B (03/2025, as amended 07/2025)



KEY CONTRACT DATA

RESTAURANT #
Effective Date of Franchise Agreement: ,20
Franchisee: ,a [corporation] [limited liability company]

Franchised Restaurant Number and Location of Franchised Restaurant (Section 1.01):

Other Key Terms:

Term duration (Section 2.01):

[ 110 years
[ ] 5 years, with $5,000 fee

, 20 (the “Commencement
Date”) and expire on ,

Initial Franchise Fee (Section 3.01.A.):

$20,000

Renewal Fee (Section 2.02.G.):

[ ] Fifty percent (50%) of then-current initial
franchise fee

Royalty (Section 3.01.B.):

Six percent (6%) of weekly Gross Sales

MIS Fee (Section 3.01.C.):

$1,200

System Fund Contribution
(Section 3.02):

Five percent (5%) of weekly Gross Sales

Managing Owner (Section 6.04)

Market Introduction Fee (Section 10.10)

$5,000

Transfer Fee (Section 14.03.L):

Fifty percent (50%) of then-current Initial
Franchise Fee

Address for Legal Notice to Franchisee

(Section XX):

Attention:

Firehouse Subs Franchise Agreement
Exhibit B (03/2025, as amended 07/2025)
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LIST OF ATTACHMENTS

The items checked below are hereby incorporated into and are made a part of this Franchise
Agreement

Deferred Renovation Addendum

Amendment to Franchise Agreement for use in California
Amendment to Franchise Agreement for use in Illinois
Amendment to Franchise Agreement for use in Maryland
Amendment to Franchise Agreement for use in Minnesota
Amendment to Franchise Agreement for use in New York
Amendment to Franchise Agreement for use in North Dakota
Amendment to Franchise Agreement for use in Rhode Island
Amendment to Franchise Agreement for use in Washington

Ooo0oOoOooooaa
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FIREHOUSE SUBS
FRANCHISE AGREEMENT

THIS AGREEMENT (the “Agreement”) is made as of the effective date set forth on
the Key Contract Data page, by and between FIREHOUSE OF AMERICA, LLC, a Florida
limited liability company, having its principal place of business at 4600 Touchton Road, Suite
300 and Suite 400, Jacksonville, Florida 32246, U.S.A. (“Franchisor” or “Firehouse Subs”),
and the party identified as the franchisee on the Key Contract Data page (“Franchisee”).

WITNESSETH:

WHEREAS, Franchisor and its predecessor have developed, and Franchisor owns, a
unique system for opening and operating restaurants specializing in the preparation,
merchandising, advertising and sale of large portion submarine style sandwiches, and other
quick-service menu items developed and owned by Franchisor, in a unique fire-fighting
atmosphere and decorum (the “Firehouse Subs System” or “System”) and utilizing the
Proprietary Marks (“Firehouse Subs Restaurant(s)”);

WHEREAS, the distinguishing characteristics of the Firehouse Subs System include the
name “Firehouse Subs”; specially designed buildings, distinctive interior and exterior layouts,
trade dress, decor, color schemes, and furnishings; confidential food and beverage formulas and
recipes; specialized menus; and standards and specifications for equipment, equipment layouts,
products, operating procedures, and training programs, all of which may be changed, improved,
and further developed by Franchisor from time to time;

WHEREAS, Franchisor identifies the Firehouse Subs System by means of certain trade
names, service marks, trademarks, logos, emblems, and other indicia of origin, including the
marks “Firehouse Subs” and “Founded by Firemen” and such other trade names, service marks,
trademarks and trade dress (including all forms of art displayed in the Franchised Restaurant,
including murals, paintings, pictures, drawings, sculptures and photographs that Franchisor
directs Franchisee to display, further including the firehouse-themed mural commissioned for the
Franchised Restaurant (collectively, the “Art™)) as are now, or may hereafter, be designated by
Franchisor for use in connection with the Firehouse Subs System (collectively referred to as the
“Proprietary Marks”);

WHEREAS, Franchisor continues to develop, use, and control the use of such
Proprietary Marks in order to identify for the public the source of services and products marketed
thereunder in the Firehouse Subs System and to represent the System’s high standards of quality,
appearance, and service;

WHEREAS, Franchisee wishes to be assisted, trained, and licensed by Franchisor as a
Firehouse Subs franchisee and licensed to use, in connection therewith, the Proprietary Marks;

WHEREAS, Franchisee understands the importance of the Firehouse Subs System and
Franchisor’s high and uniform standards of quality, cleanliness, appearance, and service, and the

Firehouse Subs Franchise Agreement 1
Exhibit B (03/2025, as amended 07/2025)




necessity of opening and operating Firehouse Subs Restaurants in conformity with the Firehouse
Subs System;

NOW, THEREFORE, the parties hereto agree as follows:
L. APPOINTMENT; OPENING OF FRANCHISED RESTAURANT

1.01. Franchisor grants to Franchisee a franchise to open and operate a Firehouse Subs
Restaurant at the location set forth on the Key Contract Data page attached hereto and
incorporated by reference herein (the “Franchised Restaurant”), only upon the terms and
conditions herein contained, and a license to use the Proprietary Marks and the Firehouse Subs
System in connection therewith.

1.02. Trade Area.

A. Subject to the terms and conditions of this Agreement and provided
Franchisee is not otherwise in default of this Agreement and/or any other agreement
between Franchisor (or any parent, subsidiary or affiliate of Franchisor) and Franchisee
(or any parent, subsidiary or affiliate of Franchisee), Franchisor shall not establish, nor
franchise another to establish a Firehouse Subs Restaurant, for the Term, that is
physically located within a geographic area immediately surrounding the Franchised
Restaurant equal to a one (1) mile radius around the Franchised Restaurant (the “Trade
Area”), without Franchisee’s prior written consent.

B. During the Term, Franchisor (and any parent, subsidiary or affiliate of
Franchisor) retains the right, in its sole discretion:

1. to establish, or franchise another to establish Firechouse Subs
Restaurants at Nontraditional Locations within the Trade Area. “Nontraditional
Locations” means locations for which the majority of the persons entering the premises
typically do so for purposes other than patronizing the Firehouse Subs Restaurant,
including, but not limited to enclosed shopping malls, airports, military installations,
hotels, railway stations and their direct surroundings, bus stations, service plazas
established by governmental or quasi-governmental entities on motorways and highways,
gas stations, convenience stores, universities and schools, amusement parks, cruise ships,
hospitals and residences, stadiums, sports centers and clubs, and similar locations for
distribution,;

2. to operate, or permit others to operate, in the Trade Area: (a)
Firehouse Subs Restaurants that are operating as of the effective date of this Agreement
as set forth on the Key Contract Data page; (b) Firchouse Subs Restaurants that were
previously operated and closed as of the effective date of this Agreement as set forth on
the Key Contract Data page, provided that (i) the premises of such restaurants were most
recently operated as a Firehouse Subs Restaurant and (ii) such restaurants reopen within
three (3) years of their respective closing dates; and (c) Firehouse Subs Restaurants to be

Firehouse Subs Franchise Agreement 2
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operated pursuant to franchise agreements already executed at the time of this
Agreement;

3. to sell and provide the services authorized for sale by Firehouse
Subs Restaurants under the Proprietary Marks or other trade names, trademarks, service
marks and commercial symbols through similar or dissimilar channels (like telephone,
mail order, kiosk, co-branded sites and sites located within other retail businesses,
Intranet, Internet, web sites, wireless, email or other forms of e-commerce) for
distribution within the Trade Area and pursuant to such terms and conditions as
Franchisor considers appropriate.

1.03  No Trade Area for Nontraditional Locations. The provisions of the above Section
1.02.A. shall not apply to Firehouse Subs Restaurants located at Nontraditional Locations.
Firehouse Subs Restaurants located at Nontraditional Locations do not receive Trade Areas.

1.04. Limited Exclusivity. Except as expressly set forth herein: (i) the franchise
granted to Franchisee under this Agreement is non-exclusive, and grants to Franchisee the rights
to establish and operate the Franchised Restaurant at only the specific location set forth on the
Key Contract Data page; (i1) no exclusive, protected or other territorial rights within or outside
the market where the Franchised Restaurant is located are hereby granted or to be inferred; and
(ii1) Franchisor and/or its parents, subsidiaries or affiliates have the right to operate and grant as
many other franchises for the operation of Firehouse Subs Restaurants, anywhere in the world, as
they shall, in their sole discretion, elect.

1.05. Right to Open the Franchised Restaurant.

A. Prior to opening the Franchised Restaurant (or re-opening the Franchised
Restaurant in the case of a transfer of an existing Franchised Restaurant), Franchisor
reserves the right to conduct a final inspection of the Franchised Restaurant and its
premises to determine if Franchisee has complied with this Agreement. Franchisor shall
not be liable for delays or loss occasioned by its inability to complete its inspection prior
to Franchisee’s scheduled opening date. Franchisee shall not open the Franchised
Restaurant for business without the express written authorization of Franchisor, which
may be withheld unless Franchisee has satisfied the following conditions:

1. Franchisee is not in material default under this Agreement or any
other agreements with Franchisor.

2. Franchisee is current on all monetary obligations due Franchisor
and Franchisor’s suppliers and has paid Franchisor the balance of the initial fees
required by this Agreement and any amendment to this Agreement.

3. Franchisee has constructed the Franchised Restaurant substantially
in accordance with plans approved by Franchisor and with applicable laws,
ordinances and local codes.
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4. Franchisee has decorated the interior of the Franchised Restaurant
and purchased or leased and installed all specified and required fixtures,
equipment, furnishings and signs substantially in accordance with Franchisor’s
standards and specifications and only from suppliers designated or approved by
Firehouse Subs, which may include Franchisor.

5. Franchisee has obtained a certificate of occupancy and all other
required building, utility, health, sign, sanitation, safety or fire department
certificates, and other permits and licenses applicable to the Franchised
Restaurant. If requested by Franchisor, Franchisee shall submit a copy of the
certificate of occupancy to Franchisor.

6. Franchisee has hired and trained a staff in accordance with the
requirements of this Agreement.

7. Franchisee has purchased an opening inventory for the Franchised
Restaurant of only authorized and approved products and other materials and
supplies.

8. If Franchisee leases the location of the Franchised Restaurant,

Franchisor has been furnished with a copy of a fully executed lease for the
location of the Franchised Restaurant, and Franchisee is current on all monetary
obligations due to Franchisee’s landlord.

9. Franchisee has furnished to Franchisor copies of all insurance
policies required by this Agreement or such other evidence of insurance coverage
and payment of premiums as Franchisor reasonably may request.

I1. TERM

2.01. Except as otherwise provided in this Agreement, the initial term of this
Agreement (the “Term”) shall be for the period of time set forth on the Key Contract Data page,
which shall commence on the date set forth on the Key Contract Data page (as determined by
Franchisor). Franchisee agrees and shall be obligated to operate the Franchised Restaurant and
perform hereunder for the full Term. Notwithstanding anything set forth below, if Franchisee
continues to operate the Franchised Restaurant after the end of the Term without express written
authorization from Franchisor to do so and does not renew this franchise in accordance with this
Section, Franchisee shall be deemed to be operating such Franchised Restaurant on a
month-to-month basis under the terms and conditions of this Agreement and Franchisor may
terminate this Agreement at any time after the end of the Term upon thirty (30) days prior written
notice.

2.02. Franchisee may, at its option, renew this franchise for one (1) additional period of
ten (10) years (the “Renewal Term”), provided that, at the time of renewal:
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A. Franchisee gives Franchisor written notice of such election to renew not
less than six (6) months nor more than twelve (12) months prior to the end of the initial
Term;

B. Franchisee executes Franchisor’s then-current standard form of franchise
agreement, which may differ from this Agreement as to ownership requirements and
include a higher royalty fee and a higher system fund contribution, if any, than that
contained in this Agreement; and the term of which shall be the Renewal Term as
specified in Section 2.02. hereof;

C. Franchisee executes a general release in a form prescribed by Franchisor
of any and all claims against Franchisor and its parents, subsidiaries, and affiliates, and
their respective officers, directors, agents, and employees;

D. Franchisee is in “good standing” and not otherwise in default of any
provision of this Agreement, or any amendment hereof or successor hereto, or any other
agreement between Franchisee and Franchisor, or any parent, subsidiary or affiliate of
Franchisor, and Franchisee has fully and faithfully performed all of Franchisee’s
obligations throughout the Term. For the purposes of this Agreement, Franchisee shall
be considered in “good standing” if Franchisee is in compliance with the terms and
conditions of this Agreement and the following conditions:

1. Any and all amounts owed to Franchisor and/or its parent,
subsidiaries or affiliates under any agreement between Franchisor and Franchisee,
are current (i.e., there are no amounts delinquent), including Royalty, System
Fund Contribution, lease payments, promissory note payments, and all related
documents, reports and financial statements have been provided as required by
Franchisor;

2. Franchisee’s operation of any and all restaurants and/or other
businesses operated under any agreement between Franchisee and Franchisor (or
any parent, subsidiary or affiliate of Franchisor) are in compliance with the
standards set forth in the respective franchise agreements and manuals applicable
to such restaurants and/or businesses, or as otherwise set forth in writing;

3. Franchisee does not, at such time, operate any franchised
restaurant which has failed to meet Franchisor’s quality, service and/or
cleanliness standards applicable to such restaurant;

4. Franchisee is in compliance with all the material terms and
conditions of any and all agreements between Franchisee and Franchisor,
including any franchise agreement, development agreement, lease agreement,
promissory note;
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I11.

5. There is, at such time, no pending or threatened litigation between
Franchisee and Franchisor (or any parent, subsidiary of affiliate of Franchisor);
and

6. Franchisee meets all then-current financial ratios that Franchisor
uses to evaluate new franchisees for financial approval.

E. Franchisee has paid or otherwise satisfied all monetary obligations owed
by Franchisee to Franchisor and its parents, subsidiaries and affiliates and any
indebtedness of Franchisee which is guaranteed by Franchisor, and Franchisee has timely
paid or otherwise satisfied these obligations throughout the Term;

F. Franchisee has, at its sole cost and expense, reimaged, renovated,
refurbished and modernized the Franchised Restaurant, within three (3) years prior to the
end of the Term, including the building design, parking lot, landscaping, equipment,
signs, interior and exterior decor items, fixtures, furnishings, trade dress, color scheme,
presentation of trademarks and service marks, supplies and other products and materials
to meet Franchisor’s then-current standards, specifications and design criteria for
Firehouse Subs Restaurants, as contained in the form of franchise agreement disclosed in
the then current Franchise Disclosure Document, the Manual, or otherwise
communicated by Franchisor in writing, including such structural changes, remodeling
and redecoration and such modifications to existing improvements as may be necessary
to do so; and

G. Franchisee shall pay to Franchisor a renewal fee in the amount set forth on
the Key Contract Data page above when Franchisee signs the franchise agreement for the
Renewal Term.

FEES

3.01. In consideration of the franchise granted to Franchisee herein, Franchisee shall

pay to Franchisor the following:

A. An initial franchise fee equal to the amount set forth as the “Initial
Franchise Fee” on the Key Contract Data page (“Initial Franchise Fee”) payable prior to
the opening of the Franchised Restaurant for business to the public. Such Initial
Franchise Fee shall be fully earned by Franchisor upon payment by Franchisee.

B. A recurring, non-refundable royalty fee equal to the amount set forth as
the “Royalty” on the Key Contract Data page (“Royalty”) during the Term, payable
weekly (or on such other basis as may be set forth in the Manual or otherwise agreed to in
writing by Franchisor) on the Gross Sales of the preceding week.

C. A recurring fee for the use of Franchisor’s mandated management
information system equal to the amount set forth as the “MIS Fee” on the Key Contract
Data page (“MIS Fee”) during the Term, payable on or before the 1st day of January
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each year (or on such other basis as may be set forth in the Manual or otherwise agreed to
in writing by Franchisor). Upon signing this Agreement, Franchisee shall pay a
proportionate share of the MIS Fee to cover the period from the Effective Date as set
forth on the Key Contract Data page through December 31 of that year and commence
the annual MIS Fee on January 1 of the next year. Franchisor will maintain the
management information system. The MIS Fee does not cover, and Franchisor will not
perform, bookkeeping, reporting or tax return services.

3.02. In addition to the payments provided for in Section 3.01. hereof, Franchisee,
recognizing the value of advertising and the importance of the standardization of advertising and
promotion to the goodwill and public image of the System, (i) acknowledges that Franchisor has
established a system advertising fund (the “System Fund”) for such advertising, marketing and
public relations programs and materials on a system-wide basis that Franchisor deems necessary
or appropriate in its sole discretion, and (ii) agrees to pay to the System Fund a recurring,
non-refundable system fund contribution in an amount to be determined by Franchisor, in its
sole discretion, not to exceed the amount set forth as the “System Fund Contribution” on the Key
Contract Data page (“System Fund Contribution”) for the preceding week, payable weekly (or
on such other basis as may be set forth in the Manual or otherwise agreed to in writing by
Franchisor). The System Fund Contribution shall be expended by Franchisor in accordance with
the following conditions and limitations:

A. Franchisor will direct all programs financed by the System Fund, with sole
discretion over the creative concepts, materials and endorsements, and the geographic,
market and media placement and allocation. Franchisee agrees that the System Fund may
be used to pay the costs of preparing and producing video, audio and written advertising
materials; administering regional and multi-regional advertising programs, including,
without limitation, purchasing direct mail and other media advertising and employing
advertising, promotion and marketing agencies; marketing and advertising training
programs and materials; and supporting public relations, market research and other
advertising, promotion and marketing activities. The System Fund periodically will furnish
Franchisee with samples of advertising, marketing and promotional formats and materials
at no additional cost. Multiple copies of such materials will be furnished to Franchisee at
Franchisor’s direct cost of producing them, plus any related shipping, handling and storage
charges.

B. The System Fund will be accounted for separately from other funds of
Franchisor and will not be used to defray any of Franchisor’s general operating expenses,
except for such reasonable salaries, administrative costs, travel expenses and overhead,
including rent and utilities, as Franchisor may incur in activities related to the
administration of the System Fund and its programs, including, without limitation,
conducting market research, preparing advertising, promotion and marketing materials
and collecting and accounting for contributions to the System Fund. All interest earned
on monies contributed to the System Fund will be used to pay advertising costs before
other assets of the System Fund are expended. Franchisor may spend, on behalf of the
System Fund, in any fiscal year an amount greater or less than the aggregate contribution
of all Firehouse Subs Restaurants to the System Fund in that year. The System Fund may
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borrow from Franchisor or others to cover deficits or invest any surplus for future use. If
Franchisor lends money to the System Fund, Franchisor may charge interest at an annual
rate one percent (1%) greater than the rates Franchisor pays its lenders. Franchisor will
prepare an annual statement of monies collected and costs incurred by the System Fund
and furnish the statement to Franchisee upon written request. Franchisor administers the
System Fund through a separate incorporated Florida non-profit corporation, which has
all of the rights and duties specified in this Agreement. Franchisor may change that
arrangement at any time and either administer the System Fund directly or through
another entity. If the System Fund is terminated, all unspent monies, less any outstanding
accounts payable and other obligations, on the date of termination will be distributed to
Firehouse Subs franchisees in proportion to their respective System Fund Contributions
to the System Fund during the preceding twelve (12) weeks. Franchisor and its affiliates
will contribute to the System Fund on the same basis as franchise owners for any
Firehouse Subs Restaurants they own and operate.

C. Franchisee acknowledges that the System Fund is intended to maximize
recognition of the Proprietary Marks and patronage of Firehouse Subs Restaurants.
Although Franchisor will endeavor to utilize the System Fund to develop advertising and
marketing materials and programs and to place advertising that will benefit all Firehouse
Subs Restaurants, Franchisor undertakes no obligation to ensure that expenditures by the
System Fund in or affecting any geographic area are proportionate or equivalent to the
contributions to the System Fund by the Firehouse Subs Restaurants operating in that
geographic area or that any Firehouse Subs Restaurant will benefit directly or in proportion
to its contribution to the System Fund from the development of advertising and marketing
materials or the placement of advertising. Except as expressly provided in this Section,
Franchisor assumes no direct or indirect liability or obligation to Franchisee with respect to
maintaining, directing, administering or collecting amounts due to the System Fund.

3.03. For the purposes of this Agreement, the term “Gross Sales” shall mean all revenues
generated by Franchisee’s business conducted upon, from or with respect to the Franchised
Restaurant, whether such sales are evidenced by cash, check, credit, charge, account, barter or
exchange. Gross Sales shall include monies or credit received from the sale of food and
merchandise, from tangible property of every kind and nature, promotional or otherwise, and for
services performed from or at the Franchised Restaurant, including such off-premises services as
catering and delivery. Gross Sales shall not include the sale of food or merchandise for which
refunds have been made in good faith to customers, the sale of equipment used in the operation of
the Franchised Restaurant, nor shall it include sales, meals, use or excise tax imposed by a
governmental authority directly on sales and collected from customers; provided that the amount
for such tax is added to the selling price or absorbed therein, and is actually paid by Franchisee to
such governmental authority.

3.04. Franchisee’s payment of the Initial Franchise Fee, Royalty and System Fund
Contributions shall be in accordance with the following terms and requirements:

A. Franchisee shall participate in Franchisor’s then-current electronic funds
transfer program authorizing Franchisor to utilize a pre-authorized bank draft system. All
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Royalty and System Fund Contributions applicable to the Gross Sales and other amounts
owed under this Agreement, including interest charges must be received by Franchisor or
credited to Franchisor’s account by pre-authorized bank debit before 5:00 p.m. on the
12th day following the issuance of each invoice, or at a later point specified by
Franchisor from time to time (“Due Date”). On each Due Date, Franchisor will transfer
from the Franchised Restaurant’s commercial bank operating account (“Account) the
amount reported to Franchisor in Franchisee’s remittance report or determined by
Franchisor by the records contained in the POS System and the BOH System (as defined
below) of the Franchised Restaurant.

B. Franchisee shall: (i) comply with payment procedures specified by
Franchisor in the Manual or otherwise in writing; (ii) a minimum of five (5) business
days prior to the opening date, deliver to Franchisor an authorization in such form as
Franchisor may designate to initiate debit entries and/or credit correction entries to the
Account for payments of the Royalty, System Fund Contributions and other amounts
payable under this Agreement, including any interest charges; (iii) promptly upon
request, perform those acts and sign and deliver those documents as may be necessary to
accomplish payment by electronic funds transfer as described in this Section 3.04; and
(iv) make sufficient funds available in the Account for withdrawal by electronic funds
transfer no later than the Due Date for payment thereof.

C. Failure by Franchisee to have sufficient funds in the Account shall
constitute a default of this Agreement pursuant to Section 15.03. Additionally, Franchisor
may assess and debit from the Account a reasonable administrative charge for each
notification of insufficient funds. Franchisee shall not be entitled to set off, deduct or
otherwise withhold any Royalty, System Fund Contributions, interest charges or any
other monies payable by Franchisee under this Agreement on grounds of any alleged
non-performance by Franchisor of any of its obligations or for any other reason.

3.05. Notwithstanding the provisions of Section 3.04, Franchisor reserves the right to
modify, at its option, the method by which Franchisee pays the Initial Franchise Fee, Royalty,
System Fund Contributions and other amounts owed under this Agreement, including interest
charges, upon receipt of written notice from Franchisor.

3.06. If any monetary obligations owed by Franchisee to Franchisor and/or its parents,
subsidiaries and affiliates are more than seven (7) days overdue, Franchisee shall, in addition to
such obligations, pay to Franchisor a sum equal to one and one-half percent (1.5%) of the
overdue balance per month, or the highest rate permitted by law, whichever is less, from the date
said payment is due.

3.07. All Royalties, System Fund Contributions, amounts due for purchases by
Franchisee from Franchisor, and any interest accrued thereon, and any other amounts which
Franchisee owes Franchisor, or Franchisor’s subsidiaries, parents or affiliates, are subject to a
late payment fee of $250 for payment or report received by Franchisor five (5) days after its due
date. The late payment fee is due immediately on any delinquent payments and for dishonored
checks. In the event that Franchisee is delinquent in providing payment or reports on such basis
as may be set forth in the Manual or otherwise agreed to in writing by Franchisor, Franchisor
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may require Franchisee to pay all amounts due Franchisor by electronic transfer or cashier’s
check.

IV.  ACCOUNTING AND RECORDS

4.01. Accurate Books and Records. During the Term and for seven (7) years following
expiration or termination of this Agreement, Franchisee shall maintain and preserve, full,
complete and accurate books, records and accounts in accordance with generally accepted
accounting principles and in the form and the manner prescribed by Franchisor from time-to-time
in the Manual or otherwise in writing. These records shall include daily and weekly sales
records, daily and weekly sales mix records, meals, sales and other tax returns, duplicate deposit
slips and other evidence of Gross Sales and all other business transactions.

4.02. Royalty Reports. Franchisee shall submit to Franchisor, no later than the date
each weekly Royalty payment is due during the Term, a report on forms prescribed by
Franchisor, accurately reflecting all Gross Sales during the preceding week and such other forms,
reports, records, financial statements or information as Franchisor may reasonably require in the
Manual, or otherwise in writing. Franchisor may require Franchisee to submit such written
reports in addition to the Gross Sales information transmitted to Franchisor by Franchisee’s POS
and BOH Systems (as defined below).

4.03. Periodic Statements. Franchisee shall, at its expense, submit to Franchisor: (i)
each Period (as defined below), month or quarter, as determined by Franchisor, within twenty
(20) days following the end of each Period, month or quarter of the Term hereof, profit and loss
statements with such detail and in a format as Franchisor may reasonably require; and (ii)
quarterly, within twenty (20) days following the end of each quarter during the Term hereof, an
unaudited financial statement including an income statement, balance sheet and statement of
cash flow, with such detail and in a format as Franchisor may reasonably require (“Quarterly
Statement”), together with a certificate executed by Franchisee stating that such financial
statement is true and accurate. Upon Franchisor’s request, Franchisee shall submit to Franchisor,
with each Quarterly Statement, copies of any state or local sales tax returns (“Sales Tax
Returns”) filed by Franchisee for the period included in the Quarterly Statement. In the event
Franchisee prepares financial statements on the basis of thirteen (13), four (4) week periods
(“Periods”), the Quarterly Statements shall be submitted within twenty (20) days following the
end of the fourth (4", seventh (7™), tenth (10") and thirteenth (13%) Periods.

4.04. Annual Financial Statements. Franchisee shall, at its expense, submit to
Franchisor within sixty (60) days following the end of each calendar or fiscal year during the
Term, an unaudited financial statement for the preceding calendar or fiscal year, including an
income statement, balance sheet and statement of cash flow, with such detail and in a format as
Franchisor may reasonably require, together with a certificate executed by Franchisee certifying
that such financial statement is true and accurate (“Annual Financial Statements”) and such
other information in such form as Franchisor may reasonably require. Upon written request from
Franchisor, the foregoing Annual Financial Statement shall include a profit and loss statement
and balance sheet for the Franchised Restaurant, and shall be prepared in accordance with
generally accepted accounting principles. In the event Franchisee defaults under this Agreement,
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including, but not limited to, by submitting late payments or late reports, or understating Gross
Sales by over two percent (2%) twice or more during any eighteen-month (18-month) period,
Franchisor may require, upon written notice to Franchisee, that all Annual Financial Statements
submitted thereafter include a “Review Report” prepared by an independent Certified Public
Accountant.

4.05. Other Reports. Franchisee shall also submit to Franchisor, for review or auditing,
such other forms, financial statements, reports, records, information and data as Franchisor may
reasonably designate, in the form and at the times and places reasonably required by Franchisor,
upon request and as specified from time-to-time in the Manual or otherwise in writing. If
Franchisee has combined or consolidated financial information relating to the Franchised
Restaurant with that of any other business or businesses, including a business licensed by
Franchisor, Franchisee shall simultaneously submit to Franchisor, for review or auditing, the
forms, reports, records and financial statements (including the Quarterly Statements and Annual
Financial Statements) which contain the detailed financial information relating to the Franchised
Restaurant, separate and apart from the financial information of such other businesses.
Franchisee hereby authorizes all of its suppliers and distributors to release to Franchisor, upon
Franchisor’s request, any and all of its books, records, accounts or other information relating to
goods, products and supplies sold to Franchisee and/or the Franchised Restaurant.

4.06. Franchisor’s Right of Audit. Franchisor or its designated agents or auditors shall
have the right at all reasonable times to audit, review and examine by any means, including
electronically through the use of telecommunications devices or otherwise, at its expense, the
books, records, accounts, and tax returns of Franchisee related to the Franchised Restaurant. If
any such audit, review or examination reveals that Gross Sales have been understated in any
report to Franchisor, Franchisee shall immediately pay to Franchisor the Royalty and System
Fund Contribution due with respect to the amount understated upon demand, in addition to
interest from the date such amount was due until paid, at the rate of one and one-half percent
(1.5%) per month. If any such understatement exceeds two percent (2%) of Gross Sales as set
forth in the report, Franchisee shall, in addition, upon demand, reimburse Franchisor for any and
all costs and expenses connected with such audit, review or examination (including reasonable
accounting and attorneys’ fees). The foregoing remedies shall be in addition to any other rights
and remedies Franchisor may have.

4.07 Reporting. Franchisee must report Gross Sales and other business information to
Franchisor using the format, reporting system and accounting system (the “Accounting
System”) that Franchisor requires from time to time. The Accounting System resides at a
location Franchisor designates, and Franchisee must establish access to the Accounting System
via the Internet at Franchisee’s cost, with its own internet service provider, with access via IDSL
or such other means or band width Franchisor designates. Franchisor may periodically change
the Accounting System and the suppliers of accounting services. Franchisor may require
Franchisee to use approved computer hardware and software in order to maintain the Accounting
System and other communication processes.

4.08 Financial Ratios. Franchisee shall at all times meet all then-current financial
ratios Franchisor uses to evaluate Firehouse Subs franchisees for financial approval to expand in
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the System, and Franchisee’s failure to meet such financial ratios shall constitute a default of this
Agreement pursuant to Section 15.03.

V. PROPRIETARY MARKS AND ART

5.01. It is understood and agreed that the franchise granted herein to use Franchisor’s
Proprietary Marks applies only to use in connection with the operation of the Franchised
Restaurant franchised in this Agreement at the location set forth on the Key Contract Data page,
and includes only such Proprietary Marks as are now designated or which may hereafter be
designated, in the Manual or otherwise in writing as a part of the System (which might or might
not be all of the Proprietary Marks pertaining to the System owned by Franchisor), and does not
include any other mark, name, or indicia of origin of Franchisor now existing or which may
hereafter be adopted or acquired by Franchisor.

5.02. With respect to Franchisee’s use of the Proprietary Marks pursuant to this
Agreement, Franchisee acknowledges and agrees that:

A. Franchisee shall not use the Proprietary Marks as part of Franchisee’s
corporate or other business name;

B. Franchisee shall not hold out or otherwise use the Proprietary Marks to
perform any activity or incur any obligation or indebtedness in such manner as might, in
any way, make Franchisor liable therefore, without Franchisor’s prior written consent;

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

D. Franchisor reserves the right to substitute different Proprietary Marks for
use in identifying the System and the franchised businesses operating thereunder, and
Franchisee agrees to immediately substitute Proprietary Marks upon receipt of written
notice from Franchisor.

5.03. Franchisee expressly acknowledges Franchisor’s exclusive right to use the mark
“Firehouse Subs” for restaurant services, submarine style sandwiches, and other related food
products; the building configuration; and the other Proprietary Marks of the System. Franchisee
agrees not to represent in any manner that it has any ownership in the Proprietary Marks or the
right to use the Proprietary Marks except as provided in this Agreement. Franchisee further
agrees that its use of the Proprietary Marks shall not create in its favor any right, title, or interest
in or to the Proprietary Marks, and that all of such use shall inure to the benefit of Franchisor.

5.04. Franchisee acknowledges that the use of the Proprietary Marks outside the scope
of this license, without Franchisor’s prior written consent, is an infringement of Franchisor’s
exclusive right to use the Proprietary Marks, and during the Term and after the expiration or
termination hereof, Franchisee covenants not to, directly or indirectly, commit an act of
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infringement or contest or aid in contesting the validity or ownership of Franchisor’s Proprietary
Marks, or take any other action in derogation thereof.

5.05. Franchisee shall promptly notify Franchisor of any suspected infringement of, or
challenge to, the validity of the ownership of, or Franchisor’s right to use, the Proprietary Marks
licensed hereunder. Franchisee acknowledges that Franchisor has the right to control any
administrative proceeding or litigation involving the Proprietary Marks. In the event Franchisor
undertakes the defense or prosecution of any litigation relating to the Proprietary Marks,
Franchisee agrees to execute any and all documents and to do such acts and things as may, in the
opinion of counsel for Franchisor, be necessary to carry out such defense or prosecution. Except
to the extent that such litigation is the result of Franchisee’s use of the Proprietary Marks in a
manner inconsistent with the terms of this Agreement, Franchisor agrees to reimburse Franchisee
for its out-of-pocket costs in doing such acts and things, except that Franchisee shall bear the
salary costs of its employees.

5.06. Franchisee understands and agrees that its license with respect to the Proprietary
Marks is non-exclusive to the extent that Franchisor has and retains the right under this
Agreement:

A. To grant other licenses for the Proprietary Marks, in addition to those
licenses already granted to existing franchisees;

B. To develop and establish other franchise systems for the same, similar, or
different products or services utilizing proprietary marks not now or hereafter designated
as part of the System licensed by this Agreement, and to grant licenses thereto, without
providing Franchisee any right therein; and

C. To develop and establish other systems for the sale, at wholesale or retail,
of similar or different products utilizing the same or similar Proprietary Marks, without
providing Franchisee any right therein.

5.07. Franchisee acknowledges and expressly agrees that any and all goodwill
associated with the Art and the System and identified by the Proprietary Marks used in
connection therewith shall inure directly and exclusively to the benefit of Franchisor and is the
property of Franchisor, and that upon the expiration or termination of this Agreement or any
other agreement, no monetary amount shall be assigned as attributable to any goodwill
associated with any of Franchisee’s activities in the operation of the Franchised Restaurant
granted herein, or Franchisee’s use of the Proprietary Marks or the Art.

5.08. Franchisee understands and acknowledges that each and every detail of the
Firehouse Subs System is important to Franchisee, Franchisor, and other franchisees in order to
develop and maintain high and uniform standards of quality and services, and hence to protect
the reputation and goodwill of Firehouse Subs Restaurants. Accordingly, Franchisee covenants:

A. To operate and advertise the Franchised Restaurant, at Franchisee’s own
expense, under the name “Firehouse Subs”, without prefix or suffix;
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B. To adopt and use the Proprietary Marks licensed hereunder solely in the
manner prescribed by Franchisor; and

C. To observe such reasonable requirements with respect to trademark
registration notices as Franchisor may from time to time direct in the Manual or
otherwise in writing.

5.09. In order to preserve the validity and integrity of the Proprietary Marks licensed
herein and to assure that Franchisee is properly employing the same in the operation of the
Franchised Restaurant, Franchisor or its agents shall at all reasonable times have the right to
inspect Franchisee’s operations, premises, and Franchised Restaurant and make periodic
evaluations of the services provided and the products sold and used therein. Franchisee shall
cooperate with Franchisor’s representatives in such inspections and render such assistance to the
representatives as may reasonably be requested.

5.10. Franchisor owns all intellectual property rights (including copyrights) in and to
the Art. Franchisee’s license to use the Art is strictly limited to use in connection with the
operation of the Franchised Restaurant franchised under this Agreement at the location
designated in Section 1.01 hereof, and Franchisee shall not assign such license without the prior
written consent of Franchisor. Franchisee acknowledges and agrees that Franchisee will not
allow any of the Art to become a fixture of the Franchised Restaurant and Franchisee will not
display or use the Art in any Disqualifying Restaurant or restaurant of any kind, other than the
Franchised Restaurant.

5.11 If Franchisee commissions any Art for the Franchised Restaurant or for any use in
connection with the operation of the Franchised Restaurant, Franchisee will be responsible for
requiring the artist and any other person who may claim copyrights, moral rights, privacy rights,
publicity rights or any other intellectual property rights in or to that Art (including any aspect of
the content or composition of it), to assign to Franchisor all rights, title and interest in and to the
Art. To the extent such assignment is not possible or obtainable, Franchisee must require that
such persons failing to grant to Franchisor such assignment grant to Franchisor an unconditional,
royalty free, world-wide, multi-site, multi user, irrevocable, freely assignable license to use,
license, modify, reproduce, make commercial use of, and make derivative works from or of, the
Art and all attributes of and to the Art. Franchisee agrees to, prior to commissioning, utilizing,
purchasing or licensing any Art, require all persons who claim intellectual property, privacy,
publicity or moral rights in or to the Art (other than Franchisor) sign such assignments or
licenses as Franchisor may designate from time to time. Franchisor may also hire artists to
commission the Art and Franchisee will be required to pay to Franchisor the then current fees for
commissioning shipment or installation of the Art, which will be due, at Franchisor’s option,
prior to commencement of the work by the artist, or prior to shipment, upon delivery or
otherwise in accordance with applicable policies and procedures Franchisor may establish from
time to time. Franchisee’s payment to Franchisor of fees for commissioning the Art will not be
deemed Franchisee’s purchase of the Art and only constitutes payment to Franchisor to help, in
whole or in part, offset Franchisor’s cost to commission the Art.
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5.12  Franchisee will not (i) make any express or implied representations to any person
that Franchisee owns the Art or has rights in or to it that are superior to Franchisor’s rights in and
to it, (i1) grant or purport to grant any security interest or lien in or on any of the Art to any other
person, or (iii) permit or suffer to exist any lien on any of the Art in favor of any other person.
Franchisee must discharge at Franchisee’s expense any lien asserted against the Art (other than
liens imposed thereon by Franchisor’s acts or omissions) and to take such steps as may be
necessary, from time to time, to preserve all of Franchisor’s rights in the Art against third parties.

5.13  Franchisee may provide suggestions, comments or other feedback (collectively,
“Feedback”) to the Franchisor with respect to the Firehouse Subs System. Franchisee
acknowledges that Feedback is voluntary. Franchisee agrees that any Feedback shall become the
exclusive property of Franchisor and that Franchisor may use Feedback for any purpose without
liability or compensation to Franchisee or obligation of any kind to Franchisee. Franchisor shall
have no obligation to utilize any Feedback.

VI. ORGANIZATION OF FRANCHISEE

6.01. Franchisee makes the following representations, warranties and covenants to
Franchisor:

A. If Franchisee is a legal entity such as a business corporation, partnership,
limited liability company or other legal entity, Franchisee represents, warrants and agrees
that: (i) Franchisee is duly organized, in good standing, and validly existing under the
laws of the state of its organization; (ii) Franchisee is duly qualified to transact business
in (and is in good standing in) the state in which the Franchised Restaurant is located;
(ii1) Franchisee’s governing documents permit execution of this Agreement and the
development and operation of the Franchised Restaurant; (iv) unless waived in writing by
Franchisor, Franchisee’s governing documents shall at all times provide that Franchisee’s
activities are restricted to those necessary solely for the development, ownership and
operation of the Franchised Restaurant in accordance with this Agreement and any other
agreements entered into with Franchisor or its parent, subsidiaries or affiliates; and (v)
one owner of Franchisee is and shall be the chief executive officer or managing member
of Franchisee, holding such office or offices as may be necessary to maintain and
exercise the actual power and authority actively to direct the affairs of Franchisee.

B. If Franchisee is an individual, a group of individuals or a partnership
comprised solely of individuals, Franchisee makes the following additional
representations and warranties: (i) each individual has executed this Agreement; (ii) each
individual shall be jointly and severally bound by, and personally liable for the timely and
complete performance and a breach of, each and every provision of this Agreement; and
(i11)) notwithstanding any transfer to a business entity formed for convenience of
ownership, each individual shall continue to be jointly and severally bound by, and
personally liable for the timely and complete performance and a breach of, each and
every provision of this Agreement.

6.02. Franchisee shall furnish to Franchisor, upon execution or any subsequent transfer
of this Agreement, as applicable, true and complete copies of the articles or certificate of
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incorporation, articles of organization, membership agreement, partnership agreement, bylaws,
subscription agreements, buy-sell agreements, voting trust agreements and all other documents
relating to the ownership, organization, capitalization, management and control of Franchisee
and all amendments thereto and a list of shareholders, members or owners showing the
percentage interest of each. When any of these governing documents are modified or changed,
Franchisee promptly shall provide copies to Franchisor. Franchisee may not change the form of
its entity unless Franchisor mutually agrees in writing that such a change is warranted.
Franchisee shall promptly furnish Franchisor, on a regular basis, with certified copies of such
business records material to the Franchised Restaurant as Franchisor may require from time to
time in the Manual or otherwise in writing.

6.03. Restrictive Legend.

A. If Franchisee is a corporation, Franchisee shall maintain stop-transfer
instructions against the transfer, on its records, of any securities with voting rights,
subject to the restrictions of this Agreement, and each stock certificate of the corporate
Franchisee representing each share of stock, shall have conspicuously endorsed upon it
the following legend: “Any assignment or transfer of this stock is subject to the
restrictions imposed on assignment by the Firehouse Subs Franchise Agreement with
Firechouse of America, LLC dated [INSERT AGREEMENT DATE] to which the
corporation is a party.”

B. If Franchisee is a limited liability company, each membership or
management certificate shall have conspicuously endorsed upon its face the following
statement: “Any assignment or transfer of an interest in this limited liability company is
subject to the restrictions imposed on assignment by the Firehouse Subs Franchise
Agreement with Firehouse of America, LLC dated [INSERT AGREEMENT DATE] to
which the limited liability company is a party.”

C. If Franchisee is a partnership, Franchisee’s written partnership agreement
shall provide that ownership of an interest in the partnership is held, and that further
assignment or transfer thereof, is subject to all restrictions imposed on assignment by this
Agreement.

6.04. Franchisee represents, warrants, and covenants to Franchisor that the information
set forth on Exhibit “A” is and will be, true, correct, and complete at all times during the Term
(including the identity of all of the individuals with an ownership interest in Franchisee, the
amount of such ownership interest, and other information specified). Without limiting the
generality of the foregoing, Franchisee acknowledges its understanding of Franchisor’s
requirement that an individual “Managing Owner” be named and be granted the authority by
Franchisee to bind Franchisee in any dealings with Franchisor and its parents, subsidiaries, and
affiliates and to direct any action necessary to ensure compliance with this Agreement and any
other agreements relating to the Franchised Restaurant. The Managing Owner shall, at all times,
(a) own ten percent (10%) or more of the legal or beneficial interest in Franchisee (or
alternatively, have the right to receive ten percent (10%) or more of the operating profits of the
Franchised Restaurant), and (b) meet Franchisor’s then current criteria for Managing Owners.
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Clause (a) of the immediately preceding sentence of this Section 6.04 shall not apply if
Franchisee was a publicly held entity or a wholly-owned subsidiary of a publicly held entity as of
the date of the first franchise related agreement between Franchisee and Franchisor. Franchisee
represents, warrants, and covenants to Franchisor that the Managing Owner designated on the
Key Contract Data page and in Exhibit “A” has, and will have throughout the Term, the
authority to bind Franchisee in any dealings with Franchisor and its parents, subsidiaries, and
affiliates and to direct any action necessary to ensure compliance with this Agreement and any
other agreements relating to the Franchised Restaurant. Franchisee agrees to furnish Franchisor
with such evidence as Franchisor may request from time to time for the purpose of assuring
Franchisor that the Managing Owner’s authority remains as represented in this Agreement.
Franchisee shall promptly advise Franchisor in writing of any proposed change to the
information set forth on the Key Contract Data page and in Exhibit “A” and thereafter comply
with the applicable provisions of this Agreement. No change in the Managing Owner may be
made without the prior written consent of Franchisor. If Franchisor provides consent to a change
in Managing Owner, such new Managing Owner shall execute an Owner’s Guaranty unless
waived by Franchisor in its sole discretion or unless otherwise provided in accordance with
Section 6.05 herein. If the Managing Owner dies or becomes incapacitated, then within sixty
(60) days thereafter, Franchisee shall name a new Managing Owner approved by Franchisor
pursuant to Franchisor’s then current criteria for approving Managing Owners.

6.05. Unless Franchisee is a publicly-held entity, all of Franchisee’s officers, directors
and all holders of a legal or beneficial interest in Franchisee of ten percent (10%) or more shall
jointly and severally guarantee Franchisee’s payment and performance under this Agreement and
also shall bind themselves to the terms of this Agreement pursuant to an Owner’s Guaranty, in a
form acceptable to Franchisor. Franchisor reserves the right, in its sole discretion, from time to
time upon consideration of certain circumstances presented by Franchisee such as for family
estate planning purposes, to waive the requirement that some or all of the previously described
individuals execute the Owner’s Guaranty. Franchisor reserves the right to require any guarantor
to provide personal financial statements to Franchisor from time to time.

6.06 Unless waived in writing by Franchisor, the Managing Owner shall also meet all
of the following qualifications:

A. The Managing Owner shall, at all times, have the authority to direct full
control over the day-to-day activities, including operations, of the Franchised Restaurant and
those other Firehouse Subs Restaurants operated by Franchisee in the same geographic area as
the Franchised Restaurant, including, without limitation, control over the standards of operation
and financial performance and authority to ensure compliance with the Manual, this Agreement,
and the terms of any lease or other agreements related to the Franchised Restaurant.

B. The Managing Owner shall devote full-time and best efforts to supervising
the operation of the Franchised Restaurant and those other Firehouse Subs Restaurants operated
by Franchisee in the same geographic area as the Franchised Restaurant and shall not engage in
any other business or activity, directly or indirectly, that requires substantial management
responsibility.

C. The Managing Owner shall maintain his or her primary residence within a
FeanonaRle driving.distancsof the Franchised Rejtgurant.
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VII. CONFIDENTIAL OPERATING STANDARDS MANUAL

7.01. In order to protect the reputation and goodwill of Franchisor and the Firehouse
Subs System and to maintain uniform standards of operation under Franchisor’s Proprietary
Marks, Franchisee shall operate the Franchised Restaurant in accordance with Franchisor’s
System Standards (as defined below) and such other operating standards, specifications,
procedures and techniques prescribed by Franchisor from time to time (collectively, whether
made available to Franchisee via electronic communication (including the internet) or via hard
copy, and all amendments and updates thereto, the “Manual”). The Manual includes mandatory
and suggested specifications, standards, methods, operating procedures and rules that Franchisor
prescribes from time to time for the operation of a Firehouse Subs Restaurant (“System
Standards”) and information relating to Franchisee’s other obligations under this Agreement
and related agreements.

7.02. Franchisee shall at all times treat the Manual, and the information contained
therein, as confidential, and shall use all reasonable efforts to keep such information secret and
confidential. Franchisee shall not, at any time, without Franchisor’s prior written consent, copy,
duplicate, record, or otherwise make the Manual available to any unauthorized person or entity.

7.03. The Manual shall at all times remain the sole property of Franchisor.

7.04. In order for Franchisee to benefit from new knowledge, information, methods and
technology adopted and used by Franchisor in the operation of the System, Franchisor may from
time to time revise the Manual by bulletin, video, the Internet, electronic mail or by other written
or electronic communication (including an online learning management system designated by
Franchisor). Franchisee shall review, understand, adhere to and abide by all such revisions.
Franchisee acknowledges and agrees that (i) Franchisor retains the right to modify, add to, or
rescind any requirement, standard, or specification set forth in the Manual in order to adapt the
Firehouse Subs System to changing conditions, competitive circumstances, business strategies,
business practices, and technological innovations and other changes that Franchisor deems
appropriate in its business judgment, and (ii) Franchisee shall comply with such modifications,
additions, or rescissions. Notwithstanding the foregoing, no new requirement, standard or
specification set forth in the Manual or otherwise, may act as a unilateral amendment to any
express term, condition, or provision of this Agreement.

7.05. If Franchisee desires to print a physical copy of the Manual (subject to
Franchisor’s prior written consent, as provided above), Franchisee agrees at all times to keep
such copy current and up-to-date, and in the event of any dispute as to the contents of such copy,
the terms of the Manual maintained by Franchisor shall be controlling.

7.06. The Manual is intended to further the purposes of this Agreement, and is
specifically incorporated, by reference, into this Agreement. Except as otherwise set forth in this
Agreement, in the event of a conflict between the terms of this Agreement and the terms of the
Manual, the terms of this Agreement shall control. Franchisee acknowledges and agrees that any
required standards set forth in this Agreement and the Manual exist to protect Franchisor’s
interests in the Firehouse Subs System and the Proprietary Marks and not for the purpose of
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establishing any control or duty to take control over those matters that are reserved to Franchisee
(including the day-to-day operation of the Franchised Restaurant and the conduct and
management of Franchisee’s employees).

VIII. TRAINING

8.01 Before the Franchised Restaurant opens, Franchisor will furnish initial training on
the operation of a Firechouse Subs Restaurant to Franchisee, its Managing Owner and one (1)
additional employee or owner _at Franchisee’s cost and expense. If space is available at such
training session, Franchisor will furnish initial training for up to three (3) additional employees
or owners at Franchisee’s cost and expense. The duration of the training lasts-forfeur{4to-six
6)—weeksshall be as specified by Franchisor in the Manual or otherwise in written or oral
communications and will be furnished at Franchisor’s designated training facility and/or at an
operating Firechouse Subs Restaurant, as Franchisor specifies. Franchisee and Managing Owner
are required to complete the initial training to Franchisor’s satisfaction. Successful completion
of the initial training program by Franchisee and Managing Owner is a condition to the opening
of the Franchised Restaurant to the public. Franchisee is also required to participate in all other
activities required to operate the Franchised Restaurant. Franchisee will be responsible for all
expenses of its Managing Owner and other trainees incur in connection with the initial training
or any other training, including but not limited to travel and living expenses. Franchisee agrees
to replace any manager if Franchisor determines that he or she is not qualified to manage the
Restaurant. If Franchisor determines that Franchisee or Managing Owner is unable to complete
initial training to Franchisor’s satisfaction, Franchisor has the right to terminate this Agreement
and retain all amounts paid by Franchisee to Franchisor. All persons attending initial training are
required to sign Franchisor’s standard Liability Waiver and Release, a copy of which is attached
as Exhibit “B.”

8.02. Franchisor may require Franchisee and Managing Owner to attend periodic
refresher training courses at such times and locations that Franchisor designates, and Franchisor
may charge fees for such courses. Franchisee agrees to give Franchisor reasonable assistance in
training other Firehouse Subs Restaurant franchisees. All persons attending periodic training are
required to sign Franchisor’s standard Liability Waiver and Release, a copy of which is attached
as Exhibit “B.”

IX. DUTIES OF THE FRANCHISOR

9.01. Franchisor will make available to Franchisee such continuing advisory assistance
in the operation of the Franchised Restaurant, in person or by electronic or written bulletins made
available from time to time, as Franchisor may deem appropriate.

9.02. Franchisor, in its sole discretion, may provide opening assistance to Franchisee at
the Franchised Restaurant.

9.03. Franchisor will make available to Franchisee standard plans and specifications to
be utilized only in the development of Franchisee’s Construction Plans for the Franchised
Restaurant. Franchisee may not modify or deviate from such standard plans and specifications
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or Franchisee’s approved equipment plan (including any modifications or deviations that may be
required by local or state laws, regulations or ordinances) without Franchisor’s prior written
consent.

9.04. Franchisor will make the Manual available to Franchisee electronically via
electronic mail, the internet or other electronic format.

9.05. Franchisor will continue its efforts to maintain high and uniform standards of
quality, cleanliness, appearance and service at all Firehouse Subs Restaurants, to protect and
enhance the reputation of the Firehouse Subs System and the demand for the products and
services of the System. Franchisor will establish uniform criteria for approving suppliers; and
may conduct periodic inspections of the premises and evaluations of the products used and sold
at the Franchised Restaurant and in all other Firehouse Subs Restaurants.

9.06. Franchisor will provide training to Franchisee as set forth in Section VIII hereof.

9.07. Franchisee may request additional guidance and assistance from Franchisor.
Franchisor, in its sole discretion, may provide such additional guidance or assistance, but is
under no obligation to do so, and may charge the per diem fees and charges which Franchisor
shall establish from time to time. If Franchisee requests additional or special training for
Franchisee’s employees, the fees, costs, and expenses of conducting such additional or special
training programs (including instruction, required materials and travel and living expenses for
Franchisor’s training personnel) shall be borne by Franchisee. Franchisee agrees that Franchisee
is solely responsible for training all Franchisee employees and ensuring that such employees are
fully trained to perform their duties.

X. DUTIES OF THE FRANCHISEE

Franchisee understands and acknowledges that every detail of the System is important to
Franchisor, Franchisee and other franchisees in order to develop and maintain high and uniform
operating standards, to increase the demand for Firechouse Subs products and services, and to
protect the reputation and goodwill of Franchisor. Accordingly, Franchisee agrees that:
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10.01. Franchisee shall maintain, at all times during the Term, at Franchisee’s expense,
the premises of the Franchised Restaurant and all fixtures, furnishings, Art, signs, systems and
equipment thereon or therein, in conformity with Franchisor’s high standards and public image
and to make such additions, alterations, repairs, and replacements thereto (but no others, without
Franchisor’s prior written consent) as may be required by Franchisor, including the following:

A. Franchisee agrees to keep the Franchised Restaurant in the highest degree
of sanitation and repair (including such periodic repainting, repairs or replacement of
impaired equipment, and replacement of obsolete signs, all as Franchisor may direct);

B. Franchisee agrees to meet and maintain the highest governmental
standards and ratings applicable to the operation of the Franchised Restaurant;

C. Nothing in this Section 10.01. shall be deemed to limit Franchisee’s other
obligations, during the Term, to operate the Franchised Restaurant in accordance with
Franchisor’s standards and specifications for the Firehouse Subs System, including the
obligations set forth in this Section X.

10.02. Franchisee agrees to abide by all System Standards prescribed from time to time
in the Manual. All references to compliance with this Agreement include compliance with all
System Standards as periodically modified.

10.03. Franchisee or, if Franchisee is owned by more than one individual, the Managing
Owner shall remain active in overseeing the operations of the Franchised Restaurant, including
regular, periodic visits to the Franchised Restaurant and sufficient communications with Franchisor
to ensure that the Franchised Restaurant’s operations comply with the System Standards as
promulgated by Franchisor from time to time in the Manual or otherwise in written or oral
communications. Following reasonable advance notice from Franchisor, from time to time,
Franchisee shall attend in-person meetings with Franchisor’s representatives to (among other
things) review and discuss the operations and performance of the Franchised Restaurant and other
Firehouse Subs Restaurants operated by Franchisee and its parents, subsidiaries and affiliates,
which meetings shall be at a location designated by Franchisor (which location may include
Franchisor’s corporate headquarters).

10.04. Franchisee shall have sole authority and control over the day-to-day operations of
the Franchised Restaurant. Without limiting the generality of the foregoing, Franchisee shall be
solely responsible for (i) recruiting and hiring all employees of the Franchised Restaurant, (ii) the
terms of such employees’ employment and compensation, (iii) the proper training of such
employees in the operation of the Franchised Restaurant (including in human resources and
customer relations), and (iv) Franchisee’s compliance with all applicable employment and
workplace-related laws (including with respect to such employees’ wages, taxes, benefits, safety,
work schedules, work conditions, assignments, discipline, and termination). Franchisee is an
independent contractor and is not an agent, partner, joint venture, joint employer, or employee of
Franchisor, and no fiduciary relationship between the parties exists. Franchisee shall be the sole
and exclusive employer of its employees with the sole right to hire, discipline, discharge, and
establish wages, hours, benefits, employment policies, and other terms and conditions of
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employment of Franchisee’s employees. Franchisee shall have no right to bind or obligate
Franchisor in any way nor shall Franchisee represent that it has any right to do so. At no time
shall Franchisee’s employees be deemed to be Franchisor’s employees or agents, and Franchisor
shall have no right or obligation to direct Franchisee’s employees or oversee Franchisee’s
employment policies or practices.

10.05. Franchisee shall post a sign in a conspicuous location at the Franchised
Restaurant that contains Franchisee’s name and states that the Franchised Restaurant is
independently owned and operated by Franchisee under a franchise agreement with Franchisor.

10.06. Franchisee shall operate the Franchised Restaurant in conformity with the System
Standards as Franchisor may from time to time prescribe in the Manual or otherwise in writing,
to insure that the highest degree of quality, service and cleanliness is uniformly maintained and
to refrain from any deviation therefrom and from otherwise operating in any manner which
reflects adversely on Franchisor’s name and goodwill or on the Proprietary Marks, and in
connection therewith:

A. Shall maintain in sufficient supply, and use at all times, only such
ingredients, products, materials, supplies, and paper goods as conform to Franchisor’s
standards and specifications, and to refrain from deviating therefrom by using
non-conforming items, without Franchisor’s prior written consent;

B. Shall sell or offer for sale only such products and menu items that have
been expressly approved for sale in writing by Franchisor, meet Franchisor’s uniform
standards of quality and quantity and as have been prepared in accordance with
Franchisor’s methods and techniques for product preparation; shall sell or offer for sale
the minimum menu items specified in the Manual or otherwise in writing; shall refrain
from any deviation from Franchisor’s standards and specifications for serving or selling
the menu items, without Franchisor’s prior written consent; and shall discontinue selling
or offering for sale such items as Franchisor may, in its discretion, disapprove in writing
at any time;

C. Shall use the premises of the Franchised Restaurant solely for the purpose
of conducting the business franchised hereunder, and to conduct no other business or
activity thereon, whether for profit or otherwise, without Franchisor’s prior written
consent;

D. Shall keep the Franchised Restaurant open and in normal operation during
such business hours as Franchisor may prescribe in the Manual or otherwise in writing;

E. Shall permit Franchisor or its agents, at any time during ordinary business
hours, to remove from the Franchised Restaurant samples of any ingredients, products,
materials, supplies, and paper goods used in the operation of the Franchised Restaurant,
without payment therefore, in amounts reasonably necessary for testing by Franchisor or
an independent laboratory, to determine whether such samples meet Franchisor’s
then-current standards and specifications. In addition to any other remedies it may have
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under this Agreement, Franchisor may require Franchisee to bear the cost of such testing
if any such ingredient, products, materials, supplier or paper goods have been obtained
from a supplier not approved by Franchisor, or if the sample fails to conform to
Franchisor’s specifications;

F. Shall purchase, install and construct, at Franchisee’s expense, all
improvements, furnishings, Art, signs and equipment specified in the approved standard
plans and specifications, and such other furnishings, Art, signs or equipment as
Franchisor may reasonably direct from time to time in the Manual or otherwise in
writing; and to refrain from installing or permitting to be installed on or about the
premises of the Franchised Restaurant, without Franchisor’s written consent, any
improvements, furnishings, Art, signs or equipment not first approved in writing as
meeting Franchisor’s standards and specifications;

G. Shall comply with all applicable federal, state and local laws, regulations
and ordinances pertaining to the operation of the Franchised Restaurant. Franchisee shall
notify Franchisor if the Franchised Restaurant is closed by order of the health department
or other governmental authority within twenty-four (24) hours of such closure;

H. Shall grant Franchisor and its agents the right to enter upon the premises
of the Franchised Restaurant at any time during ordinary business hours for the purpose
of conducting inspections; cooperate with Franchisor’s representatives in such
inspections by rendering such assistance as they may reasonably request; and, upon
notice from Franchisor or its agents, and without limiting Franchisor’s other rights under
this Agreement, take such steps as may be necessary immediately to correct the
deficiencies detected during any such inspection, including immediately desisting from
the further use of any equipment, promotional materials, products, or supplies that do not
conform with Franchisor’s then-current specifications, standards, or requirements. As
part of an inspection, Franchisor may observe, photograph and videotape the operations
of the Franchised Restaurant for such consecutive or intermittent periods as the
Franchisor may deem necessary; and

L Shall operate the Franchised Restaurant using the bookkeeping,
accounting, data processing and record keeping systems, including software, and forms
required by Franchisor.

10.07. Franchisee shall purchase all ingredients, products, materials, supplies, and other
items required in the operation of the Franchised Restaurant which are or incorporate
trade-secrets of Franchisor, as designated by Franchisor (“Trade-Secret Products”) only from
Franchisor or suppliers designated by Franchisor, and these Trade-Secret Products shall only be
purchased for, used or sold, directly or indirectly, at the Franchised Restaurant.

10.08. Franchisee shall purchase all ingredients, products, materials, supplies, including
cleaning supplies, paper goods, and other items required for the operation of the Franchised
Restaurant (including items required for limited time offers), except Trade-Secret Products,
solely from suppliers who demonstrate, to the continuing reasonable satisfaction of Franchisor,
the ability to meet Franchisor’s reasonable standards and specifications for such items; who
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possess adequate quality controls and capacity to supply Franchisee’s needs promptly and
reliably; whose approval would not adversely impact the overall efficiencies of the Firehouse
Subs System; and who have been approved in writing by Franchisor and such approval has not
thereafter been revoked. Franchisor may negotiate group or volume purchasing arrangements
with approved suppliers and Franchisee must participate in the arrangements. Franchisor will be
entitled to retain all rebates, bonuses and other benefits associated with those programs. If
Franchisee desires to purchase any items from an unapproved supplier, Franchisee shall submit
to Franchisor a written request for approval, or shall request the supplier itself to seek approval.

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 Franchisor’s option, either to Franchisor or to an independent laboratory designated by
Franchisor for testing prior to granting approval. A charge not to exceed the cost and expenses
actually incurred by Franchisor to conduct any inspection, including the actual cost of testing,
shall be paid by the supplier or Franchisee. In addition, if the proposed supplier lacks its own
current and approved form of third-party audit, Franchisor’s reasonable cost of third-party audit
fees shall also be paid by the supplier or Franchisee. Franchisor reserves the right, at its option,
to reinspect the facilities and products of any such approved supplier from time to time and to
revoke its approval upon failure of such supplier to continue to meet any of the foregoing
criteria. Nothing in the foregoing shall be construed to require Franchisor to approve any
particular supplier, nor to require Franchisor to make available to prospective suppliers,
standards and specifications for formulas that Franchisor, in its sole discretion, deems
confidential.

10.09. Franchisor has established an association of Firehouse Subs Restaurant
franchisees to advise Franchisor on advertising, marketing and promotion (the “Co-op”).
Franchisee must join and actively participate in the Co-op and sign such membership documents
and agreements the Co-Op requires from time to time.

A. From time to time, the management of the Co-Op may require all members,
including Franchisee, to make a special contribution to the Co-Op, which amount shall be a
specific percentage of weekly Gross Sales, for the purpose of supplementing the System
Fund Contributions (“Special Co-Op Contribution”). The Special Co-Op Contribution,
if any, shall be in addition to the System Fund Contribution Franchisee must pay under this
Agreement. Franchisee shall contribute to the Co-op any amount of Special Co-Op
Contributions required by the Co-op, which shall be due and payable in the same manner as
the Royalty. Franchisee will remain responsible to the Co-op for all Special Co-Op
Contributions due through the date of the closing of any transfer of this Agreement.
Franchisee understand and agrees that the Co-op will remit all Special Co-Op
Contributions to Franchisor and Franchisor may deposit such amounts into, and such
amounts shall become a part of, the System Fund.

B. The Co-op will adopt its own rules, regulations and procedures, which
Franchisee must follow. Advertising to be utilized by the Co-op may not be used unless
and until Franchisor has reviewed and approved it.
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10.10. Prior to the opening of the Franchised Restaurant to the public, Franchisee shall pay
to Franchisor a fee in the amount of five thousand dollars ($5,000) (the “Market Introduction
Fee”) for developing and conducting a market introduction program for the Franchised Restaurant,
in a manner to be determined by Franchisor, in Franchisor’s sole discretion. Such Market
Introduction Fee shall be fully earned by Franchisor upon payment by Franchisee. The market
introduction program may be conducted over an approximate twelve (12) month period determined
by Franchisor.

10.11. All local advertising by Franchisee shall be in such media, and of such type and
format as Franchisor may approve; shall be conducted in a dignified manner; and shall conform
to such standards and requirements as Franchisor may specify. Franchisee shall not use any
advertising or promotional plans or materials unless and until Franchisee has received written
approval from Franchisor, pursuant to the procedures and terms set forth in Section 10.12 hereof.

10.12. All advertising and promotional plans proposed to be used by Franchisee, except
such plans and materials that have been previously approved by Franchisor, shall be submitted to
Franchisor for Franchisor’s written approval prior to any use thereof. Franchisor shall use
reasonable efforts to complete its review of Franchisee’s proposed advertising and promotional
plans within fifteen (15) days after Franchisor receives such plans. If written approval is not
received by Franchisee from Franchisor within fifteen (15) days after receipt by Franchisor of
such plans, Franchisor shall be deemed to have disapproved such plans.

10.13. The Franchised Restaurant shall not be operated by any party other than
Franchisee, without Franchisor’s prior written consent.

10.14. Technology: POS and BOH Systems: Other Systems.

Franchisee shall comply with all technology requirements of Franchisor as set
forth in this Agreement or in the Manual from time to time, and agrees that Franchisor may
charge upfront and/or ongoing fees for any technology, software, apps or any related services
that Franchisor owns, licenses, provides or otherwise makes available to Franchisee in
Franchisor’s sole discretion. Such technology requirements include, but are not limited to:

A. Franchisee shall purchase, install and use a point-of-sale system (“POS
System™) and a back-of-house system (“BOH System”), in each case, that has been
approved in writing by Franchisor and that meets Franchisor’s specifications. Franchisee
agrees that Franchisor (or Franchisor’s designated vendor) shall have the right to retrieve
any data and information from Franchisee’s POS System and its BOH System as
Franchisor, in its sole discretion, deems appropriate, including electronically polling
sales, menu mix, transaction-level data, inventory, labor and other data of the Franchised
Restaurant; provided, however, Franchisor shall take necessary precautions to preserve
and protect Franchisee’s security and privacy rights in exercising its right hereunder.
Franchisee shall subscribe to Franchisor’s approved polling solution. Franchisee shall
use and adhere to a standardized set of menu sales item price look-up codes (PLUs) and
descriptors for every menu sales item in Franchisee’s POS System and BOH System,
including limited time offers. Franchisor may revise its specifications for the POS
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System and the BOH System periodically. Consequently, Franchisee must upgrade,
update or add new features or components to Franchisee’s POS System and its BOH
System at such time(s) as such specifications are revised. In addition to the foregoing,
Franchisor may poll data and information from other systems installed at the Franchised
Restaurant, including speed of service data from drive-thru timer systems. Further,
Franchisee shall, at its sole cost and expense, integrate or otherwise permit the integration
of the POS System and/or BOH System with such technological platforms designated by
Franchisor from time to time (including websites and mobile applications designated by
Franchisor).

B. Franchisee must also, at its sole cost and expense: (a) maintain, use and/or
operate a centralized or technology based method of taking, processing, routing, and
delivering orders or receiving payment for such orders that may be mandated by
Franchisor at any time during the Term in addition to the methods and technology
Franchisor currently uses or authorizes (individually an “Additional Ordering System”
and collectively “Additional Ordering Systems”); and (b) add or replace equipment,
wiring, hardware and software in connection with the Additional Ordering Systems. To
the extent any products and services related to an Additional Ordering System are owned,
licensed or facilitated by Franchisor or provided to Franchisee by Franchisor, Franchisor
may charge up front and/or ongoing fees. Franchisor shall be the sole owner of all direct
and related rights and assets, including software and hardware, intellectual property and
all data generated by the Additional Ordering Systems, but excluding hardware or
equipment Franchisee purchases directly for the purpose of gaining access to the
Additional Order System. If Franchisor requires Franchisee to use an Additional
Ordering System, then Franchisee shall comply with Franchisor’s requirements for
connecting to and utilizing such technology in connection with Franchisee’s operation of
the Franchised Restaurant. Franchisee will install and implement any Additional
Ordering System required by Franchisor within the reasonable time specified by
Franchisor.

C. Franchisee must also, at its sole cost and expense: (a) maintain, use and/or
operate technology for the purpose of communicating with customers of Firechouse Subs
Restaurants and the collection, processing, storage and use of Firehouse Subs Restaurant
customer data that may be mandated by Franchisor at any time during the Term in
addition to the methods and technology Franchisor currently uses or authorizes
(individually an “Additional Digital System” and collectively, the “Additional Digital
Systems”); and (b) add or replace equipment, wiring, hardware and software in
connection with the Additional Digital Systems. To the extent any products and services
related to an Additional Digital System are owned, licensed or facilitated by Franchisor
or provided to Franchisee by Franchisor, Franchisor may charge up front and/or ongoing
fees. Franchisor shall be the sole owner of all direct and related rights and assets,
including software and hardware, intellectual property and all data generated by the
Additional Digital Systems, but excluding hardware or equipment Franchisee purchases
directly for the purpose of gaining access to an Additional Digital System. Franchisor
may provide the data to third parties and use the data generated by the Additional Digital
Systems (1) to analyze customer trends, (2) to market Franchisor-developed goods and

Firehouse Subs Franchise Agreement 26
Exhibit B (03/2025, as amended 07/2025)




products to all customers or specific customer(s), (3) to reward loyal or repeat customers,
(4) to provide the data to third parties, and (5) for such other purposes as Franchisor
deems appropriate in its sole discretion. Franchisee acknowledges and agrees that any
amounts received by Franchisor from providing the data generated by the Additional
Digital Systems to third parties shall be the sole property of Franchisor. If Franchisor
requires Franchisee to use an Additional Digital System, then Franchisee shall comply
with Franchisor’s requirements for connecting to and utilizing such technology in
connection with Franchisee’s operation of the Franchised Restaurant. Franchisee will
install and implement any Additional Digital System required by Franchisor within the
reasonable time specified by Franchisor.

D. Franchisee shall purchase, install and maintain a computer system,
separate from the POS System and the BOH System, at the Franchised Restaurant that
meets Franchisor’s current standards and specifications for training, communications and
access to Internet-based resources provided by Franchisor (“Computer System”).
Franchisor may periodically revise its specifications for the Computer System requiring
Franchisee to promptly upgrade or update as necessary to meet Franchisor’s then current
standards and specifications.

E. Franchisor may charge Franchisee a reasonable systems fee for
modifications of and enhancements made to any software that Franchisor licenses to
Franchisee and any other maintenance and support services that Franchisor, or its parents,
subsidiaries or affiliates, furnish to Franchisee in relation to the POS System or BOH
System, including access to and use of the Firehouse Subs intranet system.

10.15. Franchisee shall, in accordance with such requirements as Franchisor may from
time to time prescribe in the Manual, participate in a guest feedback program offered through a
third party service provider designated by Franchisor. Components of the program may, among
other things, require Franchisee to offer (or reimburse Franchisor for offering) such guest
incentives for guest participation in the program as Franchisor may reasonably require.

10.16. Franchisee shall not promote, offer or sell any products or other services related to
the Franchised Restaurant through the internet or use the Proprietary Marks or any marks similar
thereto in any internet domain name, electronic mail address or home page address, or in the
operation of any internet web site without Franchisor’s prior written consent. In connection with
any such consent, which Franchisor may grant or withhold, in Franchisor’s sole discretion,
Franchisor may establish such requirements as Franchisor deems appropriate, including, among
others: (i) Franchisor may require Franchisee to submit to Franchisor for Franchisor’s prior
written approval, a sample of any proposed internet web site used for or in connection with the
Franchised Restaurant or the business of Franchisee (“Web Site”), domain name, home page
address, format and visible (including proposed screen shots and any text, video clips,
photographs, images, sound bites or other materials in which any party other than Franchisor has
any ownership interest) and non-visible content (including meta-tags) in the form and manner
that Franchisor may reasonably require; (ii) Franchisor may require Franchisee to establish
hyperlinks to Franchisor’s web site and others as Franchisor may require, and to obtain
Franchisor’s prior written approval of Franchisee’s use of any other hyperlinks and/or other
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links; (iii) Franchisor may require Franchisee to submit to Franchisor for Franchisor’s prior
written approval any modifications to Franchisee’s Web Site. Franchisor may revoke
Franchisor’s approval of Franchisee’s Web Site at any time and require Franchisee to
discontinue Franchisee’s use of it and any domain names associated with it. In addition to any
other applicable requirements, Franchisee must comply with any standards and specifications
Franchisor develops that are applicable to Web Sites as set forth in the Manual or otherwise in
writing, which standards and specifications Franchisor may modify from time to time.
Franchisor may designate the form and content of Franchisee’s Web Site and may require that
any such Web Site be hosted by Franchisor or a third party whom Franchisor designates.
Franchisor also may charge Franchisee a fee for developing, reviewing and approving
Franchisee’s Web Site and/or hosting it. In addition to the foregoing, Franchisee shall not use or
permit any third party to use any of the Proprietary Marks in connection with any internet web
site and/or as part of any internet domain name or electronic mail or home page address, unless
such use is expressly approved by Franchisor in writing. Franchisee shall not, directly or
indirectly, nor shall Franchisee instruct or authorize any third party to, engage in any online
advertising for the Franchised Restaurant or the business of Franchisee, including but not limited
to the purchase of keywords consisting of, containing or similar to any of the Proprietary Marks
through any paid search program, without Franchisor’s prior written consent, which Franchisor
may grant or withhold, in Franchisor’s sole discretion.

10.17. Franchisee shall not, without Franchisor’s prior written consent, operate, create,
register or use any domain name, website, Internet site or presence, avatar, online account or
username, social media site, page, account, profile or group containing the Proprietary Marks or
referencing the Restaurant, including, but not limited to, personal blogs, common social
networks like Facebook, Instagram, TikTok, Twitter, Snapchat, and Pinterest; professional
networks, business profiles, or online review or opinion sites like LinkedIn, Google Business
Profile, or Yelp; live-blogging tools like Twitter and Snapchat; virtual worlds, metaverses, file,
audio and video-sharing sites, and other similar social networking or media sites or tools, or
social channels. Franchisor may, at any time, require any unapproved page, site, account, profile,
group or other Internet presence be discontinued and deleted or transferred to Franchisor.

10.18. Franchisee shall comply with all applicable legal, regulatory, credit card brand
requirements and brand standards regarding the use of information technology in Franchisee’s
business and restaurants. Franchisee shall honor all credit, charge, courtesy or cash cards or
other credit devices specified by Franchisor. Franchisee shall also comply with the then current
Payment Card Industry Data Security Standards (PCI/DSS) as those standards may be revised by
the PCI Security Standards Council, LLC or successor organization, including (i) implementing
(at Franchisee’s expense) all security requirements that the PCI Security Standards Council (or
its successor) requires of a merchant that accepts payment by credit and/or debit cards, and (ii)
participating in (at Franchisee’s expense) a standardized PCI/DSS compliance program that is
provided by a PCI/DSS vendor, in each case, approved by Franchisor in its discretion.
Franchisee shall, at its expense, demonstrate full compliance through means which may include
having an independent third party Qualified Security Assessor (QSA) conduct a PCI/DSS audit.
In the event Franchisee is unable to demonstrate full compliance, Franchisor may require
Franchisee to engage the services of an approved vendor to assist Franchisee to demonstrate full
compliance on an ongoing basis. Additionally, Franchisor may require Franchisee to use, and
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directly contract with, certain approved third-party vendors, and in some cases a single approved
third-party vendor, for some or all of Franchisee’s managed firewall, other technology security
compliance and/or card brand or government requirements related to the transmission/processing
of credit card transactions and information. Franchisee shall immediately notify Franchisor if
Franchisee becomes aware of any breach, or suspected breach, of card holder data, Personally
Identifiable Information (PII), confidential information, or trade secrets related to its business or
restaurants, whether notice is provided by Franchisee’s credit card processor, law enforcement or
any other party.

10.19. Franchisee shall comply with all other requirements set forth in this Agreement.
XI. INSURANCE

11.01. Insurance Program. Franchisee shall be responsible for all loss or damage arising
from or related to Franchisee’s development and operation of the Franchised Restaurant, and for
all demands or claims with respect to any loss, liability, personal injury, death, property damage
or expense whatsoever occurring upon the premises of, or in connection with the development or
operation of, the Franchised Restaurant. Franchisee shall procure, prior to commencement of
construction of the Franchised Restaurant, and shall maintain in full force and effect during the
Term, at Franchisee’s expense, an insurance policy or policies protecting Franchisee and
Franchisor, and their officers, directors, agents and employees, against any loss, liability, or
expense whatsoever from personal injury, death or property damage or casualty, including, fire,
lightning, theft, vandalism, malicious mischief, and other perils normally included in an
extended coverage endorsement arising from, occurring upon or in connection with the
construction, operation or occupancy of the Franchised Restaurant, as Franchisor may reasonably
require for its own and Franchisee’s protection.

11.02. Insurance Requirements. Such policy or policies shall be written by an insurance
company satisfactory to Franchisor and Franchisee shall maintain in full force and effect
throughout the Term that insurance which Franchisee determines is necessary or appropriate for
liabilities caused by or occurring in connection with the development or operation of the
Franchised Restaurant, which insurance shall include, at a minimum the following coverage:

A. Workers’ Compensation Insurance, with statutory limits as required by the
laws and regulations applicable to the employees of Franchisee who are engaged in the
performance of their duties relating to the Franchised Restaurant, including any
pre-opening training programs, as well as such other insurance as may be required by
statute or regulation of the state in which the Franchised Restaurant is located.

B. Comprehensive General Liability Insurance, including products liability
coverage in the minimum amount of $1,000,000 and contents coverage in the minimum
amount of $125,000.

C. Commercial Automobile Liability Insurance for all owned, hired and
non-owned vehicles with minimum coverage limits of $1,000,000.
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11.03. All such policies of insurance shall provide that the same shall not be canceled,
modified or changed without first giving thirty (30) days’ prior written notice thereof to
Franchisor. No such cancellation, modification or change shall affect Franchisee’s obligation to
maintain the insurance coverages required by this Agreement. Except for Workers’
Compensation Insurance, Franchisor shall be named as an Additional Insured on all such
required policies. All liability insurance policies shall be written on an “occurrence” policy
form. Franchisee shall be responsible for payment of any and all deductibles from insured
claims under its policies of insurance. Franchisee shall not satisfy the requirements of this
Section XI unless and until certificates of such insurance, including renewals thereof, have been
delivered to and approved by Franchisor. Franchisee shall not self-insure any of the insurance
coverages required by this Agreement, or non-subscribe to any state’s applicable workmen’s
compensation laws without the prior written consent of Franchisor. Franchisor shall have the
right, at any time during the Term to increase the minimum limits of insurance coverage or
otherwise modify the insurance requirements of this Agreement upon written notice in the
Manual or as otherwise prescribed by Franchisor in writing. If Franchisee shall fail to comply
with any of the insurance requirements herein, upon written notice to Franchisee by Franchisor,
Franchisor may, without any obligation to do so, procure such insurance and Franchisee shall pay
Franchisor, upon demand, the cost thereof plus interest at the maximum rate permitted by law,
and a reasonable administrative fee designated by Franchisor.

11.04. Insurance Obtained by Franchisee Shall Be Primary to Franchisor’s Own
Insurance. Franchisee agrees that all insurance policies obtained by Franchisee shall be primary
coverage, the applicable limits of which shall be exhausted before any benefits (defense or
indemnity) may be obtained under any other insurance (including self-insurance) providing
coverage to Franchisor. Franchisee shall notify its insurers of this Agreement and shall use best
efforts to obtain an endorsement on each policy it obtains pursuant to Sections 11.01. and 11.02.
stating as follows:

The applicable limits of this policy shall be applied and exhausted before
any benefits may be obtained (whether for defense or indemnity) under
any other insurance (including self-insurance) that may provide coverage
to Franchisor. All insurance coverage obtained by Franchisor shall be
considered excess insurance with respect to this policy, the benefits of
which excess insurance shall not be available until the applicable limits of
this policy are exhausted.

11.05. No Limitation on Coverage. Franchisee’s obligation to obtain and maintain the
foregoing policy or policies of insurance in the amounts specified shall not be limited in any way
by reason of any insurance which may be maintained by Franchisor, nor shall Franchisee’s
performance of that obligation relieve it of liability under the indemnity provisions set forth in
Section XVIII of this Agreement.

11.06. Issuance of Insurance. Franchisee must obtain the insurance required by this
Agreement no later than fifteen (15) days before the date on which any construction is
commenced. The Franchised Restaurant shall not be opened for business prior to Franchisor’s
receipt of satisfactory evidence that all insurance required by this Agreement is in effect. Upon
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obtaining such insurance, and on each policy renewal date thereafter, Franchisee shall promptly
submit evidence of satisfactory insurance and proof of payment therefore to Franchisor, together
with, upon request, copies of all policies and policy amendments. The evidence of insurance
shall include a statement by the insurer that the policy or policies will not be canceled or
materially altered without at least thirty (30) days’ prior written notice to Franchisor.

11.07. No Representations. Franchisee acknowledges that no requirement for insurance
contained in this Agreement constitutes advice or a representation by Franchisor that only such
policies, in such amounts, are necessary to protect Franchisee from losses in connection with its
business under this Agreement. Maintenance of the insurance required by this Agreement, and
the performance by Franchisee of its obligations under this Section of the Agreement shall not
relieve Franchisee of liability under the indemnification provisions or any other provisions of
this Agreement.

XII. CONFIDENTIAL INFORMATION

12.01. Franchisee shall not, during the Term or thereafter, communicate, divulge, or use
for the benefit of any other person, persons, partnership, association, corporation or other entity,
any confidential information, knowledge or know-how concerning the construction and methods
of operation of the Franchised Restaurant which may be communicated to Franchisee, or of
which Franchisee may be apprised, by virtue of Franchisee’s operation under the terms of this
Agreement. Such confidential information may be provided to Franchisee through a variety of
resources, including the following: (a) the Manual (including Franchisor’s System Standards),
(b) Franchisor’s intranet site, (¢) Franchisor’s online training solution and learning management
system, and (d) such other resources provided by Franchisor in its discretion from time to time.
Franchisee shall divulge such confidential information only to: (i) such employees of Franchisee
as must have access to it in order to exercise the franchise rights granted hereunder and to
establish and operate the Franchised Restaurant pursuant hereto; (ii) Franchisee’s attorneys and
certified public accountants on an as needed basis for legitimate business purposes of the
Franchisee; and (iii) as Franchisee may be required by law, provided Franchisee shall give
Franchisor prior written notice of any such required disclosure immediately upon receipt of
notice by Franchisee in order for Franchisor to have the opportunity to seek a protective order or
take such other actions as it deems appropriate under the circumstances.

12.02. Without limiting the generality of the foregoing, Franchisee acknowledges that
Franchisor possesses certain confidential information relating to the development and operation

of Firchouse Subs Restaurants, which includes without limitation:

A. the System and the know-how related to its use;

B. plans, specifications, size and physical characteristics of Firehouse Subs
Restaurants;
C. site selection criteria and site development methods;
D. sources and design of equipment, furniture, forms, materials and supplies;
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E. marketing, advertising and promotional programs for Firehouse Subs
Restaurants;

F. any computer software Franchisor makes available or recommends for
Firehouse Subs Restaurants;

G. methods, techniques, formats, specifications, procedures, information and
systems related to and knowledge of and experience in the development, operation and
franchising of Firehouse Subs Restaurants;

H. knowledge of specifications for and suppliers of certain products,
materials, supplies, furniture, furnishings and equipment;

L recipes, formulas, preparation methods and serving techniques;

J. knowledge of operating results and financial performance of Firehouse
Subs Restaurants other than those operated by Franchisee or Franchisee’s parents,
subsidiaries or affiliates;

K. e-commerce related data, such as customer data, click-stream data,
cookies, user data, hits and the like; and

L. patents and copyrights secured by Franchisor or Franchisor’s parents,
subsidiaries or affiliates.

12.03. Franchisee shall not use confidential information for the purpose of machine
learning, augmented human intelligence development, training any artificial intelligence (“AI”)
model, algorithm improvement, or similar data aggregation activities without the express written
consent of Franchisor. Such uses shall not be deemed related to the exercise of the franchise
rights or the operation of the Franchised Restaurant and are expressly prohibited. Franchisee
shall not, without prior written consent by Franchisor, input any confidential information into
any generative Al platform, or disclose such information to any provider or source of generative
Al services. Franchisee shall opt out of allowing any provider or source of generative Al to
utilize confidential information for training of any Al model or for other purposes.

XIII. COVENANTS

13.01. Franchisee acknowledges that, pursuant to this Agreement, Franchisee will
receive valuable specialized training and confidential information, including information
regarding the operational, sales, promotional, and marketing methods, procedures and techniques
of Franchisor and the System. Franchisee covenants that, during the Term, Franchisee (who,
unless otherwise specified, shall include, for purposes of this Section XIII, collectively and
individually: (1) all officers, directors and holders of a legal or beneficial interest of ten percent
(10%) or more of the securities with voting rights of Franchisee and of any corporation, directly
or indirectly controlling Franchisee, if Franchisee is a corporation; (ii) the general partner and
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any limited partners of Franchisee, including any corporation, and the officers, directors and
holders of a legal or beneficial interest of ten percent (10%) or more of the securities with voting
rights of a corporation which controls, directly or indirectly, any general or limited partner of
Franchisee, if Franchisee is a partnership, (iii) any members and managers and holders of a legal
or beneficial interest of ten percent (10%) or more of the securities with voting rights of
Franchisee and/or any corporation directly or indirectly controlling Franchisee, if Franchisee is a
limited liability company), and (iv) any spouses or children of previously listed individuals shall
not, either directly or indirectly, for itself, or on behalf of, or in conjunction with, any person,
persons, partnership, limited liability company, association, corporation, or other entity:

A. Divert or attempt to divert any actual or potential business or customer of
any Firehouse Subs Restaurant, including the Franchised Restaurant, to any
Disqualifying Restaurant by direct or indirect inducements or otherwise, or disparage the
Firehouse Subs brand, the Firehouse Subs System, or any of Franchisor’s or its parents,
subsidiaries or affiliates' directors, officers, employees, owners or franchisees, or to do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill
associated with Franchisor’s Proprietary Marks and the System; or

B. Own, maintain, operate, engage in, acquire or have any interest (whether
of record, beneficial or otherwise) in any Disqualifying Restaurant wherever located or
operating; or

C. Perform services as a director, officer, manager, employee, consultant or
agent for a Disqualifying Restaurant, wherever located or operating; or

D. Act as a franchisee for any Disqualifying Restaurant, wherever located or
operating.

A “Disqualifying Restaurant” is any restaurant or food service facility that offers any type of
sandwich, including submarine, hoagie, hero-type, deli-style, panini, steamed, wrapped or rolled,
on any type of bread, including sub rolls and other bread rolls or buns, sliced bread, pita bread,
flat bread, bagels and wraps;_provided, however, that the term “Disqualifying Restaurant” shall
not apply to any business operated by Franchisee under a franchise agreement with Franchisor or
a parent, subsidiary or affiliate of Franchisor. Notwithstanding the foregoing, the word
“sandwich” in the preceding sentence does not include hot dogs, hamburgers or fried chicken
sandwiches.

13.02. Franchisee covenants that Franchisee shall not, regardless of the cause for
termination, either directly or indirectly, for itself, or through, on behalf of, or in conjunction
with any person, persons, partnership, association, corporation or other entity, for a period of two
(2) years following the sale, assignment, transfer, termination or expiration of this Agreement,
own, maintain, engage in, or have any interest in any Disqualifying Restaurant that is located
within a radius of two (2) miles of the location of the Franchised Restaurant specified on the Key
Contract Data page or within a radius of ten (10) miles of the location of any Firehouse Subs
Restaurant in operation or under construction, other than the Franchised Restaurant.

Firehouse Subs Franchise Agreement 33
Exhibit B (03/2025, as amended 07/2025)




13.03. At Franchisor’s request, Franchisee shall require and obtain execution of a
confidentiality and non-competition agreement containing (i) confidentiality obligations similar
to those set forth in Section XII of this Agreement (including a prohibition against
communicating, divulging or using for the benefit of any person, persons, partnership,
association, corporation, or any other entity, any confidential information, knowledge, or
know-how concerning the methods of operation of the Franchised Restaurant), and (ii) covenants
similar to those set forth in this Section XIII (including covenants applicable upon the
termination of a person’s relationship with Franchisee), in each case, in a form satisfactory to
Franchisor, including specific identification of Franchisor as a third party beneficiary of such
obligations and covenants with the independent right to enforce them, from all officers, directors,
and holders of a direct or indirect legal or beneficial ownership interest of ten percent (10%) or
more in Franchisee.

A duplicate original of each such confidentiality and non-competition agreement shall be
provided by Franchisee to Franchisor immediately upon execution.

13.04. Upon demand or termination of this Agreement, Franchisee shall (and shall
instruct each officer and employee of Franchisee to) (a) return to Franchisor all of the
Franchisor’s confidential information in Franchisee’s possession, or (b) certify to Franchisor in
writing that Franchisee has purged all confidential and proprietary information from Franchisee’s
computers and other data storage systems.

13.05. The parties agree that each of the foregoing covenants shall be construed as
independent of any other covenant or provision of this Agreement. If all or any portion of a
covenant in this Section XIII, is held unreasonable or unenforceable by a court or agency having
jurisdiction in a final decision, Franchisee expressly agrees to be bound by any lesser covenant
subsumed within the terms of such covenant that imposes the maximum duty permitted by law,
as if the resulting covenant was separately stated in and made a part of this Section XIII.

A. Right to Reduce Covenants. Franchisee understands and acknowledges
that Franchisor shall have the right, in its sole discretion, to reduce the scope of any
covenant set forth in Sections 13.01 and 13.02 of this Agreement, or any portion thereof,
without Franchisee’s consent, effective immediately upon receipt by Franchisee of
written notice thereof, and Franchisee agrees that it shall comply with any covenant as so
modified, which shall be fully enforceable notwithstanding the provisions of Section
XXII hereof.

B. Injunctive Relief. The parties acknowledge that it will be difficult to
ascertain with any degree of certainty the amount of damages resulting from a breach by
Franchisee of any of the covenants contained in this Section XIII. It is further agreed and
acknowledged that any violation by Franchisee of any of said covenants will cause
irreparable harm to Franchisor. Accordingly, Franchisee agrees that upon proof of the
existence of a violation of any of said covenants, Franchisor will be entitled to injunctive
relief against Franchisee in any court of competent jurisdiction having authority to grant
such relief, together with all costs and reasonable attorneys’ fees incurred by Franchisor
in bringing such action.
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13.06 Firehouse Subs Public Safety Foundation. If the Franchised Restaurant
participates in the fundraising and charitable efforts of the Firehouse Subs Public Safety
Foundation (the “Foundation”), Franchisee agrees to hold any money raised on behalf of the
Foundation (the “Charitable Funds”) in trust for the benefit of the Foundation until such
Charitable Funds are distributed to the Foundation. Franchisee further agrees that (a) the
Charitable Funds are not property of the Franchisee and (b) it shall not use the Charitable Funds
for any purpose whatsoever, other than for turning over such Charitable Funds to the Foundation.

XIV. TRANSFERABILITY OF INTEREST

14.01. Transfer by Franchisor. This Agreement shall inure to the benefit of the
successors and assigns of Franchisor. Franchisor shall have the right to transfer or assign its
interest in this Agreement, in whole or in part, to any person, persons, partnership, association,
corporation, or other entity. If Franchisor’s assignee assumes all the obligations of Franchisor
hereunder and sends Franchisee written notice of the assignment so attesting, Franchisee agrees
promptly to execute a general release of Franchisor and its parents, subsidiaries, and affiliates
from claims or liabilities of Franchisor under this Agreement. Franchisor may designate another
party to perform, or delegate to another party the performance of; its duties and obligations under
this Agreement or authorize that party to act on its behalf.

14.02. Transfer by Franchisee. Franchisee understands and acknowledges that the rights
and duties set forth in this Agreement are personal to Franchisee, and that Franchisor has granted
this Agreement in reliance on Franchisee’s business skill and financial capacity. Accordingly,
neither (i) Franchisee, nor (ii) any immediate or remote successor to Franchisee, nor (iii) any
individual, partnership, corporation or other legal entity which directly or indirectly owns any
interest in Franchisee or in this Agreement, shall sell, assign, transfer, convey, donate, pledge,
mortgage, or otherwise encumber any direct or indirect interest in this Agreement or in any legal
entity which owns the Franchised Restaurant without the prior written consent of Franchisor.
Acceptance by Franchisor of any Royalty, System Fund Contribution or any other amount
accruing hereunder from any third party, including any proposed transferee, shall not constitute
Franchisor’s approval of such party as a transferee or the transfer of this Agreement to such
party. Any purported assignment or transfer, by operation of law or otherwise, not having the
written consent of Franchisor, shall be null and void.

14.03. Conditions for Consent. Franchisor may grant or withhold its consent to any
transfer referred to in Section 14.02., when requested, in its sole discretion. Franchisor may, in
its sole discretion, condition its consent to any transfer referred to in Section 14.02 on
satisfaction of any or all of the following:

A. That all of Franchisee’s accrued monetary obligations to Franchisor and its
parents, subsidiaries and affiliates have been satisfied;

B. That Franchisee (including any transferring owners, officers, directors,
partners, members, managers and any of their spouses or children) has agreed to remain
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obligated under the covenants contained in Section XIII hereof as if this Agreement had
been terminated on the date of the transfer;

C. That transferee (or, if applicable, such owners of the transferee as
Franchisor may request) is a person of good moral character and reputation, in the
reasonable judgment of Franchisor;

D. That Franchisor has determined, to its satisfaction, that the transferee’s
qualifications meet Franchisor’s then-current criteria for new franchisees;

E. That Franchisee and the transferee execute a written agreement, in a form
satisfactory to Franchisor, pursuant to which the transferee assumes all of the obligations
of Franchisee under this Agreement and any additional commitments of Franchisee.

F. That Franchisee unconditionally releases any and all claims Franchisee
might have against Franchisor and its parents, subsidiaries, and affiliates as of the date of
the transfer;

G. That transferee execute the then-current form of franchise agreement and
such other then-current ancillary agreements as Franchisor may reasonably require. The
then-current form of franchise agreement may have significantly different provisions
including but not limited to a higher royalty fee and system fund contribution than that
contained in this Agreement. The then-current form of franchise agreement will expire
on the expiration date of this Agreement and will contain the same renewal rights, if any,
as are available to Franchisee under Section 2.02. hereof;

H. That transferee agree at its sole cost and expense, within the time frame
required by Franchisor, to (i) complete a renovation of the Franchised Restaurant,
including the building design, parking lot, landscaping, equipment, signs, interior and
exterior decor items, fixtures, furnishings, trade dress, color scheme, presentation of
trademarks and service marks, supplies and other products and materials to meet
Franchisor’s then-current standards, specifications and design criteria for Firehouse Subs
Restaurants, as contained in the form of franchise agreement disclosed in the then current
Franchise Disclosure Document, the Manual, or otherwise communicated by Franchisor
in writing, including such structural changes, remodeling and redecoration and such
modifications to existing improvements as may be necessary to do so, and (ii) perform
such other scope of work as may be determined by Franchisor;

L That transferee and such other individuals as may be designated by
Franchisor in the Manual or otherwise in writing, have successfully completed the
training course then in effect for new franchisees, at Franchisee’s expense;

J. If the transferee is a partnership, that the partnership agreement provide
that further assignments or transfers of any interest in the partnership are subject to all
restrictions imposed upon assignments and transfers in this Agreement;
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K. That Franchisee, at Franchisor’s option and request, execute a written
guaranty of the transferee’s obligations with respect to the Franchised Restaurant, which
guaranty shall not exceed a period of three (3) years from the date of transfer; and

L. That Franchisee pay to Franchisor the transfer fee in the amount set forth
on the Key Contract Data page (the “Transfer Fee”), however, no additional initial
franchise fee or development fee shall be charged by Franchisor for a transfer. If the
transferee is a corporation or other business entity formed by Franchisee for the
convenience of ownership and Franchisee is the sole shareholder or member of such
business entity, the Transfer Fee shall be one thousand and five hundred dollars ($1,500).

14.04. Grant of Security Interest. Franchisee shall grant no security interest in this
Agreement unless the secured party agrees: (i) that in the event of any default by Franchisee
under any documents related to the security interest, (A) Franchisor shall be provided with notice
of default and given a reasonable time within which to cure said default, and (B) Franchisor shall
have the right and option to be substituted as obligor to the secured party and to cure any default
of Franchisee or to purchase the rights of the secured party upon payment of all sums then due to
such secured party, except such amounts which may have become due as a result of any
acceleration of the payment dates based upon Franchisee’s default; and (ii) to such other
requirements as Franchisor, in its sole discretion, deems reasonable and necessary to protect the
integrity of the Proprietary Marks and the Firehouse Subs System. Notwithstanding the above
paragraph 14.04, in no event shall any secured party be entitled to (i) use or assign Franchisee’s
rights with respect to Franchisor’s Proprietary Marks or (i) use, assign, possess or have access to
any trade secrets or confidential information of Franchisor.

14.05. Transfer on Death or Disability. Upon Franchisee’s death or disability or, the
death or disability of the owner of a controlling interest in Franchisee, Franchisor may require
Franchisee (or such owner’s executor, administrator, conservator, guardian or other personal
representative) to transfer Franchisee’s interest in this Agreement (or such owner’s interest in
Franchisee) to a third party. Such disposition (including, without limitation, transfer by bequest
or inheritance) must be completed within the time Franchisor designates, not less than one (1)
month but not more than six (6) months from the date of death or disability. Such disposition
will be subject to all of the terms and conditions applicable to transfers contained in this Section.
A failure to transfer Franchisee’s interest in this Agreement or the ownership interest in
Franchisee within this period of time constitutes a breach of this Agreement. For purposes of
this Agreement, the term “disability” means a mental or physical disability, impairment or
condition that is reasonably expected to prevent or actually does prevent Franchisee or an owner
of a controlling interest in Franchisee from managing and operating the Restaurant.

14.06. Right of First Refusal. Any party holding an interest in this Agreement, the
Franchised Restaurant or in Franchisee, and who desires to accept a bona fide offer from a third
party to purchase such interest, shall notify Franchisor in writing of such offer within five (5)
days of receipt of such offer, and shall provide such information and documentation relating to
the offer as Franchisor may require. Franchisor shall have the right and option, exercisable
within thirty (30) days after receipt of the notice of offer and the furnishing of all reasonably
requested information, to send written notice to the seller that Franchisor intends to purchase the
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seller’s interest on the same terms and conditions offered by the third party. In the event that
Franchisor elects to purchase the seller’s interest, closing on such purchase must occur within
sixty (60) days from the date of notice to the seller of the election to purchase by Franchisor.
Any material change in the terms of any offer prior to closing shall constitute a new offer subject
to the same rights of first refusal by Franchisor as in the case of an initial offer. Failure of
Franchisor to exercise the option afforded by this Section 14.06. shall not constitute a waiver of
any other provisions of this Agreement, including all of the requirements of this Section XIV,
with respect to a proposed transfer. In the event the consideration, terms, and/or conditions
offered by a third party are such that Franchisor may not reasonably be required to furnish the
same consideration, terms, and/or conditions, then Franchisor may purchase the interest in this
Agreement, Franchisee, or the Franchised Restaurant proposed to be sold for the reasonable
equivalent in cash. If the parties cannot agree within a reasonable time as to the reasonable
equivalent in cash of the consideration, terms, and/or conditions offered by the third party, an
independent appraiser shall be designated by Franchisor, and his or her determination shall be
binding upon the parties. If the sale to a third party is not completed within one hundred and
twenty (120) days after the delivery of such offer to Franchisor, or if there is a material change in
the terms of the sale, Franchisor shall have an additional right of first refusal during the thirty
(30) day period following either the expiration of such one hundred and twenty (120) day period
or notice to Franchisor of the material change(s) in the terms of the sale, either on the terms
originally offered or the modified terms, at Franchisor’s option.

14.07. Offerings by Franchisee. Securities or partnership interests in Franchisee may be
offered to the public, by private offering or otherwise, only with the prior written consent of
Franchisor, which consent shall not be unreasonably withheld. All materials required for such
offering by federal or state law shall be submitted to Franchisor for review prior to their being
filed with any governmental agency; and any materials to be used in any exempt offering shall be
submitted to Franchisor for review prior to their use. No offering of such securities shall imply
(by use of the Proprietary Marks or otherwise) that Franchisor is participating in the
underwriting, issuance, or offering of securities by Franchisee; and Franchisor’s review of any
offering shall be limited solely to the subject of the relationship between Franchisee and
Franchisor. Franchisee and the other participants in the offering shall fully indemnify Franchisor
in connection with the offering. For each proposed offering, Franchisee shall pay to Franchisor a
non-refundable fee of Five Thousand Dollars ($5,000), or such greater amount as is necessary to
reimburse Franchisor for its reasonable costs and expenses associated with reviewing the
proposed offering, including legal and accounting fees. Franchisee shall give Franchisor written
notice at least thirty (30) days prior to the date of commencement any offering or other
transaction covered by this Section 14.07.
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XV. TERMINATION

15.01. Franchisee shall be deemed to be in default under this Agreement, and all rights
granted herein shall automatically terminate without notice to Franchisee, if Franchisee shall
become insolvent or make a general assignment for the benefit of creditors; if a petition in
bankruptcy is filed by Franchisee or such a petition is filed against Franchisee and not opposed
by Franchisee; or if Franchisee is adjudicated bankrupt or insolvent; or if a receiver or other
custodian (permanent or temporary) of Franchisee’s assets or property, or any part thereof, is
appointed by any court of competent jurisdiction; or if proceedings for a composition with
creditors under the applicable law of any jurisdiction should be instituted by Franchisee or
against Franchisee and not opposed by Franchisee; or if a final judgment remains unsatisfied or
of record for thirty (30) days or longer (unless a supersedeas bond is filed); or if Franchisee is
dissolved; or if execution is levied against Franchisee’s property or business; or if suit to
foreclose any lien or mortgage against the premises or equipment of any Franchised Restaurant
developed hereunder is instituted against Franchisee and not dismissed within thirty (30) days; or
if the real or personal property of any Restaurant developed hereunder shall be sold after levy
thereon by any sheriff, marshal, or constable.

15.02. Franchisee shall be deemed to be in default and Franchisor may, at its option,
terminate this Agreement and all rights granted hereunder without affording Franchisee any
opportunity to cure the default upon the occurrence of any of the following events:

A. If Franchisee, at any time, ceases to operate the Franchised Restaurant or
otherwise abandons the Franchised Restaurant, or loses the right to possess the premises
of the Franchised Restaurant, or otherwise forfeits the right to do or transact business in
the jurisdiction where the Franchised Restaurant is located; provided, however, that if,
through no fault of Franchisee, the premises are damaged or destroyed by an event not
within the control of Franchisee such that repairs or reconstruction cannot be completed
within one-hundred eighty (180) days thereafter, then Franchisee shall have thirty (30)
days after such event in which to apply for Franchisor’s approval to relocate and/or
reconstruct the premises, which approval shall not be unreasonably withheld, but may be
conditioned upon the payment of an agreed minimum royalty to Franchisor during the
period in which the Franchised Restaurant is not in operation;

B. If Franchisee (or any of its owners) is convicted of or pleads guilty to a
felony, a crime involving moral turpitude, or any other crime or offense that Franchisor
believes is reasonably likely to have an adverse effect on the System, the Proprietary
Marks, the goodwill associated therewith, or Franchisor’s interest therein;

C. (1) If a threat or danger to public health or safety results from the
construction, maintenance, or operation of the Franchised Restaurant or from the material
violation of any health and safety laws, rules, or regulations, or (ii) if the Franchised
Restaurant is closed as a result of a failed inspection by the health department and in the
event of such a closure, Franchisor determines, in its sole discretion, that the failed
inspection is the result of repeated or a material failure by Franchisee to comply with the
requirements of this Agreement or the health department. Notwithstanding anything
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herein to the contrary, in the event of a default described in this Section 15.02(C),
Franchisor shall have the right, in addition to any other right or remedy available
hereunder, to require, upon verbal notice from Franchisor to Franchisee, that the
Franchised Restaurant be closed to the public and/or remain closed until the applicable
food, health, or safety matters are cured. Failure to close the Franchised Restaurant upon
such verbal notice shall be a default under this Agreement, and, if this default shall occur,
Franchisor shall have the right to immediately terminate this Agreement, such
termination to be effective immediately and with no opportunity to cure;

D. If Franchisee, or any partner, member or shareholder of Franchisee
purports to transfer any rights or obligations under this Agreement or any interest in
Franchisee without Franchisor’s prior written consent, contrary to the terms of Section
X1V hereof;

E. If Franchisee fails to comply with the in-term covenants in Section 13.01
hereof or fails to obtain execution of the covenants required under Section 13.03 hereof;

F. If, contrary to the terms of Section VII hereof, Franchisee discloses or
divulges the contents of the Manual or any other confidential information provided to
Franchisee by Franchisor;

G. If an approved transfer is not effected as required by Section 14.05 hereof,
following Franchisee’s death or mental incapacity;

H. If Franchisee knowingly maintains false books or records, or submits any
false reports to Franchisor;

L. If Franchisee or any individual, group, association, limited or general
partnership, corporation or other business entity which directly or indirectly controls, is
controlled by, or is under common control with Franchisee; or which directly or indirectly
owns, controls, or holds power to vote ten percent (10%) or more of the outstanding
voting securities of Franchisee; or which has in common with Franchisee one or more
partners, officers, directors, trustees, branch managers, or other persons occupying
similar status or performing similar functions (“Affiliate”) commits any act of default
under any other franchise agreement, development agreement (except for failure to meet
the development schedule thereunder), asset purchase agreement, promissory note or any
other agreement entered into by Franchisee or an Affiliate of Franchisee, and Franchisor,
or any parent, subsidiary, or affiliate of Franchisor;

J. If Franchisee defaults more than once in any twelve (12) month period, or
more than five (5) times during the Term, for failure to substantially comply with any of
the requirements imposed by this Agreement, whether or not cured after notice;

K. If Franchisee refuses to permit Franchisor or its agents to enter upon the
premises of the Franchised Restaurant to conduct any periodic inspection as set forth in
Sections 5.09. and 10.06.H. hereof;
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L. If Franchisee uses any of Franchisor’s Proprietary Marks in any
unauthorized manner or makes an unauthorized assignment of the Art or is otherwise in
default of the provisions of Section V hereof;

M. If Franchisee fails to meet the requirements of Section 10.18 hereof,
including demonstrating full PCI/DSS compliance through means requested by
Franchisor, as Franchisor may elect in its reasonable discretion;

N. If Franchisee sells or offers for sale any products and menu items that have
not been expressly approved for sale in writing by Franchisor, contrary to the terms of
Section 10.06.B. hereof;

0. If Franchisee sells any approved products or menu items that deviate from
Franchisor’s standards and specifications for serving or selling such items, without
Franchisor’s prior written consent, contrary to the terms of Section 10.06.B. hereof;

P. If Franchisee continues to sell or offer for sale any products or menu items
that Franchisor disapproves in writing at any time, contrary to the terms of Section
10.06.B.;

Q. If (A) Franchisee or the Managing Owner engages in conduct which is

deleterious to or reflects unfavorably on Franchisee, the Franchisor’s Proprietary Marks
or the System by exhibiting a reckless disregard for the physical and mental well-being of
employees, customers, Franchisor representatives or the public at large including, but not
limited to, battery, assault, sexual harassment or other forms of threatening, outrageous,
willfully discriminatory or unacceptable behavior, or (B) Franchisee, the Managing
Owner, or any other owner of legal or beneficial interests in the Franchisee engages in
conduct which, in Franchisor’s sole judgment, adversely affects the reputation of the
Franchised Restaurant, the System, or the goodwill associated with the Franchisor’s
Proprietary Marks. An act of default under this Section 15.02.Q. does not require any
criminal action to be brought against Franchisee, the Managing Owner, or such other
owner of legal or beneficial interests in the Franchisee;

R. If Franchisee, Managing Owner or any other management personnel
designated by Franchisor in the Manual fails to successfully complete initial or any other
training to Franchisor’s satisfaction;

S. If neither Franchisee nor Managing Owner are present at the Franchised
Restaurant during open hours; or

T. If (A) Franchisee fails to make prompt payment of undisputed bills,
invoices or statements from suppliers of goods or services to the Franchised Restaurant
or (B) Franchisee fails to make prompt payment to lenders, landlords or other vendors of
the Franchisee.
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15.03. Except as provided in Sections 15.01. and 15.02. of this Agreement, upon any
default by Franchisee which is susceptible of being cured, Franchisor may terminate this
Agreement only by giving written Notice of Termination stating the nature of such default to
Franchisee: (i) at least five (5) days prior to the effective date of termination if the default is for
failure to comply with the requirements of Sections XI or 17.02 hereof, or for the failure to sell
or offer for sale the minimum menu items specified in the Manual or otherwise in writing, as
required by Section 10.06.B hereof; (ii) at least ten (10) days prior to the effective date of
termination if the default is due to any of the following events: (A) failure to pay the Initial
Franchise Fee, Royalty, or System Fund Contributions (including Special Co-Op Contributions,
if any) when due and/or failure to pay any other financial obligations owed to Franchisor by
Franchisee or (B) failure to timely submit required reports to Franchisor; and (iii) at least thirty
(30) days prior to the effective date of termination upon the occurrence of any other default
under this Agreement not previously enumerated; provided, however, that Franchisee may avoid
termination by curing such default to Franchisor’s satisfaction within the aforementioned five (5)
day, ten (10) day or thirty (30) day period, as applicable. If any such default is not cured within
the specified time, this Agreement shall terminate without further notice to Franchisee effective
immediately upon the expiration of the aforementioned five (5) day, ten (10) day, or thirty (30)
day period, or such longer period as applicable law may require.

15.04. If any valid, applicable law or regulation of a competent governmental authority
with jurisdiction over this Agreement requires a notice or cure period prior to termination longer
than set forth in this Section XV, this Agreement will be deemed amended to conform to the
minimum notice or cure period required by the applicable law or regulation.

15.05. Franchisee shall indemnify and hold Franchisor harmless for all costs, expenses
and any losses incurred by Franchisor in enforcing the provisions hereof, or in upholding the
propriety of any action or determination by Franchisor pursuant to this Agreement, or in
defending any claims made by Franchisee against Franchisor, or arising in any manner from
Franchisee’s breach of or failure to perform any covenant or obligation hereunder, including
reasonable litigation expenses and attorneys’ fees incurred by Franchisor in connection with any
threatened or pending litigation relating to any part of this Agreement, unless Franchisee shall be
found, after due legal proceedings, to have complied with all of the terms, provisions, conditions
and covenants hereof. For the avoidance of doubt, the indemnification provisions of this Section
15.05. shall survive the expiration or termination of this Agreement and be fully binding and
enforceable as though such expiration or termination had not occurred.

XVI. EFFECT OF TERMINATION OR EXPIRATION

16.01. Upon termination or expiration of this Agreement, all rights granted herein shall
forthwith terminate, and:

A. Franchisee shall immediately cease to operate the Franchised Restaurant
as a Firehouse Subs Restaurant, and shall not thereafter, directly or indirectly, represent
to the public that the restaurant is a Firehouse Subs Restaurant;
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B. Franchisee shall immediately and permanently cease to use, by advertising
or in any manner whatsoever, any menus, recipes, confidential food formulas, equipment,
methods, procedures, and the techniques associated with the System, Franchisor’s
Proprietary Marks, and Franchisor’s other trade names, trademarks and service marks
associated with the Firehouse Subs System. In particular, and without limitation,
Franchisee shall cease to use all signs, furniture, fixtures, equipment, advertising
materials, the Web Site, stationery, forms, packaging, containers and any other articles
which display the Proprietary Marks and make such removals or changes in the premises
as Franchisor shall request, so as to effectively distinguish the premises and the
Franchised Restaurant from its former appearance and from any other Firechouse Subs
Restaurant. In the event Franchisee fails to comply with this Section, Franchisee
consents to Franchisor entering the premises (which includes the Franchised Restaurant)
to make nonstructural changes at Franchisee’s expense. Franchisee shall obtain, on
behalf of itself and Franchisor, the right to enter the premises to effectuate the purposes
of this Section;

C. Franchisee agrees, in the event Franchisee continues to operate or
subsequently begins to operate restaurants or other businesses, not to use any
reproduction, counterfeit, copy, or colorable imitation of the Proprietary Marks in
conjunction with such other business which is likely to cause confusion or mistake or to
deceive, and further agrees not to utilize any trade dress, designation of origin,
description, or representation which falsely suggests or represents an association or
connection with Franchisor;

D. Franchisee agrees, upon termination or expiration of this Agreement or
upon ceasing to operate the Franchised Restaurant at the location specified in Section |
hereof for any reason, whether or not Franchisee continues to operate any business at
such location, and whether or not Franchisee owns or leases the location, to make such
modifications or alterations to the Franchised Restaurant premises immediately upon
termination or expiration of this Agreement or cessation of operation of the Franchised
Restaurant as may be necessary to prevent the operation of any businesses thereon by
Franchisee or others in derogation of this Section XVI, and shall make such specified
additional changes thereto as Franchisor may reasonably request for that purpose. The
modifications and alterations required by this Section XVI shall include removal of all
trade dress, Proprietary Marks and other indicia of the Firechouse Subs System,;

E. Franchisee shall immediately pay all sums owing to Franchisor and its
parents, subsidiaries and affiliates. In the event of termination for any default by
Franchisee, such sums shall include all damages, costs and expenses, including
reasonable attorneys’ fees, incurred by Franchisor as a result of the default;

F. To the extent applicable, Franchisee shall immediately turn over to
Franchisor (or, at Franchisor’s direction, shall destroy) the Manual, all other manuals,
records, files, instructions, correspondence and any and all other materials relating to the
operation of the Franchised Restaurant in Franchisee’s possession and all copies thereof
(all of which are acknowledged to be Franchisor’s property) and shall retain no copy or
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record of any of the foregoing, with the exception of such materials possessed by
Franchisee pursuant to a separate valid and enforceable franchise agreement and
Franchisee’s copy of this Agreement, any correspondence between the parties, and any
other documents which Franchisee reasonably needs for compliance with any provision
of law;

G. Franchisee shall immediately notify the telephone company and all
telephone directory publishers of the termination or expiration of Franchisee’s right to
use any telephone, telecopy or other numbers and any regular, classified or other
telephone directory listings associated with any Proprietary Mark, authorize the transfer
of such numbers and directory listings to Franchisor or at Franchisor’s direction and/or
instruct the telephone company to forward all calls made to Franchisee’s telephone
numbers to numbers Franchisor may specify;

H. Franchisee shall immediately delete or cause to be deleted the Web Site (if
not within Franchisor’s control) and transfer to Franchisor (if not already registered to
Franchisor) the registration of all domain names used in connection with the Web Site, as
well as any other domain names registered by or on behalf of Franchisor in connection
with the Franchised Restaurant. Any rights granted by Franchisor to Franchisee with
respect to the Web Site, or any other website associated with the Franchised Restaurant,
including any domain names, shall immediately cease upon termination or expiration of
this Agreement, and Franchisor may, at any time upon or after termination or expiration
of this Agreement, delete the Web Site (if within Franchisor’s control) and cease or
reassign usage of any domain names within Franchisor’s control that may have benefited
Franchisee; and

L Franchisee shall reimburse Franchisor for all expenses and other costs
incurred by Franchisor, if Franchisor chooses, with or without notice to Franchisee, to
enter the Franchised Restaurant and remove the Art.

16.02. Franchisor shall have the right (but not the duty) to be exercised by notice of
intent to do so within sixty (60) days after termination or expiration of this Agreement, to
purchase any and all improvements, equipment, advertising and promotional materials,
ingredients, products, materials, supplies, paper goods and any items bearing Franchisor’s
Proprietary Marks at current fair market value. If the parties cannot agree on a fair market value
within a reasonable time, an independent appraiser shall be designated by Franchisor, and his or
her determination of fair market value shall be binding. If Franchisor elects to exercise any
option to purchase herein provided, it shall have the right to set-off all amounts due from
Franchisee under this Agreement and the cost of the appraisal, if any, against any payment
therefor.

16.03. In the event the premises are leased to Franchisee, Franchisee shall, upon
termination of this Agreement and upon request by Franchisor, immediately assign, set over and
transfer unto Franchisor, at Franchisor’s sole option and discretion, said lease and the premises,
including improvements. Any such lease entered into by Franchisee shall contain a clause
specifying the landlord’s consent to assign such lease to Franchisor or its assignee in the event
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this Agreement is terminated. In the event the premises are owned by Franchisee or its affiliate,
and this Agreement is terminated or expires without renewal, Franchisor shall have the right to
require Franchisee or its affiliate, as applicable, to promptly enter into a lease with Franchisor or
its designee for the Restaurant premises, which lease shall be on commercially reasonable terms,
including then-current market rates, and shall be for a term of ten (10) years, unless the parties to
the proposed lease agree otherwise.

16.04. Franchisee shall pay to Franchisor all damages, costs, and expenses, including
reasonable attorneys’ fees, incurred by Franchisor in seeking recovery of damages caused by any
action of Franchisee in violation of, or in obtaining injunctive relief for the enforcement of, any
portion of this Section XVI. Further, Franchisee acknowledges and agrees that any failure to
comply with the provisions of this Section X VI, shall result in irreparable injury to Franchisor.

16.05. All provisions of this Agreement which, by their terms or intent, are designed to
survive the expiration or termination of this Agreement, shall so survive the expiration and/or
termination of this Agreement.

16.06. Franchisee shall comply with the covenants contained in Section XIII of this
Agreement.

16.07. Franchisee shall execute such documents as Franchisor may reasonably require to
effectuate termination of the franchise and Franchisee’s rights to use the trademarks and systems
of Franchisor.

XVII. TAXES, PERMITS, AND INDEBTEDNESS

17.01. Franchisee shall promptly pay when due all taxes, accounts and other
indebtedness of every kind incurred by Franchisee in the conduct of Franchisee’s business and
operation of the Franchised Restaurant under this Agreement (the “Indebtedness”). If
Franchisee fails to promptly pay when due any Indebtedness, Franchisor may, but is not required
to, pay any and all such amounts and perform such obligations on Franchisee’s behalf. If
Franchisor elects to do so, Franchisee must reimburse Franchisor for any such amounts.
Franchisee agrees to repay Franchisor immediately upon receipt of an invoice for Indebtedness
costs paid by Franchisor. Franchisor may set-off the amount of any such reimbursement
obligations against all amounts which Franchisor may owe Franchisee.

17.02. Franchisee, in the conduct of Franchisee’s business and operation of the
Franchised Restaurant, shall comply with all applicable laws and regulations, and shall timely
obtain any and all permits, certificates, or licenses necessary for the full and proper conduct of
the businesses operated under this Agreement, including licenses to do business, trade name
registrations, sales tax permits and fire clearances.

17.03 Notwithstanding the foregoing or anything else herein, the amount of all fees
payable pursuant to this Agreement by the Franchisee does not include Indirect Tax and, in the
event Indirect Tax applies on the fees payable pursuant to this Agreement, Franchisee will be
responsible for such Indirect Tax either (i) through payment of the Indirect Tax to Franchisor or
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(i1) if Franchisee is required by law to deduct and pay the applicable Indirect Tax to the relevant
Tax Authority, Franchisee will gross up the fees by the applicable Indirect Tax and remit
payment of the applicable Indirect Tax amount to the relevant Tax Authority, without any
deduction from fees payable under this Agreement. If there is an exemption in the state of the
Franchised Restaurant for the application of Indirect Taxes to any payments made by Franchisee
to Franchisor or its designee, Franchisee will cooperate in good faith with Franchisor and take all
reasonable steps necessary to ensure that Franchisor or its designee will be eligible for such
exemption, including by applying for the exemption with the applicable Tax Authority.
“Indirect Tax” or “Indirect Taxes” means sales and use tax, goods and services tax, value
added tax, ad valorem tax, excise tax, duty, levy or other governmental charges, and other
obligations of the same or of a similar nature to any of the foregoing (together with any penalties,
interest, or other similar amounts thereon) levied by a Tax Authority. “Tax” or “Taxes” means
all taxes, however denominated, including any interest, penalties, or other additions that may
become payable in respect thereof, imposed by any Taxing Authority. “Tax Authority” means
any governmental authority having or purporting to have power to impose, administer or collect
any Tax.

XVIIL.INDEPENDENT CONTRACTOR AND INDEMNIFICATION

18.01. This Agreement does not make Franchisee an agent, legal representative, joint
venturer, partner, employee or servant of Franchisor for any purpose whatsoever. It is
understood and agreed that Franchisee shall be an independent contractor and is in no way
authorized to make any contract, agreement, warranty, or representation on behalf of Franchisor
or to incur any debt or any other obligation in Franchisor’s name, and that Franchisor shall in no
event assume liability for, or be deemed liable hereunder as a result of, any such action or by
reason of any act or omission of Franchisee, or any claim or judgment arising therefrom. Neither
this Agreement nor Franchisor’s course of conduct is intended, nor may anything in this
Agreement (nor Franchisor’s course of conduct) be construed, to state or imply that Franchisor is
the employer of Franchisee’s employees and/or independent contractors, nor vice versa. The
parties further agree that this Agreement does not create any fiduciary or special relationship
between them. In all public records, in relationships with other persons, and on letterhead and
business forms, Franchisee shall indicate its independent ownership of the Franchised Restaurant
and that Franchisee is a franchisee of Franchisor.

18.02. During the Term and any extensions hereof, Franchisee agrees to take such action
as Franchisor deems reasonably necessary for Franchisee to inform and hold itself out to the
public as an independent contractor operating the Franchised Restaurant pursuant to a franchise
from Franchisor (including exhibiting a notice of that fact at the Franchised Restaurant in form
and substance satisfactory to Franchisor), subject only to the conditions and covenants set forth
in this Agreement. Franchisee shall have no right or power to, and shall not, bind or obligate
Franchisor in any way or manner, nor shall Franchisee represent at any time that Franchisee has
any right to do so. Without limiting the generality of the foregoing, Franchisee acknowledges
that (i) Franchisor has no responsibility or obligation to ensure that the Franchised Restaurant is
developed and operated in compliance with all applicable laws, ordinances, and regulations, and
(i1) Franchisor shall have no liability in the event the development or operation of the Franchised
Restaurant violates any applicable law, ordinance, or regulation.
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18.03. Franchisee agrees to defend, indemnify and hold harmless Franchisor, its parent,
subsidiaries and affiliates, and their respective officers, directors, employees, agents, successors
and assigns from all claims, demands, losses, damages, liabilities, cost and expenses (including
attorneys’ fees and litigation expenses) resulting from, or alleged to have resulted from, or in
connection with Franchisee’s operation of the Franchised Restaurant, including any claim or
actions based on or arising out of (i) Franchisee’s violation of any applicable laws, rules, or
regulations (including any applicable employment or workplace-related laws, rules, or
regulations), (ii) the acts or omissions of Franchisee or any of its employees, or (iii) any injuries,
including death to persons or damages to or destruction of property, sustained or alleged to have
been sustained in connection with or to have arisen out of or incidental to the Franchised
Restaurant, Franchisee’s business and/or the performance of this Agreement by Franchisee, its
agents, employees, and/or its subcontractors, their agents and employees, or anyone for whose
acts they may be liable, regardless of whether or not such claim, demand, damage, loss, liability,
cost or expense is caused in whole or in part by the negligence of Franchisor, Franchisor’s
representative, or the employees, agents, invitees, or licensees thereof. For the avoidance of
doubt, the provisions of this Section 18.03. shall survive the expiration or termination of this
Agreement and be fully binding and enforceable as though such expiration or termination had
not occurred.

18.04. Franchisor shall advise Franchisee in the event Franchisor receives notice that a
claim has been or may be filed with respect to a matter covered by this Agreement, and
Franchisee shall immediately assume the defense thereof at Franchisee’s sole cost and expense.
In any event, Franchisor will have the right, through counsel of its choice, to control any matter
to the extent it could directly or indirectly affect Franchisor and/or its parent, subsidiaries or
affiliates or their officers, directors, employees, agents, successors or assigns. If Franchisee fails
to assume such defense, Franchisor may defend, settle, and litigate such action in the manner it
deems appropriate and Franchisee shall, immediately upon demand, pay to Franchisor all costs
(including attorneys’ fees and litigation expenses) incurred by Franchisor in affecting such
defense, in addition to any sum which Franchisor may pay by reason of any settlement or
judgment against Franchisor.

18.05. Franchisor’s right to indemnity hereunder shall exist notwithstanding that joint or
several liability may be imposed upon Franchisor by statute, ordinance, regulation or judicial
decision.

18.06. Franchisee agrees to pay Franchisor all expenses attorneys’ fees and court costs,
incurred by Franchisor, its parent, subsidiaries, affiliates, and their successors and assigns to
remedy any defaults of or enforce any rights under this Agreement, effect termination of this
Agreement or collect any amounts due under this Agreement.
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XIX. APPROVALS AND WAIVERS

19.01. Whenever this Agreement requires the approval of Franchisor, Franchisee shall
make a timely written request to Franchisor therefore, and such approval or consent shall be in
writing. Whenever this Agreement or any related agreement grants, confers or reserves to
Franchisor the right to take action, refrain from taking action, or grant or withhold Franchisor’s
consent or approval, unless the provision specifically states otherwise, Franchisor may take into
consideration Franchisor’s good faith assessment of the long term interests of all stakeholders in
the Firchouse Subs System. When the terms of this Agreement specifically require that
Franchisor not unreasonably withhold Franchisor’s approval or consent, if Franchisee is in
material default of this Agreement (after applicable notice and cure period), any withholding of
Franchisor’s approval or consent will be considered reasonable.

19.02. Franchisor makes no warranties or guarantees upon which Franchisee may rely,
and assumes no liability or obligation to Franchisee or any third party to which Franchisor would
not otherwise be subject, by providing any waiver, approval, advice, consent, or suggestions to
Franchisee in connection with this Agreement, or by reason of any neglect, delay, or denial of
any request therefore.

19.03. No failure of Franchisor to exercise any power reserved to it in this Agreement, or
to insist upon compliance by Franchisee with any obligation or condition in this Agreement, and
no custom or practice of the parties at variance with the terms hereof, shall constitute a waiver of
Franchisor’s right to demand exact compliance with the terms of this Agreement. Waiver by
Franchisor of any particular default shall not affect or impair Franchisor’s right in respect to any
subsequent default of the same or of a different nature, nor shall any delay, forbearance, or
omission of Franchisor to exercise any power or rights arising out of any breach or default by
Franchisee of any of the terms, provisions, or covenants of this Agreement, affect or impair
Franchisor’s rights, nor shall such constitute a waiver by Franchisor of any rights, hereunder or
right to declare any subsequent breach or default. Subsequent acceptance by Franchisor of any
payments due to it shall not be deemed to be a waiver by Franchisor of any preceding breach by
Franchisee of any terms, covenants, or conditions of this Agreement.

XX. NOTICES

Any and all notices required or permitted under this Agreement shall be in writing and
shall be personally delivered, sent by registered mail, or by other means which will provide
evidence of the date received to the respective parties at the following addresses unless and until
a different address has been designated by written notice to the other party:

Notices to Franchisor: Firehouse of America, LLC
4600 Touchton Road, Suite 300 and Suite 400
Jacksonville, Florida 32246
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Notices to Franchisee: See Key Contract Data page

All written notices and reports permitted or required to be delivered by the provisions of
this Agreement shall be addressed to the party to be notified at its most current principal business
address of which the notifying party has been notified and shall be deemed so delivered: (i) at
the time delivered by hand; or (i1) if sent by registered or certified mail or by other means which
affords the sender evidence of delivery, on the date and time of receipt or attempted delivery if
delivery has been refused or rendered impossible by the party being notified.

XXI. SEVERABILITY AND CONSTRUCTION

21.01. Except as expressly provided to the contrary herein, each section, paragraph, part,
term, and/or provision of this Agreement shall be considered severable; and if, for any reason,
any section, part, term, and/or provision herein is determined to be invalid and contrary to, or in
conflict with, any existing or future law or regulation by a court or agency having valid
jurisdiction, such shall not impair the operation, or have any other effect upon, such other
portions, sections, parts, terms, and/or provisions of this Agreement as may remain otherwise
intelligible, and the latter shall continue to be given full force and effect to bind the parties
hereto; and said invalid portions, sections, parts, terms, and/or provisions shall be deemed not to
be part of this Agreement.

21.02. Except as has been expressly provided to the contrary herein, nothing in this
Agreement is intended, nor shall be deemed, to confer upon any person or legal entity other than
Franchisee, Franchisor, Franchisor’s officer, directors, and employees, and Franchisee’s
permitted and Franchisor’s respective successors and assigns, any rights or remedies under or by
reason of this Agreement.

21.03. All captions in the Agreement are intended solely for the convenience of the
parties, and none shall be deemed to affect the meaning or construction of any provision hereof.

In this Agreement, the words “include”, “includes”, and “including” shall be deemed to be
followed by the phrase “without limitation”.

21.04. All references herein to the masculine, neuter or singular shall be construed to
include the masculine, feminine, neuter or plural, where applicable, and all acknowledgments,
promises, covenants, agreements and obligations herein made or undertaken by Franchisee shall
be deemed jointly and severally undertaken by all the parties hereto on behalf of Franchisee.

21.05. This Agreement may be executed in multiple counterparts, each of which when
executed and delivered shall be deemed to be an original and all of which together shall
constitute but one and the same agreement. By entering into this Agreement, Franchisee
expressly consents to transact business with Franchisor electronically and that, consistent with
the Uniform Electronic Transactions Act and all other applicable state and federal laws, this
Agreement may be executed by electronic signatures. The parties to this Agreement agree that
(1) the parties’ electronic signatures are intended to authenticate this writing and to have the same
force and effect as the use of manual signatures, and (ii) an electronically signed version of this
Agreement shall constitute an original for all purposes.
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XXII. ENTIRE AGREEMENT: SURVIVAL

22.01. This Agreement, the Key Contract Data page to this Agreement, the documents
referred to herein, and the exhibits hereto, constitute the entire, full and complete agreement
between Franchisor and Franchisee concerning the subject matter hereof and supersede any and
all prior agreements. Except for those permitted to be made unilaterally by Franchisor
hereunder, no amendment, change, modification or variance of this Agreement shall be binding
on either party unless in writing and executed by Franchisor and Franchisee. Representations by
either party, whether oral, in writing, electronic or otherwise, that are not set forth in this
Agreement (other than those set forth in the Franchise Disclosure Document provided by
Franchisor to Franchisee) shall not be binding upon the party alleged to have made such
representations and shall be of no force or effect. However, and notwithstanding the foregoing,
no provision in this Agreement is intended to disclaim any representation made by Franchisor in
the Franchise Disclosure Document provided by Franchisor to Franchisee.

Franchisee has read this Section 22.01., and Franchisee acknowledges and agrees
that neither it nor any of its owners, directors, officers, or employees has been induced by
(and none of the foregoing are relying upon) any representation not contained in this
Agreement or the Franchise Disclosure Document provided by Franchisor at least 14 days
prior to the execution of any agreement with Franchisor or any parent, subsidiary or
affiliate or the payment of any money to Franchisor or any parent, subsidiary or affiliate.

22.02. Notwithstanding anything herein to the contrary, upon the termination of this
Agreement for any reason whatsoever (including the execution of a subsequent franchise
agreement pursuant to the provisions of Sections 2.02.B. and 14.03.G.), or upon the expiration of
the Term hereof, any provisions of this Agreement which, by their nature, extend beyond the
expiration or termination of this Agreement, shall survive termination or expiration and be fully
binding and enforceable as though such termination or expiration had not occurred.

XXIII. ACKNOWLEDGMENTS

23.01. Franchisee acknowledges that Franchisee has conducted an independent
investigation of the Firehouse Subs franchise and recognized that the business venture
contemplated by this Agreement involves business risks and Franchisee’s success will be largely
dependent upon the ability of Franchisee as an independent business entity. By signing below,
Franchisee hereby acknowledges and certifies to Franchisor each of the following:

A. FRANCHISOR EXPRESSLY DISCLAIMS THE MAKING OF, AND
FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS NOT
RECEIVED, ANY WARRANTY OR GUARANTY, EXPRESSED OR
IMPLIED, AS TO THE POTENTIAL VOLUME, PROFITS OR SUCCESS OF
THE BUSINESS VENTURE CONTEMPLATED BY THIS AGREEMENT;

B. FRANCHISEE ACKNOWLEDGES THAT FRANCHISEE HAS READ AND
UNDERSTOOD THIS AGREEMENT, THE EXHIBITS HERETO, IF ANY,
AND AGREEMENTS RELATING THERETO, IF ANY, AND THAT
FRANCHISOR HAS ACCORDED FRANCHISEE AMPLE TIME AND
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OPPORTUNITY AND HAS ENCOURAGED FRANCHISEE TO CONSULT
WITH ADVISORS OF FRANCHISEE’S OWN CHOOSING ABOUT THE
POTENTIAL BENEFITS AND RISKS OF ENTERING INTO THIS
AGREEMENT; AND

C. FRANCHISEE RECOGNIZES AND UNDERSTANDS THAT IT MAY INCUR
OTHER EXPENSES AND/OR OBLIGATIONS AS PART OF THE INITIAL
INVESTMENT IN THE FRANCHISED RESTAURANT WHICH THE TERMS
OF THIS AGREEMENT MAY NOT ADDRESS, AND WHICH INCLUDE:
OPENING ADVERTISING, EQUIPMENT, FIXTURES, OTHER FIXED
ASSETS, CONSTRUCTION, LEASEHOLD IMPROVEMENTS AND
DECORATING COSTS AS WELL AS WORKING CAPITAL NECESSARY
TO COMMENCE OPERATIONS.

XXIV.APPLICABLE LAW; VENUE

24.01. Applicable Law. This Agreement takes effect upon its acceptance and execution
by Franchisor and shall be interpreted and construed under the laws of the State of Florida which
laws shall prevail in the event of any conflict of law (without regard to, and without giving effect
to, the application of Florida choice of law or conflict of law rules) except to the extent governed
by the U. S. Trademark Act of 1946, 15 U.S.C. § 1051, et seq. (the “Lanham Act”) as amended;
provided, however, that if the covenants in Section XIII of this Agreement would not be
enforceable under the laws of Florida, and the Franchised Restaurant is located outside of
Florida, then such covenants shall be interpreted and construed under the laws of the state in
which the Franchised Restaurant is located. Nothing in this Section XXIV is intended by the
parties to subject this Agreement to any franchise or similar law, rule, or regulation of the State
of Florida to which this Agreement would not otherwise be subject.

24.02. The parties agree that any action brought by Franchisee against Franchisor in any
court, whether federal or state, shall be brought within such state and in the judicial district in
which Franchisor has its principal place of business. Any action brought by Franchisor against
Franchisee in any court, whether federal or state, may be brought within the state and in the
judicial district in which Franchisor has its principal place of business. Franchisee hereby
consents to personal jurisdiction and venue in the state and judicial district in which Franchisor
has its principal place of business.

24.03. No right or remedy herein conferred upon or reserved to Franchisor is exclusive
of any other right or remedy herein, or by law or equity provided or permitted; but each shall be
cumulative of any other right or remedy provided in this Agreement.

24.04. Nothing herein contained shall bar Franchisor’s right to obtain injunctive relief
against threatened conduct that will cause it loss or damages, under the usual equity rules,
including the applicable rules for obtaining restraining orders and preliminary injunctions.

24.05. Any and all claims and actions arising out of or relating to this Agreement
(including the offer and sale of this franchise), the relationship of Franchisee and Franchisor, or
Franchisee’s operation of the Franchised Restaurant, brought by Franchisee shall be commenced
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within eighteen (18) months from the occurrence of the facts giving rise to such claim or action,
or such claim or action shall be barred.

24.06. Franchisor and Franchisee hereby waive to the fullest extent permitted by law any
right to or claim of any consequential, punitive, or exemplary damages against the other, and
agree that in the event of a dispute between them each shall be limited to the recovery of any
actual damages sustained by it.

24.07. THE FRANCHISOR, THE FRANCHISEE AND EACH OWNER KNOWINGLY
AND VOLUNTARILY IRREVOCABLY WAIVE TRIAL BY JURY IN ANY ACTION,
PROCEEDING, CLAIM, COUNTERCLAIM, OR OTHERWISE, WHETHER AT LAW OR IN
EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER, ARISING OUT OF
THIS FRANCHISE AGREEMENT, OR OTHERWISE, AND WHETHER OR NOT THERE
ARE OTHER PARTIES IN SUCH ACTION OR PROCEEDING.

[THIS SPACE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby,
have duly executed, sealed, and delivered this Agreement in multiple originals on the day and
year first above-written.

FRANCHISOR:
FIREHOUSE OF AMERICA, LLC
By:

Name:
Title:

FRANCHISEE:
ENTITY
By:

Name:
Title: Managing Owner

[SIGNATURE PAGE TO FRANCHISE AGREEMENT]
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EXHIBIT “A”

FIREHOUSE SUBS
FRANCHISE AGREEMENT

FRANCHISEE’S MANAGING OWNER, AND

OWNERSHIP STRUCTURE

Franchisee represents, warrants, and covenants that the following information is true,

correct, and complete at all times during the Term:

1. The Managing Owner, who is authorized to sign this Agreement any other agreements

between Franchisee and Franchisor, is as follows:

MANAGING OWNER

PHONE NUMBER AND ADDRESS

2. All of the owners of all issued and outstanding shares, membership interests, or other equity
of Franchisee are set forth below (including the number and type of shares, membership

interests, or equity held by such owner):

OWNER

NUMBER AND CATEGORY
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EXHIBIT “B”

FIREHOUSE SUBS
FRANCHISE AGREEMENT

LIABILITY WAIVER AND RELEASE

I, , want to enroll in the training programs (the
“Training Program”) offered by Firehouse of America, LLC (“FOA”) in assessing suitability to
own, operate and/or manage a Firechouse Subs® Restaurant pursuant to a franchise agreement
between FOA and either me, my employer, or a company with which I am affiliated. To induce
FOA to allow me to participate in the Training Program, I agree, attest and acknowledge the
following:

(1) During the Training Program I may handle or operate food service equipment and
supplies and, therefore, there is a risk of injury and harm;

(2) I understand and acknowledge that I am not an employee of FOA or its affiliates for any
purpose whatsoever;

(3) Since I am not an employee of FOA, I will not be entitled to any workers compensation
coverage from FOA or any of its affiliates (although I may be entitled to such coverage
from my own employer);

(4) I waive any right to sue for damages or other relief, and release any claim I may have
against FOA and/or any of its affiliates, agents, officers and directors, for any claims,
losses, damages, liabilities or obligations that arise out of any injury I suffer during and
as a result of my participation in the Training Program with FOA; and

(5) My participation in the Training Program does not entitle me to a Firehouse Subs
franchise. Franchises are granted only by separate written agreements.

Print Name:

Date:

Witness Signature
Print Name:
Date:

4930-7119-4156,v—2

4934-7810-5682, v. 2
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EXHIBIT C1 TO THE DISCLOSURE DOCUMENT

FORM OF

OWNER’S GUARANTY
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OWNER’S GUARANTY

This Owner’s Guaranty (this “Guaranty”) is made and executed by the undersigned as of
the  day of , 20 . You, the undersigned (and each of you, if more than
one) (hereinafter referred to as “you” or as “GUARANTOR”) have an interest in

, a [corporation/limited partnership/limited liability
company] (herelnafter referred to as “FRANCHISEE”). FRANCHISEE is the franchisee under
that certain Firehouse Subs Franchise Agreement dated as of , 20 (the
“Franchise Agreement”) with respect to Firehouse Subs restaurant # (the “Restaurant”)
with Firehouse of America, LLC, a Florida limited liability company (hereinafter referred to as
“FRANCHISOR”). This Guaranty is incorporated in and made a part of the Franchise Agreement
and may be attached thereto.

1. Acknowledgments. You acknowledge and agree that FRANCHISOR has entered
into the Franchise Agreement with FRANCHISEE solely on the condition that all of
FRANCHISEE’S officers, directors, and holders of a legal or beneficial interest in Franchisee of
ten percent (10%) or more (each, an “Owner”) be personally obligated and jointly and severally
liable with FRANCHISEE (and with each other Owner) for the performance of each and every
obligation of FRANCHISEE (and its Owners) under the Franchise Agreement, any amendments
or modifications to the Franchise Agreement, any extensions or renewals of the Franchise
Agreement, and under each and every agreement ancillary to the Franchise Agreement, including
without limitation pursuant to any lease, sublease, or any other agreements with respect to the
Restaurant that has been, or hereafter may be, entered into by FRANCHISEE with FRANCHISOR
or any of its affiliates (all such agreements are collectively referred to as the “FRANCHISOR
Agreements”).

2. GUARANTOR’S Covenants, Representations and Guaranty. In consideration of
and as an inducement to the execution of the Franchise Agreement by FRANCHISOR, you hereby
personally, irrevocably and unconditionally:

@) represent and warrant to FRANCHISOR that Exhibit A to the Franchise
Agreement is accurate and complete;

(b) agree to guarantee the prompt payment and performance of all Obligations
(as hereinafter defined) of FRANCHISEE to FRANCHISOR, its affiliates,
and their successors and assigns;

(©) agree to be personally bound by, and personally liable for the breach of,
each and every provision in the Franchise Agreement and each and every
provision in any other FRANCHISOR Agreement, as if you were the
FRANCHISEE, including, without limitation, the provisions of Sections V
(Proprietary Marks and Art), XII (Confidential Information), XIII
(Covenants) and XIV (Transferability of Interest) of the Franchise
Agreement; and
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(d)

agree to indemnify and save harmless FRANCHISOR and its affiliates
against and from all losses, damages, costs, and expenses which
FRANCHISOR and/or its affiliates may sustain, incur, or become liable for
by reason of (i) the failure for any reason whatsoever of FRANCHISEE to
pay or perform the Obligations of FRANCHISEE to FRANCHISOR, its
affiliates, and their successors and assigns, or (ii) any act, action, or
proceeding of or by FRANCHISOR for or in connection with the recovery
of monies or the obtaining of performance by FRANCHISEE of any other
act, matter or thing pursuant to the provisions of the FRANCHISOR
Agreements.

The term “Obligations” means the payment of all debts, liabilities and obligations of
FRANCHISEE to FRANCHISOR arising under the FRANCHISOR Agreements, whether direct,
indirect, absolute, contingent, matured or unmatured, extended or renewed, wherever and however
incurred, together with all costs of collection, compromise and enforcement, including reasonable
attorneys’ fees, and the prompt performance of each and every covenant, agreement and condition
set forth in any of the FRANCHISOR Agreements. The guarantee by the GUARANTOR
hereunder is an absolute, continuing, primary and unconditional guarantee of payment and
performance and not of collection.

3. Waivers by GUARANTOR. You hereby waive:

(@)

(b)

(©)

(d)

(€)

(f)

9)

acceptance and notice of acceptance by FRANCHISOR of the foregoing
guaranty;

notice of demand for payment of any indebtedness or nonperformance by
FRANCHISEE of any of the Obligations;

presentment or protest of any instrument and notice thereof; and notice of
default or intent to accelerate with respect to the indebtedness or
nonperformance of any of the Obligations;

any right you may have to require that an action be brought against
FRANCHISEE or any other person as a condition of liability;

the defenses of the statute of limitations or laches in any action hereunder
or for the collection or performance of any Obligation;

any and all rights to payments, indemnities and claims for reimbursement
or subrogation that you may have against FRANCHISEE arising from your
execution of and performance under this Guaranty;

any defense based on any irregularity or defect in the creation of any of the
Obligations or modification of the terms and conditions of performance
thereof;
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(h)

(i)

)
(k)
(1

(m)

any defense based on the failure of FRANCHISOR or any other party to
take, protect, perfect or preserve any right against and/or security granted
by the FRANCHISEE or any other party;

notice of any and all indebtedness or obligations of FRANCHISEE to
FRANCHISOR, now existing or which may hereafter exist;

notice of amendment of the FRANCHISOR Agreements;
notices of dishonor, payment, presentation, and diligence;

any and all other notices and legal or equitable defenses to which you may
be entitled; and

the right to trial by jury in respect of any action, proceeding, claim,
counterclaim or otherwise, whether at law or in equity arising out of, under
or in connection with this Guaranty.

4. Further Agreements and Understandings. You hereby consent and agree that:

(@)

(b)

(©)

(d)

(€)

Your direct and immediate liability under this Guaranty will be joint and
several with FRANCHISEE and each other GUARANTOR of
FRANCHISEE;

The death or incapacity of any GUARANTOR will not modify, amend or
terminate this Guaranty, and upon such a death, the estate of such
GUARANTOR shall be bound by this Guaranty;

If you should die, become incapacitated, become insolvent or make a
general assignment for the benefit of creditors, or if a proceeding under the
United States Bankruptcy Code or any similar law affecting the rights of
creditors generally shall be filed or commenced by, against or in respect of
you or any other GUARANTOR hereunder, any and all obligations of the
GUARANTOR shall, at FRANCHISOR’s option, immediately become due
and payable without notice;

If any payment or transfer to FRANCHISOR which has been credited
against any Obligation is voided or rescinded or required to be returned by
FRANCHISOR, whether or not in connection with any event or proceeding
described in Section 4(c), this Guaranty will continue in effect or be
reinstated as though such payment, transfer or recovery had not been made;

You will render any payment or performance required under the Franchise
Agreement or any other FRANCHISOR Agreement upon demand if
FRANCHISEE fails or refuses punctually to do so;
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(f)

(9)

(h)

(i)

)

(k)

Your liability hereunder will be construed as an absolute, unconditional,
continuing and unlimited obligation without regard to the regularity,
validity or enforceability of any of the Obligations, and without regard to
whether any Obligation is limited, modified, voided, released or discharged
in any proceeding under the United States Bankruptcy Code or any similar
law affecting the rights of creditors generally, or any subsequent
reorganization, merger, or consolidation of FRANCHISEE, or any other
change in its composition, nature, personnel, or location;

Your liability hereunder will not be contingent or conditioned upon
FRANCHISOR’s pursuit of any remedies against FRANCHISEE or any
other person;

This Guaranty will continue in full force and effect for and as to any
extension of or modification or amendment to the Franchise Agreement or
any other FRANCHISOR Agreement and you waive notice of any and all
such extensions, modifications or amendments;

This Guaranty is irrevocable and is independent of any and all other
guarantees that may be made by any other parties with respect to the
Obligations. All rights of FRANCHISOR hereunder or otherwise arising
under the FRANCHISOR Agreements are separate and cumulative and may
be pursued separately, successively, or concurrently, or not pursued,
without affecting or limiting any other right of FRANCHISOR and without
affecting or impairing the liability of the GUARANTORS;

Your liability hereunder will not be diminished, relieved or otherwise
affected by any extension of time, credit or other indulgence, or any waiver
that FRANCHISOR may from time to time grant to FRANCHISEE or to
any other person, including without limitation, the acceptance of any partial
payment or performance, or the compromise or release of any claims
(including the release of other Owners or guarantors), or the taking of any
action by FRANCHISOR which may have the effect of increasing your
obligations, none of which will in any way modify or amend this Guaranty,
which will be continuing and irrevocable during the term of the Franchise
Agreement and so long as any performance is or may be owed under any of
the FRANCHISOR Agreements by FRANCHISEE or its Owners and so
long as FRANCHISOR may have any cause of action against
FRANCHISEE or its Owners, subject to paragraph (m) below;

Your liability hereunder will not be diminished, relieved or otherwise
affected by any other agreements or other dealings between FRANCHISOR
and FRANCHISEE having the effect of amending or altering the
FRANCHISOR Agreements or FRANCHISEE’s obligations thereunder, or
by any want of notice by FRANCHISOR to FRANCHISEE of any default
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of FRANCHISEE or by any other matter, thing, act, or omission of
FRANCHISOR whatsoever;

M Any and all present and future debts and obligations of the FRANCHISEE
to you or any other GUARANTORS are hereby subordinated to the full
payment and performance of the Obligations;

(m)  If you transfer, in compliance with the Franchise Agreement, all of your
interest in the Franchise Agreement or FRANCHISEE for payment in cash,
you shall, at FRANCHISOR’s option and request, execute a written
guaranty of the transferee’s obligations with respect to the Restaurant,
which guaranty shall not exceed a period of three (3) years from the date of
transfer.  Notwithstanding the foregoing, your liability hereunder for
Obligations under the other FRANCHISOR Agreements will continue in
full force and effect until FRANCHISEE has fully paid and performed all
obligations thereunder;

(n) The written acknowledgement of FRANCHISEE or the judgment of any
court establishing the amount due from FRANCHISEE shall be conclusive
and binding on you and your heirs, representatives, successors and assigns.
FRANCHISOR’s books and records showing the account between
FRANCHISOR and FRANCHISEE shall be admissible in evidence in any
action or proceeding, shall be binding upon you for the purpose of
establishing the items therein set forth, and shall constitute prima facie proof
thereof; and

(o) Except to the extent the provisions of this Guaranty give FRANCHISOR
additional rights, this Guaranty shall not be deemed to supersede or replace
any other guarantees given to FRANCHISOR by you; and the obligations
guaranteed hereby shall be in addition to any other obligations guaranteed
by you pursuant to any other agreement of guarantee given to
FRANCHISOR and other guarantees of the Obligations.

5. Assignment by FRANCHISOR.  This Guaranty is for the benefit of
FRANCHISOR, which may, without any notice, sell, assign or transfer any part of the Obligations
guaranteed herein. Each and every successive assignee, transferee or holder of all or any part of
the Obligations shall have the right to enforce this Guaranty, by suit or otherwise, for the benefit
of such assignee, transferee or holder, as fully as though such assignee, transferee or holder were
herein by name given such rights, powers and benefits; but FRANCHISOR shall have an
unimpaired right, prior and superior to that of any such assignee, transferee or holder, to enforce
this Guaranty for its benefit as to so much of said Obligations that it has not sold, assigned or
transferred.

6. Choice of Law; Jurisdiction and Venue. This Guaranty takes effect upon its
acceptance and execution by Franchisor and shall be interpreted and construed under the laws of
the State of Florida which laws shall prevail in the event of any conflict of law (without regard to,

Firehouse Subs Owner’s Guaranty
Exhibit C1 (03/2025)



and without giving effect to, the application of Florida choice of law or conflict of law rules) except
to the extent governed by the U. S. Trademark Act of 1946, 15 U.S.C. 8 1051, et seg. (the “Lanham
Act”) as amended. Nothing in this Section 6 is intended by the parties to subject this Guaranty to
any franchise or similar law, rule, or regulation of the State of Florida to which this Agreement
would not otherwise be subject. The parties agree that any action brought by Franchisee against
Franchisor in any court, whether federal or state, shall be brought within such state and in the
judicial district in which Franchisor has its principal place of business. Any action brought by
Franchisor against Franchisee in any court, whether federal or state, may be brought within the
state and in the judicial district in which Franchisor has its principal place of business. Franchisee
hereby consents to personal jurisdiction and venue in the state and judicial district in which
Franchisor has its principal place of business.

7. Severability. If one or more provisions contained in this Guaranty shall be invalid,
illegal or unenforceable, in any respect under the laws of any jurisdiction, the validity, legality and
enforceability of the remaining provisions contained herein shall not in any way be affected or
impaired thereby.

8. Counterparts. This Guaranty may be executed in one or more counterparts, each of
which shall constitute an original and all of which together shall constitute one and the same
instrument.

9. Enforcement Costs. If FRANCHISOR is required to enforce this Guaranty in any
judicial or arbitration proceeding or any appeals, you must reimburse FRANCHISOR for its
enforcement costs. Enforcement costs include reasonable accountants’, attorneys’, attorney’s
assistants’, arbitrators’ and expert witness fees, costs of investigation and proof of facts, court
costs, arbitration filing fees, other litigation expenses and travel and living expenses, whether
incurred prior to, in preparation for, or in contemplation of the filing of any written demand, claim,
action, hearing or proceeding to enforce this Guaranty.

By entering into this Guaranty, you expressly consent to transact business with FRANCHISOR
electronically and that, consistent with the Uniform Electronic Transactions Act, and all other
applicable state and federal laws, this Guaranty may be executed by electronic signatures. The
parties to this Guaranty agree that the parties' electronic signatures are intended to authenticate this
writing and to have the same force and effect as the use of manual signatures and an electronically
signed version of this Guaranty shall constitute an original for all purposes.
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You now execute this Guaranty on the date shown above.

WITNESSES: GUARANTOR(S):
Print Name: Print Name:

Print Name:

Print Name: Print Name:

Print Name:
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DEFERRED RENOVATION ADDENDUM
FIREHOUSE SUBS FRANCHISE AGREEMENT

This Deferred Renovation Addendum (“Addendum”) is made as of the day of
, 20 by and between the undersigned parties.

This Addendum modifies and is a part of the franchise agreement entered into by the
parties on the same date herewith (the “Franchise Agreement”) under which Franchisee is
licensed to own and operate the Firehouse Subs Restaurant to be located at the location of the
franchised restaurant on the Key Contract Data page of the Franchise Agreement, and commonly
referred to as FHS# (the “Franchised Restaurant”).

1. Background and Purpose. This Addendum is being executed in order to modify
certain provisions of the Franchise Agreement as necessary to reflect accurately the terms on
which a franchise is being granted to Franchisee. Franchisee acknowledges that, as of the date of
this Addendum, the Renovation (as defined below) of the Franchised Restaurant has not been
completed, and that this Addendum reflects material conditions to the grant of the franchise to
Franchisee.

2. Renovation Requirements. Franchisee acknowledges and agrees that Franchisee
is required to complete certain reimagings, renovations, refurbishments, and modernizations of
the Franchised Restaurant that will meet Franchisor’s then-current standards, specifications and
design criteria for Firehouse Subs Restaurants (the “Renovation”). Franchisee acknowledges
and agrees that completion of the Renovation is a material consideration for and inducement to
Franchisor to enter into the Franchise Agreement and this Addendum. Franchisee agrees to
complete the Renovation in a professional, workmanlike manner in accordance with Franchisor
and industry standards, and to complete the Renovation in its entirety no later than
(the “Renovation Completion Date”). Franchisee further agrees that
equitable relief requiring the performance of Franchisee’s obligations under this Addendum
would be appropriate in the event that Franchisee fails to comply with its obligations herein, and
that in the event of Franchisee’s noncompliance, Franchisor shall be entitled to such relief
without bond and to recover all costs of enforcement of Franchisee’s obligations under this
Addendum, including without limitation its attorneys’ fees and costs. Equitable relief will be in
addition to and will not preclude other remedies. Failure to complete the Renovation in its
entirety, as determined by Franchisor, by the Renovation Completion Date shall be a material
default under and cause for termination of the Franchise Agreement.

3. Royalty. The following paragraphs replace Section 3.01.B. of the
Agreement:

A recurring, non-refundable royalty fee equal to the amount set forth as
the “Royalty” on the Key Contract Data page (“Royalty”) during the Term,
payable weekly (or on such other basis as may be set forth in the Manual or
otherwise agreed to in writing by Franchisor) on the Gross Sales of the preceding
week.
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Notwithstanding the foregoing, if Franchisor determines that Franchisee
failed to complete the Renovation by the Renovation Completion Date,
Franchisee shall pay Franchisor a Royalty equal to % of Gross Sales
commencing ninety (90) days after Franchisor provides written notice of such
increase to Franchisee and ending on the date that Franchisor has confirmed, in
writing, that the Renovation has been completed. Thereafter, Franchisee shall pay
Franchisor a Royalty equal to the amount set forth on the Key Contract Data page
for the remainder of the Term. For the avoidance of doubt, the increased Royalty
provided herein does not preclude Franchisor from exercising any rights and
remedies for Franchisee’s failure to timely complete the Renovation, including
without limitation the right to terminate the Franchise Agreement.

4. Effect and Construction. The Franchise Agreement, as modified by this
Addendum, replaces and supersedes all previous licenses and franchise agreements entered into
by the parties or their predecessors in interest with respect to the Franchised Restaurant. Terms
used in this Addendum have the same meanings given to them in the Franchise Agreement
except as this Addendum may otherwise provide. Paragraph captions in this Addendum are for
convenience only and do not affect the construction of its provisions. In the event of any
inconsistency between the provisions of the Franchise Agreement and the provisions of this
Addendum, the provisions of this Addendum shall govern.

By entering into this Addendum, Franchisee expressly consents to transact business with
Franchisor electronically and that, consistent with the Uniform Electronic Transactions Act, and
all other applicable state and federal laws, this Addendum may be executed by electronic
signatures. The parties to this Addendum agree that the parties' electronic signatures are
intended to authenticate this writing and to have the same force and effect as the use of manual
signatures and an electronically signed version of this Addendum shall constitute an original for
all purposes.
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This Addendum is hereby executed by the parties effective on the date indicated above.

FIREHOUSE OF AMERICA, LLC

By:

Print Name:

Its:

FRANCHISEE:

*

By:
*, Managing Owner

OR

Owners
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TARGET RESERVATION AGREEMENT
(NON-EXCLUSIVE)

This Target Reservation Agreement (“Agreement”) is made and entered into in Jacksonville,
Florida as of the day of , 20 (the “Effective Date”), by and between
FIREHOUSE OF AMERICA, LLC (“FOA”), a Florida limited liability company having its principal place of
business at 4600 Touchton Road, Suite 300 and Suite 400, Jacksonville, Florida 32246, and
(“Developer”).

INTRODUCTION

In consideration of the mutual undertakings and covenants contained in this Agreement and for
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties agree as follows:

ARTICLE I: GRANT

1.1 Restaurant Site. Subject to the terms and conditions of this Agreement, FOA grants Developer the
right to develop a Firehouse Subs® restaurant (the “Franchised Restaurant”) at the specific address set
forth on Exhibit A (“Site”), and the development of a Franchised Restaurant at the Site.

1.2 No Territorial or Other Rights. The development rights granted to Developer in this Agreement
are for the Site set forth in Exhibit A only, and: (a) Developer has no express or implied territorial rights in
any area to develop Firehouse Subs® restaurants; (b) FOA has the unconditional right to directly or
indirectly develop, establish and/or approve a franchisee to develop Firehouse Subs® restaurants at all
locations other than the Site; (c) the development rights specifically exclude the right to obtain approval
for development of a Firehouse Subs® restaurant at any nontraditional locations for which the majority
of persons entering the premises typically do so for purposes other than patronizing the Firehouse Subs®
restaurants, including, but not limited to, enclosed shopping malls, airports, military installations, hotels,
railway stations and their direct surroundings, bus stations, service plazas established by governmental or
guasi-governmental entities on motorways and highways, gas stations, convenience stores, universities
and schools, amusement parks, cruise ships, hospitals and residences, stadiums, sports centers and clubs,
and similar locations for distribution; and (d) rights or approvals previously granted by FOA to other
persons or entities are not affected by this Agreement. This Agreement shall not limit FOA’s ability to
renew or extend existing agreements or enter into new agreements for any Firehouse Subs® restaurant
whether previously approved and under development or otherwise.

1.3 Success or Viability of a Site or Franchised Restaurant. The Developer agrees that neither FOA’s
approval of the Site nor any site selection assistance, site identification or other assistance by FOA prior
to such approval, shall be construed or interpreted as a representation or warranty relating directly or
indirectly to the success or viability of the Site or Franchised Restaurant and no reliance shall be placed
on any warranty, representation or advice that may be given by any person by or on behalf of FOA directly
or indirectly relating to the success or viability of the Site or Franchised Restaurant. Developer represents
and warrants that it has conducted its own independent investigation and due diligence with respect to
the viability and success of the Site or Franchised Restaurant and acknowledges that there are risks
associated with the development of a Franchised Restaurant at the Site and that there are no guarantees
that the Site or Franchised Restaurant will be successful or viable.
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ARTICLE II: OPENING DEADLINE SCHEDULE

Opening Deadline Schedule. Developer shall, in accordance with the terms and conditions hereof,
construct, open and operate the new Franchised Restaurant at the Site no later than the date three
hundred sixty five (365) days after the Effective Date (the “Opening Deadline”).

ARTICLE lll: TERM

Unless terminated earlier or extended, as provided herein, this Agreement shall commence as of the
Effective Date and expire on the date of the Opening Deadline. Except as provided herein, Developer has
no right to any extension or renewal of this Agreement.

ARTICLE IV: DEVELOPMENT PROCEDURE

4.1 Nature of Agreement. Developer understands and agrees that this Agreement is not a franchise
agreement and does not grant Developer a franchise for the operation of a Firehouse Subs® restaurant
or any right to use the FOA’s trademarks, service marks or other FOA intellectual property, but is merely
intended by the parties to set forth the terms and conditions which, if fully satisfied, would entitle the
Developer to obtain an individual Franchise Agreement for the Site to be developed under this Agreement.

4.2 Franchise Approval. Notwithstanding any provision in this Agreement to the contrary, the
Developer understands and agrees that, as a condition precedent to the development of the Franchised
Restaurant, the Developer must apply for, meet and maintain FOA’s then-current operational, financial,
credit, legal and other criteria for developing and operating a new Firehouse Subs® restaurant as set forth
in the then-current FOA Franchise Approval and Expansion Policy (“Franchise Approval”’). Developer
understands and accepts that FOA may change its criteria for Franchise Approval as it applies to all
Franchisees in the U.S. during the term of this Agreement. Failure to meet the requirements for
operational, financial, credit and/or legal approval shall constitute grounds for, among other things, FOA
refusing to grant Franchise Approval or withdrawing an approval already granted. Any failure by
Developer to qualify for Franchise Approval for any period of time shall not extend, modify or reduce the
development obligations of Developer under this Agreement and if such failure results in Developer
defaulting on its development obligations under this Agreement, FOA may, in its sole discretion, exercise
its right to terminate this Agreement under Section 5.1.2 and the provisions of Section 5.2(ii) shall not

apply.

4.3 Site Approval. Upon execution of this Agreement, Developer shall be deemed to have obtained
site approval (“Site Approval”) from FOA for the Franchised Restaurant to be developed at the Site.
Developer understands and acknowledges that in addition to Site Approval, Developer shall obtain all
permits required to construct, open and operate the Franchised Restaurant at the Site. Site Approval
automatically expires (without any requirement of FOA to provide Developer any written notification of
its expiration) on the date of the Opening Deadline (subject to any applicable cure period granted herein).

4.4 Site Acquisition, Construction Approval and Construction.

4.4.1 Within ninety (90) days following the Effective Date, Developer shall submit, in writing to
FOA, satisfactory proof that Developer:

4.4.1.1 owns the Site;
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4.4.1.2 has leased the Site for a term which, with renewal options, is not less than the
initial term of the Franchise Agreement for the Franchised Restaurant; or

4.4.1.3 has entered into a written agreement to purchase or to lease the Site on terms
provided herein, subject only to obtaining necessary governmental approvals.

The proof required by this Section 4.4.1 includes submission of executed copies of all leases and deeds,
as well as all governmental approvals if effectiveness of leases or deeds is conditioned thereon. Failure
to provide FOA with the proof required by this Section 4.4.1 within the 90-day period set forth in this
Section 4.4.1 shall constitute a default of this Agreement with no opportunity to cure.

4.4.2 FOA assumes no liability or responsibility for: (a) evaluation of the Site’s soil for hazardous
substance; (b) inspection of any structure on the Site for asbestos or other toxic or hazardous materials;
(c) compliance with the Americans With Disabilities Act (the “ADA”); or (d) compliance with any other
applicable law. It is Developer’s sole responsibility to obtain satisfactory evidence and/or assurances that
the Site (and any structures thereon) is free from environmental contamination and in compliance with
the requirements of the ADA.

4.4.3 If Developer proposes to lease or sublease the Site, the lease or sublease shall not contain
any covenants, use clauses or other obligations that would prevent Developer from performing its
obligations under the Franchise Agreement for the Franchised Restaurant. Additionally, before entering
into such a lease, or renewal of a lease, Developer and the lessor must sign FOA’s then-current form of
Addendum to Lease Agreement (the “Lease Addendum”). Developer must give the lessor FOA’s form of
the Lease Addendum when Developer begins discussions with the prospective lessor.

4.4.4 The Franchised Restaurant must be constructed, equipped and furnished in accordance
with FOA approved plans and specifications (the “Construction Plans”). Prior to construction, Developer
must obtain from FOA written architectural and design approval of Developer’s plans as indicated by
issuance of a restaurant number. Developer must obtain FOA’s approval of the type of facility, site layout,
and equipment configuration for the Franchised Restaurant, including the building design, style, size,
interior decor, type of equipment, service format and equipment arrangement (“Construction Approval”).
For the avoidance of doubt, Construction Approval solely indicates FOA’s approval of the Franchised
Restaurant design in accordance with the Construction Plans.

4.4.5 FOA assumes no liability for the adequacy of any Construction Plan. Developer assumes
all cost, liability and expense for developing, constructing and equipping the Franchised Restaurant. It
shall be Developer’s responsibility to have prepared Construction Plans to suit the shape and dimensions
of the Site, and Developer shall ensure that the Construction Plans comply with applicable ordinances,
ADA requirements, building codes and permit requirements and with lease requirements and restrictions.
Developer shall obtain and use only registered architects, registered engineers, and professional and
licensed contractors who demonstrate to FOA’s reasonable satisfaction the ability to meet FOA's
reasonable quality standards (as determined by FOA in its reasonable discretion), in each case, to prepare
the Construction Plans (including surveys and site and foundation plans), to adapt the Construction Plans
to applicable local or state laws, regulations or ordinances, and to construct the Franchised Restaurant.
Developer shall bear all costs and expenses incurred in connection with the preparation of all Construction
Plans, including the costs and expenses incurred for any plans containing deviations or modifications from
FOA'’s standard plans and specifications. For the avoidance of any doubt, the Franchised Restaurant may
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not open if construction has not been performed in substantial compliance with the Construction Plans
as approved by FOA. FOA may terminate this Agreement if such non-compliance is not cured within a
commercially reasonable amount of time.

4.4.6 Developer shall give FOA notice of commencement of construction within ten (10) days
of the date construction began, with progress reports supporting the findings at least every two (2) weeks
thereafter.

4.4.7 Developer shall complete the construction of the Franchised Restaurant and commence
operation of the Franchised Restaurant (the “Opening Date”) by no later than the Opening Deadline.

4.4.8 Right to Open a Franchised Restaurant. At least forty-five (45) days prior to the proposed
Opening Date of the Franchised Restaurant, Developer shall notify FOA in writing of such proposed
opening. Upon receipt of such notice, FOA may provide a representative to be present at the opening of
the Franchised Restaurant. The Franchised Restaurant shall not open until Developer has received FOA’s
prior written approval to open. Should commencement of operation of the Franchised Unit be delayed
by the failure of FOA to provide such a representative, the date upon which commencement of operation
of the Franchised Restaurant is required pursuant to this Agreement shall be extended until such time as
such assistance is provided by FOA. Should Developer reschedule the Opening Date of the Franchised
Restaurant less than thirty (30) days prior to the date scheduled with FOA, Developer shall reimburse FOA
for any out-of-pocket expenses incurred by FOA in connection with the reschedule, unless such delay was
caused solely by FOA or as otherwise agreed to by FOA in writing.

4.4.9 MIS System Fee. Developer shall pay to FOA arecurring fee for the use of FOA’s mandated
management information system equal to FOA’s current “MIS System Fee” (“MIS Fee”), payable on or
before the 1st day of January each year (or on such other basis as may be set forth in the Manual (as
defined in the Franchise Agreement) or otherwise agreed to in writing by Franchisor). Upon demand from
FOA, Developer shall pay a proportionate share of the MIS Fee to cover the period from the invoice date
through December 31 of that year and commence the annual MIS Fee on January 1 of the next year.
Franchisor will maintain the management information system. The MIS Fee does not cover, and
Franchisor will not perform, bookkeeping, reporting or tax return services.

ARTICLE V: DEFAULT

5.1 Events of Default. Each of the following events shall constitute an “Event of Default” under this
Agreement, which, unless otherwise specified, shall entitle FOA to immediately terminate this Agreement
upon written notice to Developer:

5.1.1 Developer fails to provide proof of property control of the Site in accordance with Section
4.4.1 of this Agreement;

5.1.2 Developer fails to develop and open for business the Franchised Restaurant by the
Opening Deadline (a “Development Default”);

5.1.3 Developer breaches or otherwise fails to timely comply with any provision of this
Agreement;
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5.1.4 Developer fails to cure any default within the time specified by FOA in any notice to
Developer, under any franchise agreement, lease, or any other agreement with FOA; or

5.1.5 The knowing and intentional submission by Developer of any application which contains
false or misleading statements or omission of any material fact.

5.2 Cure. In the event of a Development Default, Developer may cure such Development Default as
follows: (i) open the Franchised Restaurant within thirty (30) days from the Opening Deadline (the “Cure
Period”); or (ii) pay to FOA at the time of the Development Default an amount equal to the then-current
franchise fee for the Franchised Restaurant, which will be applied to payment of franchise fees for the
Franchised Restaurant and is deemed fully earned and non-refundable. In the event Developer elects to
cure the Development Default as described in this Section 5.2(ii), FOA shall extend the Opening Deadline
for the Franchised Restaurant to a date which shall be ninety (90) days from the original Opening Deadline
(the “Extended Opening Deadline”). FOA shall also extend the Site Approval and Construction Approval
for the Franchised Restaurant to be developed at the Site until the Extended Opening Deadline. Further,
failure to open the Franchised Restaurant by the Extended Opening Deadline shall result in the immediate
termination of this Agreement by FOA without further notice, in which event Developer shall forfeit all
amounts paid under this Agreement.

53 Termination. Upon termination of this Agreement by FOA or if at the time of expiration of this
Agreement Developer has not developed and opened the Franchised Restaurant, any rights granted to
Developer pursuant to this Agreement shall terminate and Developer shall forfeit all amounts paid under
this Agreement.

ARTICLE VI: INDEMNIFICATION/INSURANCE

6.1 Indemnification. Developer is responsible for all losses, damages and/or contractual liabilities to
third parties arising out of or relating to any of the obligations, undertakings, promises and
representations of Developer under this Agreement, and for all claims or demands for damages to
property or for injury, illness or death of persons directly or indirectly resulting therefrom. Developer
agrees to defend, indemnify and save FOA and FOA’s officers, directors, agents, employees, attorneys,
accountants, subsidiaries, affiliates and parent company harmless of, from and with respect to any such
claims, demands, losses, obligations, costs, expenses, liabilities, debts or damages (including, without
limitation, reasonable attorney’s fees). FOA shall notify Developer of any such claims, and Developer shall
be given the opportunity to assume the defense of the matter. If Developer fails to assume the defense,
FOA may defend the action in the manner it deems appropriate, and Developer shall pay to FOA all costs,
including attorney fees, incurred by FOA in effecting such defense. FOA’s right to indemnity under this
Agreement shall arise and be valid notwithstanding that joint or concurrent liability may be imposed on
FOA by statute, ordinance, regulation or other law.

6.2 Insurance. Developer shall procure the insurance coverage provided for in FOA’s standard form
of Franchise Agreement as disclosed in FOA’s then-current Franchise Disclosure Document (a) if Developer
owns the Site, prior to the commencement of construction of a Franchised Restaurant; or (b) if Developer
leases the Site, prior to entering into a written agreement to lease the Site. Developer shall maintain such
insurance coverage throughout the term of the Franchise Agreement.
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ARTICLE VII: SEVERABILITY

If any of the provisions of this Agreement may be construed in more than one way, one of which would
render the provision illegal or otherwise void, voidable or unenforceable, such provision shall have the
meaning which renders it valid and enforceable. This Agreement shall be construed according to its fair
meaning and not strictly against any party. If any court or other government authority determines that
any provision is not enforceable as written, the parties agree that the provision shall be amended so that
it is enforceable to the fullest extent permissible under the laws and public policies of the jurisdiction in
which enforcement is sought and affords the parties the same basic rights and obligations and has the
same economic effect. If any provision is held invalid or otherwise unenforceable, such findings shall not
invalidate the remainder of the agreement unless, in the reasonable opinion of FOA, the effect of such
determination frustrates the purpose of this Agreement whereupon FOA shall have the right by written
notice to the other party to immediately terminate this Agreement.

ARTICLE VIII: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding between the parties with respect to
the subject matter hereof and cancels and supersedes all prior negotiations, understandings and
agreements, written or oral, relating to the Site and development of a Franchised Restaurant thereon.
The parties acknowledge that they are not relying upon any representation, warranty, condition,
agreement or understanding, written or oral, except as herein specified. Nothing in this Section, however,
is intended to disclaim any representations FOA made in the Franchise Disclosure Document that it
furnished to Developer. Neither this Agreement nor any term or provision of it may be changed, waived,
discharged, or modified orally. The only changes, waivers, discharges or modifications that will be
effective will be those which are in writing and signed by the parties to this Agreement.

ARTICLE IX: MISCELLANEOUS

9.1 Notice. Any notice shall be in writing and shall be delivered or sent by registered or certified mail
postage fully prepaid, or a nationally recognized courier service and if to FOA to: Firehouse of America,
LLC, 4600 Touchton Road, Suite 300 and Suite 400, Jacksonville, Florida 32246, Attn: General Counsel, if
to Developer: . All such notices shall be deemed
delivered on the earlier of actual receipt or the third (3rd) day after being deposited in the US Mail.

9.2 Assignment. This Agreement may not be directly or indirectly assigned, transferred or encumbered
by Developer. FOA may assign this Agreement, in whole or in part, at any time in its sole discretion. FOA
may designate another party to perform, or delegate to another party the performance of, its duties and
obligations under this Agreement or authorize that party to act on its behalf.

9.3 Non-Waiver. Failure of FOA to insist upon strict performance of any terms of this Agreement shall
not be deemed a waiver of any subsequent breach or default. Acceptance by FOA of any money paid by
Developer under this Agreement or under any Franchise Agreement shall not constitute a waiver by FOA
of any breach or default of this Agreement or any Franchise Agreement.

9.4 Relationship of Parties. The parties to this Agreement are not partners, joint venturers, or agents
of each other and there is no fiduciary relationship between the parties. Developer has no right to bind
or obligate FOA in any way and Developer shall not represent that it has any such right. This Agreement
is not a franchise for the operation of a Firehouse Subs® restaurant.

Firehouse Subs Target Reservation Agreement
Exhibit D1 (03/2025)



9.5 Governing Law/Jurisdiction. This Agreement shall be governed by and construed in accordance
with the laws of the State of Florida. The parties hereto acknowledge and agree that any action brought
by Developer against FOA in any court, whether federal or state, shall be brought within such state and in
the judicial district in which FOA has its principal place of business. Any action brought by FOA against
Developer in any court, whether federal or state, may be brought within the state and in the judicial
district in which FOA has its principal place of business. Developer hereby consents to personal
jurisdiction and venue in the state and judicial district in which FOA has its principal place of business.

9.6 WAIVER OF JURY TRIAL. FOA AND DEVELOPER KNOWINGLY AND VOLUNTARILY IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM, COUNTERCLAIM, OR OTHERWISE, WHETHER
AT LAW OR IN EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER, ARISING OUT OF THIS
AGREEMENT, OR OTHERWISE, AND WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH ACTION OR
PROCEEDING.

9.7 GENERAL RELEASE. For and in consideration of FOA entering into this Agreement, and other good
and valuable consideration received from or on behalf of FOA, the receipt of which is hereby
acknowledged, Developer hereby remises, releases, acquits, satisfies, and forever discharges FOA, its
officers, directors, agents, employees, affiliates, subsidiaries, parent corporation, and all of their assignees
(collectively, “FOA Parties”), of and from all manner of action and actions, cause and causes of action,
suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants, contracts,
controversies, agreements, promises, variances, trespasses, damages, judgments, executions, claims, and
demands whatsoever, in law or in equity, which Developer ever had, now has, or which any successor or
assign of Developer hereafter can, shall, or may have, whether known or unknown, against FOA Parties
for, upon, or by reason of any matter, cause, or thing whatsoever, from the beginning of the world to the
day of these presents. [DEVELOPER, EXPRESSLY AND INTENTIONALLY, AND WITH FULL KNOWLEDGE AND
ADVICE OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND PROTECTIONS OF THE CALIFORNIA CIVIL
CODE SECTION 1542, WHICH PROVIDES: “A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE
CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE
TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”]

9.8 No Representations or Warranties. Developer agrees that FOA approvals are not a representation
or warranty of the potential success or viability of a Site or Franchised Restaurant. Developer shall not rely
on any warranty, representation or advice given by or on behalf of FOA directly or indirectly relating to
the success or viability of a Site or Franchised Restaurant.

9.9 Franchise Agreement. Developer understands and agrees that as a condition precedent to FOA
granting a franchise to operate a Franchised Restaurant, Developer must meet the requirements for
Franchise Approval. Developer must sign and return to FOA, no less than seven (7) days prior to the
opening of the Franchised Restaurant, the then-current form of Firehouse Subs® restaurant franchise
agreement as disclosed in FOA’s then-current Franchise Disclosure Document (“Franchise Agreement”),
together with the then-current franchise fee, less only the Franchise Fee Deposit, if any, for the Franchised
Restaurant. Developer shall not open the Franchised Restaurant prior to the execution of a Franchise
Agreement, payment of the franchise fee, and receipt of FOA approval.

9.10  Survival. Article VI and all other provisions which must survive in order to give effect to their
intent and meaning shall survive the termination or expiration of this Agreement.
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9.11 Time is of the Essence. Time is of the essence with respect to Developer’s obligations under this
Agreement.

[SIGNATURE PAGE FOLLOWS]
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By entering into this Agreement, Developer expressly consents to transact business with FOA
electronically and that, consistent with the Uniform Electronic Transactions Act, and all other applicable
state and federal laws, this Agreement may be executed by electronic signatures. The parties to this
Agreement agree that the parties’ electronic signatures are intended to authenticate this writing and to
have the same force and effect as the use of manual signatures and an electronically signed version of this
Agreement shall constitute an original for all purposes.

THIS AGREEMENT is executed by the parties as of the day and year indicated on the first page of this
Agreement.

FIREHOUSE OF AMERICA, LLC

By:
Print Name:
Its:

DEVELOPER:

By:
Print Name:
Its: Managing Owner

OR

, individually
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EXHIBIT A

The Site

Site:
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FIREHOUSE

- SUBS

FOUNDED BY FIREMEN

DEVELOPMENT AGREEMENT
(Non-Exclusive)

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made as of , 20___ (“Commencement
Date”) by and among:
(1) FIREHOUSE OF AMERICA, LLC, a limited liability company organized under the laws of Florida, having its

principal place of business at 4600 Touchton Road, Suite 300 and Suite 400, Jacksonville, Florida 32246
(“FOA” or “Firehouse Subs”).

(2) [ ], al ] organized under the laws of [ ] having its principal place of business at
(“Developer”).

(3) [ 1, an individual (“Principal 1”), having an address of [
[ 1, al ] organized under the laws of | ] having its
principal place of business at [ ] (“Principal 2”), (each, a “Principal,” and Principal 1 and

Principal 2 collectively, the “Principals”).

For the purposes of this Agreement, the above parties shall be individually referred to as a “Party” and collectively
referred to as the “Parties”.

In consideration of the mutual undertakings and covenants contained in this Agreement and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties agree

as follows:

ARTICLE I: GRANT OF RIGHTS

1.1 Non-Exclusive Development Rights. Subject to the terms and conditions of this Agreement, FOA hereby
grants to Developer the non-exclusive right to, and Developer hereby accepts the obligation to, develop, open and
operate Firehouse Subs Restaurants (each, a “Franchised Restaurant”) in the geographic area described in Exhibit
A hereto (the “Territory”) pursuant to the Development Schedule attached hereto as Schedule 1 (the
“Development Schedule”) during the Term (the “Development Rights”).

1.2 This Agreement is not a franchise agreement and does not grant Developer a franchise for the operation
of a Franchised Restaurant, nor any right to use the Proprietary Marks (as defined below) or Firehouse Subs
System (as defined below), but merely sets forth the terms and conditions under which, if fully satisfied,
Developer will be entitled to obtain an individual Franchise Agreement (as hereinafter defined) for each
Franchised Restaurant to be developed under this Agreement. As used herein, (i) “Firehouse Subs System” means
the unique restaurant format and operating system developed and/or owned by Firehouse Subs, its predecessor,
and/or their Affiliates for the development and operation of quick service or fast food restaurants specializing in
the preparation, merchandising, advertising and sale of large portion hot submarine style sandwiches, and other
quick-service menu items developed and owned by Firehouse Subs, including specially designed buildings,
distinctive interior and exterior layouts, trade dress, decor, color schemes, and furnishings; confidential food and
beverage formulas and recipes; specialized menus; and standards and specifications for equipment, equipment
layouts, products, operating procedures, and training programs; the term “Firehouse Subs System” also includes
the Proprietary Marks and all Confidential Information (as hereinafter defined), other proprietary information,
copyrights and other intellectual property rights relating to the system, and any modifications, amendments,
improvements and/or other changes Firehouse Subs or any of its Affiliates may make to the system from time to
time, in their sole discretion; (ii) “Proprietary Marks” means the trademarks, service marks, trade names, trade
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dress, logos, slogans, designs and other commercial symbols and indicia of origin (and the goodwill associated
therewith) used in the operation of Firehouse Subs restaurants (“Firehouse Subs Restaurants”) and to identify the
Firehouse Subs System, whether registered, applied for or unregistered, including without limitation, the marks
“Firehouse Subs”, and “Founded by Fireman” and such other trade names, service marks, trademarks and trade
dress as are now, or may hereafter, be designated by Firehouse Subs for use in connection with the Firehouse
Subs System; (iii) “Affiliate” means, with respect to any Person, another Person that directly, or indirectly through
one or more intermediaries, Controls, is Controlled by, or is under common Control with the Person specified; (iv)
“Person” means any natural person, corporation, limited liability company, trust, joint venture, association,
company, partnership, limited partnership, governmental authority, statutory organization or other entity; and (v)
“Control” or “Controlled” means the direct or indirect ownership, whether by ownership of securities, contract,
proxy or otherwise, of shareholding or contractual rights of a Person that assures (A) the majority of the votes in
the resolutions of such Person, (B) the power to appoint the majority of the managers or directors of such Person,
or (C) the power to direct or cause the direction of the management or policies of such Person, and the related
terms “Controlled by” “Controlling” or “under common Control with” shall be read accordingly.

1.3 Prior to the opening of each Franchised Restaurant, Developer must enter into a Franchise Agreement (as
hereinafter defined) for such Franchised Restaurant.

1.4 No Territorial or other Rights; Reservation of Rights. For the avoidance of doubt,

141 Developer has no express or implied territorial rights in any area to develop Firehouse Subs
Restaurants;

1.4.2  The right to develop, open and operate Franchised Restaurants at Nontraditional Locations (as
defined below) are specifically excluded from the Development Rights set forth in Section 1.1. “Nontraditional
Locations” are defined as are locations for which the majority of the persons entering the premises typically do so
for the purposes other than patronizing the Firehouse Subs Restaurant, including, but not limited to enclosed
shopping malls, airports, military installations, hotels, railway stations and their direct surroundings, bus stations,
service plazas established by governmental or quasi-governmental entities on motorways and highways, gas
stations, convenience stores, universities and schools, amusement parks, cruise ships, hospitals and residences,
stadiums, sports centers and clubs, and similar locations for distribution.

1.4.3  The “Trade Area” (as such term is defined in the applicable franchise agreement) granted by FOA
or any predecessor to any franchisee pursuant to a franchise agreement entered into prior to, on or after the
Commencement Date shall be excluded from, and not considered a part of, the Territory;

1.4.4  FOA may itself or through another party as franchisee develop and operate Firehouse Subs
Restaurants within and/or outside the Territory;

1.4.5 Rights or approvals granted by FOA to franchisees or other Persons are not affected by this
Agreement, including without limitation, rights or approvals granted pursuant to any agreements between FOA
and franchisees granting development rights to such franchisees in the Territory (“Existing Development
Agreements”); and

1.4.6  This Agreement shall not limit FOA’s ability to renew or extend franchise agreements or Existing
Development Agreements within or outside the Territory, or to enter into new agreements for Firehouse Subs
Restaurants within or outside the Territory, including new development agreements, whether previously approved
and under development or otherwise.

1.5 FOA (on behalf of itself, its Affiliates and its designees) reserves all rights not expressly granted to
Developer under this Agreement, and Developer and Principals hereby accept and acknowledge such reserved
rights of FOA. Furthermore, FOA reserves the right to own and/or operate Firehouse Subs Restaurants or other
means of distribution in any location, regardless of geographic proximity to or impact on the Territory or any
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Franchised Restaurants now or in the future owned by Developer. FOA reserves the right to distribute, offer for
sale and/or to acquire, convert, develop and establish other license systems for the same or similar products or
services, utilizing the same, similar or different trademarks as Firehouse Subs Restaurants and to grant franchises
and licenses therefor, either through Firehouse Subs Restaurants or other channels (including without limiting the
generality of the foregoing, delivery units, kiosks, grocery or convenience stores, express units, catering, home
delivery, food trucks and other mobile means of product or service delivery, mail order, television, catalogue sales,
internet websites or other means of electronic advertising and sales), without providing Developer any rights
therein.

1.6 Developer must obtain FOA’s prior written approvals to develop a Franchised Restaurant in accordance
with the development procedures set forth in Article IV.

1.7 In the event of conflict or confusion as to the exact boundaries of the Territory, the sole discretion of FOA
will prevail.

ARTICLE Il: TERM
Unless terminated earlier as provided herein, this Agreement shall commence on the Commencement Date and

expire on the earlier of: (i) , 20___; (ii) the last day of the Development Schedule; or (iii) the
opening of the last Franchised Restaurant specified in the Development Schedule (the “Term”).

ARTICLE 1ll: DEVELOPMENT OBLIGATIONS

Developer shall develop and open for business and keep open pursuant to the terms of the applicable Franchise
Agreements a minimum number of new Firehouse Subs Restaurants in the Territory in strict compliance with the
Development Schedule. All of the Cumulative Opening Targets set forth in the Development Schedule are
expressed net of closures, without distinction as to the reason for such closure (i.e., expiration, early termination
or otherwise).

ARTICLE IV: DEVELOPMENT PROCEDURE

4.1 Franchise Approval. Notwithstanding any provision in this Agreement to the contrary, Developer
understands and agrees that, as a condition precedent to the development of a Franchised Restaurant, Developer
must apply for, meet, and continuously maintain FOA’s then-current operational, financial, credit, legal and other
criteria for developing and operating a new Franchised Restaurant as set forth in the then-current Firehouse Subs
Franchise Approval and Expansion Policy (herein, “Franchise Approval”) applicable to all franchisees of FOA in the
U.S. Developer understands and accepts that FOA may change its criteria for Franchise Approval as it applies to all
franchisees of FOA during the Term. Failure to meet the requirements for operational, financial, credit and/or
legal approval shall constitute grounds for, among other things, FOA refusing to grant Franchise Approval, Site
Acceptance (as hereinafter defined), or withdrawing an approval already granted. Any failure by Developer to
qualify for Franchise Approval for any period of time shall not extend, modify or reduce the development
obligations of Developer under Article Ill, and if such failure results in Developer defaulting on its development
obligations under Article Ill, FOA may, in its sole discretion, exercise its rights under Section 6.1.

4.2 Site Acceptance.

4.2.1 Developer must apply for and obtain Site Acceptance from FOA for each Franchised Restaurant
to be developed under this Agreement. Developer understands and acknowledges that Site Acceptance must be
obtained in addition to the permits required to construct, open and operate the Franchised Restaurants. For each
proposed Site, Developer must submit a complete “Site Acceptance Request Package” in the form specified by
FOA, together with such site information as required by FOA to evaluate the proposed Site, with a request for
written FOA site acceptance (“Site Acceptance”). Site Acceptance is indicated by FOA’s issuance of a “Conditional
Site Approval Letter”. Site Acceptance automatically expires (without any requirement of notice from FOA to
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Developer regarding such expiration) upon the earlier of (i) Developer’s failure to comply with any of the interim
deadlines set forth in the Conditional Site Approval Letter, and (ii) eighteen (18) months following the date of the
Conditional Site Approval Letter.

422 Developer agrees that FOA may, in its sole discretion, refuse to accept a site if, in FOA’s sole
discretion, the site does not meet FOA's criteria for Site Acceptance. If Developer enters into any legally binding
commitment with respect to a potential site before FOA has granted Site Acceptance, then Developer shall bear
the entire risk of loss or damage resulting from a subsequent decision of FOA not to grant Site Acceptance. The
denial of Site Acceptance by FOA shall not extend, modify or reduce the development obligations of Developer
under Article Il

423 Developer agrees that any site selection assistance, site identification, or offer to develop a
Site by or on behalf of FOA shall not be construed or interpreted as a representation or warranty relating
directly or indirectly to the success or viability of a Site or Franchised Restaurant and no reliance shall be placed
on any warranty, representation or advice that may be given by any Person by or on behalf of FOA directly or
indirectly relating to the success or viability of a Site or Franchised Restaurant. Developer agrees to conduct its
own independent investigation and due diligence with respect to the viability and success of a Site or
Franchised Restaurant and acknowledges that there are risks associated with the development of a Franchised
Restaurant at any Site and that there are no guarantees that any Site or Franchised Restaurant will be
successful or viable.

4.3 Property Control, Construction Approval and Construction.

4.3.1  Within ninety (90) days following notice of Site Acceptance, Developer shall submit, in writing to
FOA, that Developer has acquired the Site (“Property Control”) by providing satisfactory proof to FOA that
Developer:

4.3.1.1 owns the Site;

4.3.1.2 has leased the Site for a term which, with renewal options, is not less than the initial
term of the Franchise Agreement for the applicable Franchised Restaurant; or

4.3.1.3 has entered into a written agreement to purchase or to lease the Site on terms
provided herein, subject only to obtaining necessary governmental approvals.

The proof required by this Section 4.3.1 includes submission of executed copies of all leases and deeds, as well as
all governmental approvals if effectiveness of leases or deeds is conditioned thereon. Failure to provide FOA with
the proof required by this Section 4.3.1 within the 90-day period set forth in this Section 4.3.1 shall result in
automatic and immediate revocation of the relevant Site Acceptance without any requirement of notice from FOA
to Developer.

4.3.2  For the avoidance of doubt, if Developer obtains Property Control or enters into any legally
binding commitment with respect to a potential site before FOA has granted Site Acceptance, then Developer shall
bear the entire risk of loss or damage resulting from a subsequent decision of FOA not to grant Site Acceptance.

433 FOA assumes no liability or responsibility for: (a) evaluation of an approved Site’s soil for
hazardous substance; (b) inspection of any structure on the approved Site for asbestos or other toxic or hazardous
materials; (c) compliance with the Americans With Disabilities Act (the “ADA”); or (d) compliance with any other
applicable law. It is Developer’s sole responsibility to obtain satisfactory evidence and/or assurances that the
approved Site (and any structures thereon) is free from environmental contamination and in compliance with the
requirements of the ADA.

4.3.4 If Developer proposes to lease or sublease the Site, the lease or sublease shall not contain any
covenants, use clauses or other obligations that would prevent Developer from performing its obligations under

Firehouse Subs Development Agreement
Exhibit D2 (03/2025, as amended 07/2025)




the applicable Franchise Agreement for the applicable Franchised Restaurant. Additionally, before entering into
such a lease, or renewal of a lease, Developer and the lessor must sign FOA’s then-current form of Addendum to
Lease Agreement (the “Lease Addendum”). Developer must give the lessor FOA’s form of the Lease Addendum
when Developer begins discussions with the prospective lessor.

4.3.5  All Franchised Restaurants must be constructed, equipped and furnished in accordance with FOA
approved plans and specifications (the “Construction Plans”). Prior to construction, Developer must obtain from
FOA written architectural and design approval of Developer’s plans as indicated by issuance of a restaurant
number. Developer must obtain FOA’s approval of the type of facility, site layout, and equipment configuration
for each Franchised Restaurant, including the building design, style, size, interior decor, type of equipment, service
format and equipment arrangement (“Construction Approval”). For the avoidance of doubt, Construction
Approval solely indicates FOA’s approval of the Franchised Restaurant design in accordance with the Construction
Plans. The failure to obtain Construction Approval in accordance with this Section 4.3.5 is an Event of Default
under Section 6.1.9 below.

4.3.6 FOA assumes no liability for the adequacy of any Construction Plans. Developer assumes all
cost, liability and expense for developing, constructing and equipping the Franchised Restaurant. It shall be
Developer’s responsibility to have prepared Construction Plans to suit the shape and dimensions of the Site, and
Developer shall ensure that the Construction Plans comply with applicable ordinances, ADA requirements,
building codes and permit requirements and with lease requirements and restrictions. Developer shall obtain and
use only registered architects, registered engineers, and professional and licensed contractors who demonstrate
to FOA'’s reasonable satisfaction the ability to meet FOA’s reasonable quality standards (as determined by FOA in
its reasonable discretion), in each case, to prepare the Construction Plans (including surveys and site and
foundation plans), to adapt the Construction Plans to applicable local or state laws, regulations or ordinances, and
to construct the Franchised Restaurant. Developer shall bear all costs and expenses incurred in connection with
the preparation of all Construction Plans including the costs and expenses incurred for any plans containing
deviations or modifications from FOA’s standard plans and specifications. For the avoidance of any doubt, the
Franchised Restaurant may not open if construction has not been performed in substantial compliance with the
Construction Plans as approved by FOA. FOA may terminate this Agreement if such non-compliance is not cured
within a commercially reasonable amount of time.

4.4 Notice of Franchised Restaurant. At least forty-five (45) days prior to the proposed opening date of each
Franchised Restaurant, Developer shall notify FOA in writing of such proposed opening. Upon receipt of such
notice, FOA may provide a representative to be present at the opening of the first Franchised Restaurant. At FOA’s
option, the first Franchised Restaurant shall not be opened unless such representative is present. Thereafter, each
Franchised Restaurant shall not open until Developer has received FOA’s prior written approval to open. Should
commencement of operation of the first Franchised Restaurant be delayed by the failure of FOA to provide such a
representative, the date upon which commencement of operation of such Franchised Restaurant is required
pursuant to this Agreement shall be extended until such time as such assistance is provided by FOA. Should
Developer reschedule the opening date of Developer’s first Franchised Restaurant less than thirty (30) days prior
to the date scheduled with FOA, Developer shall reimburse FOA for any out-of-pocket expenses incurred by FOA in
connection with the reschedule, unless such delay was caused solely by FOA or as otherwise agreed to by FOA in
writing.

ARTICLE V: GRANT OF FRANCHISE

5.1 Developer understands and agrees that as a condition precedent to FOA granting a franchise to operate a
Franchised Restaurant, Developer must meet the requirements for Franchise Approval. Developer must sign and
return to FOA, no less than seven (7) days prior to the opening of each Franchised Restaurant, the then-current
form of the Firehouse Subs franchise agreement as disclosed in FOA’s then-current Franchise Disclosure Document
(“Franchise Agreement”), together with the then-current franchise fee, subject to Section 5.7 below. Developer
shall not open a Franchised Restaurant prior to the execution of a Franchise Agreement, payment of the franchise
fee, and receipt of FOA approval. In addition to other conditions precedent set forth in this Agreement, Developer
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further acknowledges and agrees that prior to FOA’s granting a Franchise Agreement for each respective
Franchised Restaurant, Developer must satisfy the following conditions precedent:

5.1.1  Developer, its Affiliates, and the Principals are in full compliance with the requirements of this
Agreement and all franchise agreements for Developer Restaurants (as hereinafter defined) (collectively, the
“Developer Franchise Agreements”), in force at the time a grant of a franchise is requested;

5.1.2 Developer has obtained and continues to hold all relevant approvals, permits and licenses required
by applicable law to operate the Franchised Restaurant;

5.1.3 Developer is current on all monetary obligations due to FOA and its Affiliates;

5.1.4  Developer has completed the construction of the Franchised Restaurant in accordance with the
construction plans approved by FOA and with all laws, ordinances, permits, codes, and regulations;

5.1.5 Developer has decorated the interior of the Franchised Restaurant and purchased or leased and
installed all specified and required fixtures, equipment, furnishings and signs in accordance with FOA’s standards
and specifications;

5.1.6 Developer has obtained a certificate of occupancy and all other required building, utility, health,
sign, sanitation, safety or fire department certificates, and other permits and licenses applicable to the Franchised
Restaurant, and, if requested by FOA, Developer shall have submitted a copy of the certificate of occupancy to
FOA;

5.1.7 Developer has hired and trained a staff in accordance with the requirements of the Franchise
Agreement;

5.1.8 Developer has purchased an opening inventory for the Franchised Restaurant of only products
and other materials and supplies that have been authorized and approved by FOA,;

5.1.9 If Developer leases the location of the Franchised Restaurant, FOA has been furnished with a
copy of a fully executed lease for the location and such lease shall be for a term that is at least equal to the term
of the Franchise Agreement for the relevant Franchised Restaurant; and

5.1.10 Developer has furnished to FOA copies of all insurance policies required by this Agreement and
the applicable Franchise Agreement, or such other evidence of insurance coverage and payment of premiums as
FOA reasonably may request,

FOA shall grant and Developer shall accept a franchise in respect of the relevant Franchised Restaurant on the
terms and conditions set out in the Franchise Agreement.

5.2 However, FOA will not grant Developer a franchise for any subsequent Franchised Restaurant unless each
preceding Franchised Restaurant: (a) has been open and in operation for at least three (3) months, unless
otherwise specified by FOA; and (b) has a general manager assigned to the Franchised Restaurant on a full-time
basis who has completed all required training by FOA.

5.3 Until the conditions set forth in Section 5.1 have been met, the proposed Franchised Restaurant shall not
open for business. Following the grant of a franchise, the Franchised Restaurant shall commence trading
immediately and, in any event, not later than 7 days thereafter, time being of the essence.

5.4 The duration of each Franchise Agreement shall be 10 years or such other duration agreed in writing by
FOA.
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5.5 Developer shall pay to FOA with respect to each Franchised Restaurant opened during the Term an “Initial
Franchise Fee”, “Royalty”, “System Contribution”, and “MIS Fee” (as such terms are defined in the franchise
agreement disclosed in FOA’s then current Franchise Disclosure Document at the time of such opening) in the
amounts equal to the greater, in each case, of (i) the standard undiscounted rate for Initial Franchise Fee, Royalty, or
System Contribution, as applicable, set forth in FOA’s then current Franchise Disclosure Document at the time of such
opening and (i) (A) twenty thousand dollars (520,000.00) with respect to Initial Franchise Fee, (B) six percent (6%) of
“Gross Sales” (as such term is defined in the franchise agreement disclosed in FOA’s then current Franchise Disclosure
Document at the time of such opening) with respect to Royalty, and (C) five percent (5%) of Gross Sales with respect
to System Contribution.

5.6 Prepaid Franchise Fees. On the Commencement Date, Developer will pay to FOA initial franchise fees in
advance in the amount of [INSERT AMOUNT], which is one half of the current initial franchise fee multiplied by
the number of Franchised Restaurants to be development under this Agreement (the “Prepaid Franchise Fees”).
Upon the execution of each Franchise Agreement for a Franchised Restaurant, FOA will apply the respective
amount of the Prepaid Franchise Fees as payment of one-half of the Initial Franchise Fee owed for that Franchised
Restaurant until the full amount of the Prepaid Franchise Fees are exhausted. Thereafter, Developer shall pay the
applicable Initial Franchise Fee to FOA in accordance with this Agreement.

5.7 Developer acknowledges and agrees that FOA will suffer substantial damages as a result of
the termination of this Agreement before the expiration of the Term. Some of those damages include lost Initial
Franchise Fees, Royalties, development opportunities, market penetration, opportunity costs, and expenses that
FOA will incur in developing or finding another franchisee to develop Firehouse Subs Restaurants in the Territory
(collectively, “Brand Damages”). Developer and FOA acknowledge that Brand Damages are difficult to estimate
accurately and proof of Brand Damages would be burdensome and costly. Therefore, upon termination of this
Agreement before the expiration of the Term for any reason, as Brand Damages, FOA shall have the right to retain,
without obligation for any refund to Developer or for any application toward any future Initial Franchise Fees due
from Developer, the remaining balance of Prepaid Franchise Fees paid by Developer prior to the date of
termination. Developer’s payment of the liquidated damages to FOA will not be considered a penalty but, rather,
a reasonable estimate of fair compensation to FOA for the Brand Damages. Developer acknowledges that the
payment of liquidated damages is full compensation to FOA only for the Brand Damages resulting from the early
termination of this Agreement and is in addition to, and not in lieu of, Developer’s obligations to pay other
amounts due to FOA under this Agreement as of the date of termination and to comply strictly with Developer’s
other post-termination obligations.

5.8 Developer shall pay to FOA a recurring fee for the use of FOA’s mandated management
information system equal to FOA’s current “MIS System Fee” (“MIS Fee”) per Restaurant, payable on or before the
1st day of January each year (or on such other basis as may be set forth in the Manual (as defined in the Franchise
Agreement) or otherwise agreed to in writing by Franchisor). Upon demand from FOA, Developer shall pay a
proportionate share of the MIS Fee to cover the period from the invoice date through December 31 of that year
and commence the annual MIS Fee on January 1 of the next year. Franchisor will maintain the management
information system. The MIS Fee does not cover, and Franchisor will not perform, bookkeeping, reporting or tax
return services.

5.9 The amount of all fees and other monies payable pursuant to this Agreement by Developer
do not include Indirect Tax (as hereinafter defined) and, in the event Indirect Tax applies under either existing law
or a future change in statute or interpretation that results in Indirect Tax on the fees or other monies, Developer
will bear the economic burden of the Indirect Tax either (i) through payment of the Indirect Tax to FOA or (ii) if
Developer is required by law to pay the applicable Indirect Tax directly to the relevant tax authority, Developer
will not deduct any amount for Indirect Tax from the fees payable to FOA. “Indirect Tax” means sales and use tax,
goods and services tax, value added tax, ad valorem tax, excise tax, duty, levy or other governmental charges, and
other obligations of the same or of a similar nature to any of the foregoing levied by a tax authority.
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ARTICLE VI: DEFAULT AND TERMINATION

6.1 Without prejudice to any other rights of FOA under this Agreement or at law, upon the occurrence of any
of the following events (each, an “Event of Default”), Developer shall be in default of this Agreement and FOA
may, at its election, by written notice to Developer terminate this Agreement with immediate effect (but with due
regard for the cure periods set forth below, if any):

6.1.1 if Developer fails to achieve the Cumulative Opening Target for any Development Year by the
end of such Development Year (each such failure, a “Development Default” and each such Development Year, a
“Shortfall Year”);

6.1.2  if Developer (or any of its Affiliates) fails to pay to FOA (or its designee) when due any amounts
payable under this Agreement, and does not cure such failure within ten (10) days of written notice from FOA,;

6.1.3  if Developer (or any of its Affiliates) fails at any time to satisfy the requirements for Franchise
Approval;

6.1.4 if Developer and/or any of the Principals assigns, encumbers, transfers, sub-licenses or otherwise
disposes of, or attempts to assign, transfer, encumber, or otherwise dispose of this Agreement or any of its rights
hereunder in whole or in part, whether directly or indirectly by operation of law, without the prior written
consent of FOA in violation of Section 8.1; or if Developer, any of its Affiliates, or any Principal duplicates, in whole
or in part, the Firehouse Subs System or violates the confidentiality or restrictive covenant provisions set forth in
Article VII;

6.1.5 if Developer, any of its Affiliates or any Principal seeks any type of relief under the provisions of a
bankruptcy or insolvency law; or if there is an arrangement among the creditors of Developer, any of its Affiliates
or any Principal; or any Person files a petition or application seeking to have Developer, any of its Affiliates or any
Principal adjudicated bankrupt and the action is not dismissed within 30 days after it is filed; or Developer, any of
its Affiliates or any Principal admits in writing or upon sworn oath the inability to pay any debts as they fall due; or
a receiver or other administrator (permanent or temporary) is appointed over all or any of the assets of
Developer, any of its Affiliates or any Principal; or any administrator or liquidator is appointed over Developer, any
of its Affiliates or any Principal by any competent bankruptcy court or under any other law or authority including
under an order for a suspension of proceedings or Developer, any of its Affiliates or any Principal takes any action
to liquidate; or wind up;

6.1.6 if Developer (directly or through its Affiliate) opens any Franchised Restaurant using any
Proprietary Marks or any marks similar to any Proprietary Marks without being granted Franchise Approval or Site
Acceptance by FOA, or without having delivered to FOA a fully executed Franchise Agreement for such Franchised
Restaurant, or without having paid the applicable Initial Franchise Fee for such Franchised Restaurant in
accordance with this Agreement;

6.1.7 if Developer, any of its Affiliates or any Principal (or any Affiliate thereof) challenges the validity
of any of the Proprietary Marks or copyright or other intellectual property rights of FOA or any FOA Affiliate;

6.1.8 if any information provided by Developer or any of the Principals to FOA, its predecessor or any
of their Affiliates is materially false or misleading, including any information provided to FOA or its predecessor
prior to entering into this Agreement, and any information provided to FOA by Developer any of its Affiliates or
any of the Principals in order to obtain Franchise Approval or Site Acceptance pursuant to the terms of this
Agreement;

6.1.9  if Developer, any of its Affiliates or any Principal fails to comply with any of the other material
terms, provisions or conditions of this Agreement, any Developer Franchise Agreement, or any other material
obligation owed by Developer, any of its Affiliates or any Principal to FOA and fails to rectify the same within 30
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days (or such shorter period of time as may be provided under any applicable Developer Franchise Agreement or
other agreement) of a notice requiring it to do so;

6.1.10 if Developer, any board member senior officer of Developer, any Managing Owner under any
Franchise Agreement entered into by Developer or its Affiliates or any other owner of legal or beneficial interests
in Developer engages in any conduct which, in FOA’s sole judgment, adversely affects the reputation of the
Developer Restaurants (as defined herein) Developer, the Firehouse Subs System, or the goodwill associated with
the Proprietary Marks. An act of default under this Section 6.1.10 does not require any criminal action to be
brought against Developer, such board member of senior officer of Developer, the Managing Owner, or such
other owner of legal or beneficial interests in the Developer;

6.1.11 if taking into consideration operations at all Developer Restaurants (as defined below), whether
developed under this Agreement or not, either (i) such operations fail at any time to score in the top fifty percent
(50%) of the peer category in which FOA places Developer for each of FOA’s then-standard metrics as applied
consistently across the Firehouse Subs brand domestically in the U.S., or (ii) Developer receives a letter grade of
“D” or “F” in any metric, including without limitation, FOA’s Franchisee Performance and Expandability Scorecard,
used by FOA to measure operational performance, as measured by FOA. For the avoidance of doubt, in
determining any ranking, grade, rating or score of Developer pursuant to this paragraph, FOA may consider the
performance of any Firehouse Subs Restaurants owned by Developer and any Firehouse Subs Restaurants owned
and operated by any Affiliate(s) of Developer, or by any other franchisee owned in whole or in part by (x) any one
or more of the Principals, or (y) any “Managing Owner”, “Operating Partner”, “Key Operator”, “Principal
Manager”, or “Operating Principal” under any franchise agreement entered into by Developer or its Affiliate
(collectively, the “Developer Restaurants”);

6.1.12 if Developer shall at any time incur total consolidated debt that would cause the ratio of (i) the
total consolidated debt of Developer, minus the cash or cash equivalents held by Developer, to (ii) the trailing
twelve months EBITDA of Developer ending at such time, to be greater than [ (__ )] times. As used herein
“EBITDA” means, for any period of measurement, an amount equal to net income for such period, plus the
following to the extent deducted in calculating such net income (without duplication): (a) interest charges, (b) the
provision for federal, state, local and foreign income taxes payable, and (c) depreciation and amortization
expense; or

6.1.13 if Developer shall at any time incur total consolidated debt and rent and lease obligations that
would cause the ratio of (i) the total consolidated debt of Developer, plus the product of [ N
multiplied by the aggregate amount of principal rent or lease payments made by Developer during the twelve
(12)-month period immediately preceding the date of determination, minus the cash or cash equivalents held by
Developer, to (ii) the trailing twelve (12) months EBITDAR of Developer ending at such time, to be greater than
[ (_)] times. As used herein “EBITDAR” means, for any period of measurement, an amount equal to net
income for such period, plus the following to the extent deducted in calculating such net income (without
duplication): (a) interest charges, (b) the provision for federal, state, local and foreign income taxes payable, (c)
depreciation and amortization expense, and (d) rent and lease expense.

6.2 In the event of a Development Default, Developer may cure such Development Default by (i) paying a
nonrefundable fee equal to the balance of the initial franchise fees for the number of Franchised Restaurants
remaining to be opened under the Development Schedule and (ii) opening the number of Franchised Restaurants
necessary to cure the Development Default within sixty (60) days from the end of the Shortfall Year (the “Cure
Period”). Notwithstanding anything herein to the contrary, the cure set forth in this Section 6.2 is a one-time cure
that may only be utilized once by Developer during the Term. Further, in the event Developer fails to open the
number of Franchised Restaurants necessary to achieve the Cumulative Opening Target by the end of the Cure
Period FOA may, at FOA’s election, by written notice to Developer terminate this Agreement with immediate
effect.
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6.3 In addition to any other legal rights and remedies available to FOA set out in this Agreement or at law,
including, without limitation, the provisions of Section 5.7 above, upon termination of this Agreement by FOA or if
at the time of expiration of this Agreement Developer has not achieved the Cumulative Opening Target for the
final Term Year, any rights granted to Developer pursuant to this Agreement, including all Franchise Approvals and
Site Acceptances for Franchised Restaurants not yet opened, shall terminate.

ARTICLE VII: CONFIDENTIALITY AND RESTRICTIVE COVENANT

7.1 The term “Confidential Information” as used in this Agreement means all confidential and proprietary
information of FOA or any of its Affiliates, including without limitation, this Agreement, FOA’s or any of its
Affiliates’ trade dress, restaurant packaging design specifications and strategies, brand standards, any information
relating to business plans, branding and design, operations manuals, including the Manual (as defined in the
Franchise Agreement), and other standards, specifications and operating procedures, training material, marketing
and business information, marketing strategy and marketing programs, plans and methods, food specifications
(including recipes, food formulas, preparation methods and serving techniques), details of suppliers and
distributors, and sources of supply and distribution, sales, contractual and financial arrangements of FOA and its
Affiliates and service providers, and all other information and knowledge relating to the methods of operating and
the functional know-how applicable to Firehouse Subs Restaurants and the Firehouse Subs System and any other
system or brand operated by Firehouse Subs or its Affiliates revealed by or at the direction of Firehouse Subs or
any of its Affiliates to Developer, any of its Affiliates and/or any of the Principals.

7.2 Developer and each of the Principals acknowledges the uniqueness of the Firehouse Subs System and
that FOA is making the Confidential Information available to Developer and the Principals only for the purpose of
developing Franchised Restaurants. Developer and each of the Principals agrees that it would be an unfair
method of competition for any of them to use or duplicate or to allow others to use or duplicate any of the
Confidential Information. Developer and each Principal, therefore, must:

7.2.1 at all times, both during the Term and following its termination or expiration, maintain the
Confidential Information in strict confidence;

7.2.2 use the Confidential Information only in the operation of the Developer Restaurants;

7.2.3 not disclose the Confidential Information to any Person except those directors, officers,
employees, professional advisers and financing sources (debt or equity) of Developer or any Principal who have a
specific need to have access to it for the operation of any of the Developer Restaurants, and who have been made
aware of the terms on which it has been disclosed to Developer and/or any Principal, and who agree to maintain
its confidentiality. Developer and the Principals are jointly and severally responsible for any unauthorized
disclosure of the Confidential Information by Persons to whom Developer or any Principal has disclosed it;

7.2.4  not permit anyone to reproduce, copy or exhibit any portion of the Manual (as defined in the
Franchise Agreement) or any other Confidential Information received from FOA or any of its Affiliates;

7.2.5  return, delete or destroy the Confidential Information received from FOA or any of its Affiliates
immediately upon receipt of a request from FOA to do so; and

7.2.6  at FOA’s request, procure the Managing Owner (as defined in the Franchise Agreement) to
execute an agreement similar in substance to this Article VIl in a form acceptable to FOA and naming FOA as a
third party beneficiary with the independent right to enforce such agreement.

7.3 In addition, Developer and the Principals agree that they shall not, at any time, whether before or after
the Commencement Date, issue any press release or any other statement, broadcast, podcast, advertisement,
circular, newsletter or other forms of information in relation to this Agreement, or the Firehouse Subs business to
the public unless the contents of such information release have been approved in writing by FOA prior to

dissemination.
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7.4 Developer and each Principal specifically acknowledges that, pursuant to this Agreement, Developer will
receive valuable specialized training and Confidential Information, including information regarding the
operational, sales, promotional, and marketing methods, procedures and techniques of FOA and the Firehouse
Subs System. Developer (who, unless otherwise specified, shall include for purposes of this Article VI, collectively
and individually: (i) all officers, directors and holders of a legal or beneficial interest of ten percent (10%) or more
of the securities with voting rights of Developer, and of any corporation directly or indirectly Controlling
Developer, if Developer is a corporation, (ii) the general partner and any limited partners, including any
corporation, and the officers, directors and holders of legal or beneficial interests of ten percent (10%) or more of
the securities with voting rights, of a corporation which Controls, directly or indirectly, any general or limited
partner of Developer, if Developer is a partnership, (iii) any members and managers and holders of legal or
beneficial interest of ten percent (10%) or more of the securities with voting rights of Developer and/or any
corporation directly or indirectly controlling Developer, if Developer is a limited liability company, and (iv) any
spouses or children of previously listed individuals) and each Principal covenants that, during the Term, each of
them shall not, either directly or indirectly, for Developer, any Principal, or through or on behalf of, or in
conjunction with, any Person or Persons:

7.4.1 Divert or attempt to divert any actual or potential business or customer of any Firehouse Subs
Restaurant, including the business franchised hereunder, to Disqualifying Restaurant (as hereinafter defined) by direct
or indirect inducements or otherwise, or disparage the Firehouse Subs brand, the Firehouse Subs System, or any of
FOA’s or its parent’s, subsidiaries’ or affiliates’ directors, officers, employees, owners or franchisees, or to do or
perform, directly or indirectly, any other act injurious or prejudicial to the goodwill associated with FOA’s Proprietary
Marks and the Firehouse Subs System; or

7.4.2  Own, maintain, operate, engage in, or have any interest (whether of record, beneficial or otherwise)
in any Disqualifying Restaurant wherever located or operating; or

7.4.3 Perform services as a director, officer, manager, employee, consultant or agent for a
Disqualifying Restaurant, wherever located or operating; or

7.4.4  Act as a franchisee for any Disqualifying Restaurant, wherever located or operating.

A “Disqualifying Restaurant” is any restaurant or food service facility that offers any type of sandwich,
including submarine, hoagie, hero-type, deli-style, panini, steamed, wrapped or rolled, on any type of bread,
including sub rolls and other bread rolls or buns, sliced bread, pita bread, flat bread, bagels, and wraps; provided,
however, that the term “Disqualifying Restaurant” shall not apply to any business operated by Developer under a
franchise agreement with FOA or a parent, subsidiary or affiliate of FOA. Notwithstanding the foregoing, the word
“sandwich” in the preceding sentence does not include hot dogs, hamburgers or fried chicken sandwiches.

7.5 Developer and each Principal covenants that each of them shall not, regardless of the cause of
termination, either directly or indirectly, for itself, or through, on behalf of, or in conjunction with any Person or
Persons, for a period of two (2) years following any sale, assignment, transfer, expiration or termination of this
Agreement, own, maintain, engage in, or have an interest in any Disqualifying Restaurant that is located within
the Territory or within ten (10) miles of the Territory.

7.6 At FOA’s request, Developer shall require and obtain execution of a confidentiality and non-competition
agreement containing (i) confidentiality obligations similar to those set forth in this Article VII (including a
prohibition against communicating, divulging or using for the benefit of any Person or Persons any Confidential
Information, knowledge, or know-how concerning the methods of operation of a Firehouse Subs Restaurant), and
(ii) covenants similar to those set forth in this Article VII (including covenants applicable upon the termination of a
Person’s relationship with Developer), in each case, from all officers, directors, and holders of a direct or indirect
legal or beneficial ownership interest of ten percent (10%) or more in Developer. Every covenant required by this
Section 7.6 shall be in a form satisfactory to FOA, including specific identification of FOA as a third-party
beneficiary of such covenants with the independent right to enforce them. A duplicate original of each such
covenant shall be provided by Developer to FOA immediately upon execution.
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7.7 The Parties agree that each of the foregoing covenants shall be construed as independent of any other
covenant or provision of this Agreement. If all or any portion of a covenant in this Article VII, is held unreasonable
or unenforceable by a court or agency having jurisdiction in a final decision, Developer and each Principal
expressly agrees to be bound by any lesser covenant subsumed within the terms of such covenant that imposes
the maximum duty permitted by law, as if the resulting covenant was separately stated in and made a part of this
Article VII.

7.8 Developer and each Principal understands and acknowledges that FOA shall have the right, in its sole
discretion, to reduce the scope of any covenant set forth in Sections 7.4 and 7.5 of this Agreement, or any portion
thereof, without Developer’s or any Principal’s consent, effective immediately upon receipt by Developer and
Principals of written notice thereof, and Developer and each Principal agrees that it shall comply with any
covenant as so modified, which shall be fully enforceable notwithstanding the provisions of this Article VIl hereof.

7.9 The Parties acknowledge that it will be difficult to ascertain with any degree of certainty the amount of
damages resulting from a breach by Developer or any Principal of any of the covenants contained in this Article
VII. It is further agreed and acknowledged that any violation by Developer or any Principal of any of said
covenants will cause irreparable harm to FOA. Accordingly, Developer and Principals agree that upon proof of the
existence of a violation of any of said covenants, FOA will be entitled to injunctive relief against Developer and
Principals in any court of competent jurisdiction having authority to grant such relief, together with all costs and
reasonable attorneys’ fees incurred by FOA in bringing such action.

ARTICLE VIII: ASSIGNMENT AND TRANSFER

8.1 This Agreement and the Development Rights may not be, directly or indirectly, sold, conveyed, assigned,
transferred, leased, licensed or sub-licensed, charged, mortgaged, pledged, hypothecated, encumbered or
otherwise disposed of (“Transferred”, and each such action, a “Transfer”) by Developer in whole or in part,
whether directly or indirectly by operation of law nor shall Developer have any right to sub-license any of the
rights granted under this Agreement, without the prior written consent of FOA, which consent may be withheld by
FOA at its sole discretion.

8.2 This Agreement and all the rights and obligations hereunder of FOA may be Transferred by FOA, in whole
or in part, and shall inure to the benefit of the successors and assigns of FOA. Developer and the Principals
hereby irrevocably consent to any such Transfer at any time and waive any requirement of prior notice. FOA may
designate another party to perform, or delegate to another party the performance of, its duties and obligations
under this Agreement or authorize that party to act on its behalf.

ARTICLE IX: FIREHOUSE SUBS PUBLIC SAFETY FOUNDATION

9.1 Firehouse Subs Public Safety Foundation. The Developer Restaurants shall participate in the fundraising
and charitable efforts of the Firehouse Subs Public Safety Foundation (the “Foundation”). Developer agrees to
contribute to the Foundation at least DOLLARS ($ ) for each Developer Restaurant during
each year of the term of the relevant Developer Franchise Agreement at the time specified by the Foundation.

ARTICLE X: INDEMNIFICATION; INSURANCE

10.1 Indemnification. Developer is responsible for all losses, damages and/or contractual liabilities to third
parties arising out of or relating to any of the obligations, undertakings, promises and representations of
Developer under this Agreement, and for all claims or demands for damages to property or for injury, illness or
death of Persons directly or indirectly resulting therefrom. Developer agrees to defend, indemnify and save FOA
and FOA'’s officers, directors, agents, employees, attorneys, accountants, and Affiliates harmless of, from and with
respect to any such claims, demands, losses, obligations, costs, expenses, liabilities, debts or damages (including,
without limitation, reasonable attorney’s fees). FOA shall notify Developer of any such claims, and Developer shall
be given the opportunity to assume the defense of the matter. If Developer fails to assume the defense, FOA may
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defend the action in the manner it deems appropriate, and Developer shall pay to FOA all costs, including attorney
fees, incurred by FOA in effecting such defense. FOA’s right to indemnity under this Agreement shall arise and be
valid notwithstanding that joint or concurrent liability may be imposed on FOA by statute, ordinance, regulation
or other law.

10.2 Insurance. Developer shall procure the insurance coverage provided for in FOA’s standard form of
franchise agreement as disclosed in FOA’s then-current Franchise Disclosure Document, prior to the
commencement of construction of a Franchised Restaurant, and shall maintain such insurance coverage
throughout the Term.

ARTICLE XI: GUARANTEE OF PRINCIPALS

11.1 Each of the Principals guarantees (a) the prompt payment of all sums due from Developer under this
Agreement and from Developer under all Developer Franchise Agreements granted pursuant to this Agreement,
(b) the compliance by Developer with all the obligations contained in this Agreement and all Developer Franchise
Agreements granted pursuant to this Agreement, in each case, together with all costs incurred by FOA of
collection, compromise or enforcement, including reasonable attorneys’ fees ((a) and (b) together, collectively, the
“Obligations”). Each of the Principals shall pay all sums due under this Section 11.1, and take or cause to be taken
all steps necessary to remedy a non-monetary breach of this Agreement, within 14 days of receipt of a demand
specifying the breach or non-performance on the part of Developer. The liability of the Principals is primary,
direct and unconditional, and FOA shall be under no obligation to take any steps or commence any proceedings
against Developer before enforcing any of its rights under this Article Xl against one or more of the Principals. The
Principals waive any right they might otherwise have to be given notice of any breach or non-performance except
as part of a demand made under this Section 11.1.

11.2 The guarantee contained in Section 11.1:

11.2.1 Shall continue in full force and effect notwithstanding any intermediate satisfaction of any such
matters and notwithstanding any suspension of proceedings, receivership, liquidation or any similar proceedings
with regard to Developer;

11.2.2 Shall remain valid and enforceable notwithstanding any time or indulgence given to Developer,
and/or any waiver of its rights by FOA and/or any settlement agreed between FOA and any such Person including
in the framework of a court approved creditors’ arrangement; and

11.2.3 Shall not be impaired by any modification, supplement, extension or amendment of this
Agreement, the Developer Franchise Agreements or any of the Obligations, nor by any modification, release or
other alteration of any of the Obligations under this Agreement, nor by any agreements or arrangements
whatever with Developer, the Principals or anyone else.

11.3 As between FOA and the Principals and each of them, all sums due now and in the future to the Principals
or any of them from Developer shall be subordinated to any sums owing from Developer to FOA.

11.4 The Principals hereby represent and warrant to FOA (and it is a condition of this Agreement) that the
guarantees and other undertakings given by each of them in this Agreement are binding upon the Principals in
accordance with their terms.

11.5 FOA shall be entitled in its sole discretion to request from any Principal partial or full performance, but all
Principals shall remain bound until the whole Claim (as hereinafter defined) is satisfied.

11.6 Without limitation of any other provision of this Agreement, each of the Principals shall observe the
covenants in this Agreement relating to Confidentiality and Restrictive Covenant (Article VII) and Assignment and
Transfer (Article VIII) and the restrictive covenants in the Developer Franchise Agreement, as if they were
Developer.

Firehouse Subs Development Agreement

Exhibit D2 (03/2025, as amended 07/2025)

13



11.7 As a separate and principal obligation, each Principal shall indemnify FOA against any Claim, damage,
liability, cost, charge, expense, or payment suffered, paid or incurred by FOA in connection with any default or
delay by Developer in the due and punctual performance of its obligations under this Agreement or any Developer
Franchise Agreement.

ARTICLE XII: SEVERABILITY

If any of the provisions of this Agreement may be construed in more than one way, one or more of which would
render the provision illegal or otherwise void, voidable or unenforceable, and one of which would render the provision
valid and enforceable, such provision shall have the meaning which renders it valid and enforceable. This Agreement
shall be construed according to its fair meaning and not strictly against any Party. If any court or other government
authority determines that any provision is not enforceable as written, the Parties agree that the provision shall be
amended so that it is enforceable to the fullest extent permissible under the laws and public policies of the jurisdiction
in which enforcement is sought and affords the Parties the same basic rights and obligations and has the same
economic effect. If any provision is held invalid or otherwise unenforceable, such findings shall not invalidate the
remainder of this Agreement.

ARTICLE XIll: ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the Parties with respect to the development
of Franchised Restaurants and supersedes all prior negotiations, commitments, representations, warranties and
undertakings of the Parties (if any) with respect to the development of Franchised Restaurants, whether written or
oral. The Parties acknowledge that they are not relying upon any representations, warranties, conditions, agreements
or understandings, written or oral, made by the Parties as their agents or representatives, except as herein specified.

Nothing in this or in any related agreement, however, is intended to disclaim the representations FOA made in the
Franchise Disclosure Document it furnished to Developer. Neither this Agreement nor any term or provision of it may
be changed, waived, discharged, or modified other than in writing and signed by the Parties.

ARTICLE XIV: ACKNOWLEDGEMENT

14.1 Developer acknowledges that the success of the business venture contemplated by this Agreement involves
substantial business risks and will be largely dependent upon the ability of Developer as an independent
businessperson. Except as set forth in the Franchise Disclosure Document delivered to Developer, FOA expressly
disclaims the making of, and Developer acknowledges not having received, any warranty or guaranty, expressed or
implied, as to the potential volume, profits, or success of the business venture contemplated by this Agreement.

14.2 Developer acknowledges that Developer has received, read, and understands this Agreement, the exhibits
hereto, and agreements relating hereto, if any; and FOA has accorded Developer ample time and opportunity to
consult with advisors of Developer’s own choosing about the potential benefits and risks of entering into this
Agreement.

14.3 Developer acknowledges that Developer has received a Franchise Disclosure Document at least fourteen (14)
calendar days prior to the date on which this Agreement was executed or the payment of any consideration to FOA or
any Affiliate.

ARTICLE XV: MISCELLANEOUS

15.1 Notice. Any notice, demand, request, consent, approval, authorization, designation, specification or other
communication given or made to or by a Party to this Agreement:

(a) must be in writing and addressed:

(i) if to FOA: FIREHOUSE OF AMERICA, LLC
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4600 Touchton Road, Suite 300 and Suite 400
Jacksonville, Florida 32246

Attn.: General Counsel

(ii) if to Developer: the address specified in the above recitals as Developer’s address or
Developer’s last known mailing address

(iii) if to a Principal: the address specified in the above recitals as Principal’s address, or Principal’s
last known mailing address

or to such address as otherwise specified to the sender by any Party by notice.

(b) is regarded as being given by the sender and received by the addressee: (i) if by delivery in person
(including by courier), when delivered to the addressee; and (ii) if by certified, return receipt mail, on the
earlier of actual receipt or the 3rd day after being deposited in the mail.

15.2 Non-Waiver. Failure of FOA to insist upon strict performance of any terms of this Agreement shall not be
deemed a waiver of any subsequent breach or default. Acceptance by FOA of any money paid by Developer under
this Agreement or under any Developer Franchise Agreement shall not constitute a waiver by FOA of any breach
or default of this Agreement or any Developer Franchise Agreement. The rights, powers, privileges and remedies
of FOA hereunder and in all other agreements with Developer shall be cumulative and not exclusive.

15.3 Relationship of Parties. The Parties to this Agreement are not partners, joint venturers, or agents of each
other and there is no fiduciary relationship between the Parties. FOA does not have the right to bind or obligate
Developer in any way and shall not represent that it has any such right, and Developer does not have the right to
bind or obligate FOA in any way and shall not represent that it has any such right.

15.4 Governing Law/Jurisdiction. This Agreement shall be governed by and construed in accordance with the
laws of the State of Florida. The Parties hereto acknowledge and agree that any action brought by Developer
against Franchisor in any court, whether federal or state, shall be brought within such state and in the judicial
district in which Franchisor has its principal place of business. Any action brought by Franchisor against Developer
in any court, whether federal or state, may be brought within the state and in the judicial district in which
Franchisor has its principal place of business. Developer hereby consents to personal jurisdiction and venue in the
state and judicial district in which Franchisor has its principal place of business.

15.5 GENERAL RELEASE. For and in consideration of FOA entering into this Agreement, and other good and
valuable consideration received from or on behalf of FOA, the receipt of which is hereby acknowledged,

Developer, for itself and on behalf of its Affiliates, owners, directors, officers, employees, shareholders, agents,
advisors, successors, and assigns (collectively, the “Indemnifying Parties”), hereby remises, releases, acquits,
satisfies, and forever discharges FOA and its Affiliates and their respective directors, officers, employees,
shareholders, agents, advisors, successors, and assigns (collectively, the “Firehouse Subs Indemnified Parties”), of
and from all manner of Claims, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties,
covenants, contracts, controversies, agreements, promises, variances, trespasses, damages, judgments and
executions, whatsoever, in law or in equity, which Developer or any of the Indemnifying Parties ever had, now
has, or which any successor or assign of Developer or any of the Indemnifying Parties hereafter can, shall, or may
have, whether known or unknown, against the Firehouse Subs Indemnified Parties, or any of them, for, upon, or
by reason of any matter, cause, or thing whatsoever, from the beginning of the world to the date of this
Agreement. As used in this Agreement, “Claim” means any cause of action, lawsuit, litigation, dispute, claim,
arbitration, mediation, action, hearing, proceeding, investigation, charge, complaint, controversy, demand,
injunction, judgment, order, decree, ruling or any other matter before a judicial, administrative or arbitration
court or panel, whether known or unknown, liquidated, fixed, contingent, matured, unmatured, disputed,
undisputed, legal or equitable. The term “Claim” also includes any losses, liabilities, amounts paid in settlement,
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penalties, fees, fines, damages (including special and consequential damages), lost profits, costs and expenses
(including reasonable attorneys’ fees and litigation expenses). [DEVELOPER, EXPRESSLY AND INTENTIONALLY, AND
WITH FULL KNOWLEDGE AND ADVICE OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND PROTECTIONS OF
THE CALIFORNIA CIVIL CODE SECTION 1542, WHICH PROVIDES: “A GENERAL RELEASE DOES NOT EXTEND TO
CLAIMS THAT THE CREDITOR OR RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR
AT THE TIME OF EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY
AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY.”]

15.6 Binding Nature. All of the covenants, agreements, terms and conditions to be observed and performed
by the Parties hereto shall be applicable to and binding upon their respective successors and permitted assigns.

15.7 Counterpart Execution. To facilitate execution, this Agreement may be executed in any number of
counterparts as may be convenient or necessary, and it shall not be necessary that the signatures of all Parties
hereto be contained on any one counterpart hereof. Additionally, the Parties hereto hereby covenant and agree
that, for purposes of facilitating the execution of this Agreement, (a) the signature pages taken from separate
individually executed counterparts of this Agreement may be combined to form multiple fully executed
counterparts and (b) a facsimile or PDF or electronic form of signature shall be deemed to be an original signature.
All executed counterparts of this Agreement shall be deemed to be originals, but all such counterparts taken
together shall constitute one and the same agreement.

15.8 Amendment. This Agreement shall not be amended or modified except by a written instrument signed
by all Parties.

15.9 Survival. Article XI and all other provisions which must survive in order to give effect to their intent and
meaning shall survive the termination or expiration of this Agreement.

15.10 Claims. Any and all Claims arising out of or relating to this Agreement (including the offer and sale of any
franchise), the relationship of Developer and FOA, or Developer’s operation of any Developer Restaurant, brought
by Developer shall be commenced within eighteen (18) months from the occurrence of the facts giving rise to such
Claim, or such Claim shall be barred.

15.11  Waiver of Jury Trial. DEVELOPER AND FOA KNOWLINGLY AND VOLUNTARILY IRREVOCABLY WAIVE TRIAL
BY JURY IN ANY ACTION, PROCEEDING, CLAIM, COUNTERCLAIM, OR OTHERWISE, WHETHER AT LAW OR IN EQUITY,
BROUGHT BY EITHER OF THEM AGAINST THE OTHER, ARISING OUT OF THIS AGREEMENT OR OTHERWISE, AND
WHETHER OR NOT THERE ARE OTHER PARTIES IN SUCH ACTION OR PROCEEDING.

15.12  Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT,
DEVELOPER SHALL NOT BE ENTITLED TO SEEK FROM FOA (OR ANY AFFILIATE THEREOF) ANY INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR RELATING TO THIS AGREEMENT.

15.13  Joint and Several Liability. If Developer or Principal consists of more than one Person, such Person’s
liability under this Agreement as Developer or as Principal shall be joint and several and FOA may in its discretion
proceed against any one or more of them.

15.14 Time is of the Essence. Time is of the essence of this Agreement. If the Parties agree to vary a time
requirement the time requirement so varied is of the essence of this Agreement.
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By entering into this Agreement, Developer expressly consents to transact business with FOA electronically and
that, consistent with the Uniform Electronic Transactions Act, and all other applicable state and federal laws, this
Agreement may be executed by electronic signatures. The Parties to this Agreement agree that (i) the Parties’
electronic signatures are intended to authenticate this writing and to have the same force and effect as the use of
manual signatures, and (ii) an electronically signed version of this Agreement shall constitute an original for all
purposes.

THIS AGREEMENT is executed by the Parties as of the day and year indicated on the first page of this Agreement.

FIREHOUSE-SUBS OF AMERICA, LLC (“FOA” or “FIREHOUSE SUBS”)

By:

Title:

Printed Name:

(“Developer”)

By:

* Managing Owner

, an individual (“Principal 1”)

[ 1 (“Principal 2”)

By:

Title:

Printed Name:
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SCHEDULE 1 - DEVELOPMENT SCHEDULE

Subject to the terms of this Development Schedule and the Agreement:

(a) Development Years [ ]: Developer agrees to develop, open, build and operate, on a cumulative basis, a

total of new Franchised Restaurants (net of closures) in the Territory by the end of Development Year
. In addition, Developer must achieve the applicable annual Cumulative Opening Target (net of closures) set

forth below by the end of each Development Year set forth below.

DEVELOPMENT Cumulative Opening
YEAR Target

Development Year 1

s/ -t/ /)

Development Year 2

s/ -t/ /)

Development Year 3

s/ -t/ /)

Development Year 4

s/ -t/ /)

Development Year 5
/ /-t / / )
TOTAL

The Development Year targets set forth above are collectively referred to as the “Cumulative Opening Targets”
and individually, a “Cumulative Opening Target”.

(b) Net of Closures Requirement. Developer acknowledges and agrees that (i) all Cumulative Opening

Targets must be achieved net of closures (as set forth in this Development Schedule and in Article Ill) so that such
targets represent net restaurant growth (or NRG) in the Territory for each Development Year or portion thereof,
as the case may be, and (ii) in the event of the closure of any Developer Restaurant in the Territory (including
without limitation Developer Restaurants owned and operated by Developer and/or its Affiliates prior to the
Commencement Date and Developer Restaurants not developed or opened pursuant to the Agreement), and
without distinction as to the reason for such closure (i.e., expiration, early termination or otherwise), such
Restaurant must be replaced by a new Franchised Restaurant by the end of the Development Year in which the

closure occurred, as necessary, in order to achieve the Cumulative Opening Targets net of closures.
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EXHIBIT A — TERRITORY

The Territory consists of the following geographic area:

the state(s) of

If the Territory is identified by city of other political subdivisions, political boundaries will be considered fixed as of
the Commencement Date, notwithstanding any political reorganization or change to the boundaries. The Parties
may depict the Territory on a map attached to this Exhibit A. However, if there is any inconsistency between the
language in the text above and the attached map, the language in the text above shall control. All street
boundaries will be deemed to end at the street’s centerline unless otherwise specified.

4897-2794-5771v—1
4902-1854-2162, v. 2
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2023-20252026 DIP ADDENDUM
T0
DEVELOPMENT AGREEMENT (NON-EXCLUSIVE)

2023-20252026 DEVELOPMENT INCENTIVE PROGRAM

This 2623-20252026 DIP ADDENDUM TO DEVELOPMENT AGREEMENT (NON-EXCLUSIVE) (“Addendum”)

is made as of the day of , 202_ (“Addendum Effective Date”), by and between
FIREHOUSE OF AMERICA, LLC, a Florida limited liability company (“FOA”), and
,a (“Developer”).

This Addendum is part of the [Area] Development Agreement (Non-Exclusive) dated
20__ (the “Agreement”) under which Developer was granted by FOA the right to develop Firehouse Subs
restaurants within specific geographic areas as set forth in the Agreement. Developer has indicated a desire to
participate in FOA’s 2023-20252026 Development Incentive Program designed to incentivize the development and
opening of new Firehouse Subs Restaurants [IF THERE ARE EXISTING DEVELOPMENT AGREEMENTS INCLUDE: that
are in addition to any new Firehouse Subs Restaurants that Developer (or its Affiliates) have agreed to open and
develop pursuant to Existing Development Agreements (as defined below) entered into by Developer (or its
Affiliates) and FOA prior to the Addendum Effective Date (each such Firehouse Subs Restaurants herein, a “Base
Restaurant”)]. In the event of any conflicts between the terms of the Agreement and the terms of this
Addendum, the terms of this Addendum shall control. This Addendum amends and supplements the Agreement,
and all terms and conditions contained therein remain in full force and effect, except as amended hereby. Any
capitalized terms used but not otherwise defined herein shall have the meanings given to them in the Agreement.

NOW, THEREFORE, in consideration of the mutual terms, conditions and covenants hereinafter set forth
and for other good and valuable consideration which each of the parties hereto acknowledge is sufficient to
create a binding agreement, the parties agree as follows:

1. DEVELOPMENT SCHEDULE. Schedule 1 (Development Schedule) attached to the Agreement is
hereby deleted in its entirety and replaced with Schedule 1 (Development Schedule) attached to this Addendum
and incorporated herein by reference.

2. PREPAID FRANCHISE FEES. Section 5.6 of the Agreement is hereby deleted in its entirety and
replaced with the following:

Prepaid Franchise Fees. On the Commencement Date, Developer will pay to FOA initial
franchise fees in advance in the amount of dollarsDOLLARS (S [INSERT
AMOUNT]), which is the current initial franchise fee for a Firehouse Subs Restaurant of Twenty
Thousand Dollars ($20,000.00) multiplied by the number of Franchised Restaurants to be
developed under this Agreement (the “Prepaid Franchise Fees”). Upon the execution of each
Franchise Agreement for a Franchised Restaurant, FOA will apply the respective amount of the
Prepaid Franchise Fees as payment of the Initial Franchise Fee owed for that Franchised
Restaurant until the full amount of the Prepaid Franchise Fees are exhausted. Thereafter,
Developer shall pay the applicable Initial Franchise Fee to FOA in accordance with this
Agreement.

3. DIP INCENTIVE. Subject to the terms and conditions of this Addendum, for each Franchised
Restaurant developed and opened to the general public between January 1, 2026 and December 31, 2026
(“Calendar Year 2026"), FOA shall provide Developer with a cash contribution_in the amount of SEVENTY FIVE
THOUSAND DOLLARS ($75,000.00) (the “Base DIP Contribution”) for each Franchised Restaurant developed and
opened in accordance with all terms of the Agreement and this Addendum, in accordance with the following:
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(a) {é)-With respect to Franchised Restaurants on which Developer has “Commenced
Constructlon” (as defined below) on or pr|0r to September 30—ef—the—9€ve¢epmeﬂt—¥eaHﬂ—wh+eh—the
y e, 2026 (the
”Q3 Restaurants") FOA shaII pay the Base DIP Contrlbutlon to Developer W|th|n sixty (60) days of FOA’s
determination, in its sole discretion, that Developer has Commenced Construction. For purposes of this
Addendum, “Commenced Construction” shall mean that Developer has, with respect to the Franchised
Restaurant to be developed: (i) provided FOA with written proof of Property Control pursuant to Section
4.3.1 of the Agreement; (ii) provided FOA with written proof of funds for the construction of the
Franchised Restaurant; (iii) provided FOA with a copy of the signed contract between Developer and a
General Contractor providing for completion of construction of the Franchised Restaurant by-the-end-of
such-Development-Yearon or before December 31, 2026; (itiv) provided FOA with copies of all permits
and approvals required by applicable law and/or government authorities to develop and construct the
Franchised Restaurant; and (ivwv) provided FOA with proof, including photographic evidence, in all cases
reasonably acceptable to FOA, that vertical construction work has begun on the Franchised Restaurant.

(b) {e}-With respect to Franchised Restaurants on which Developer has Commenced
Construction on or after October l—ef—[ , 2026 (the Devetepment#ear—m—u%eh—the#raneknsed—%&taurant
. “Q4 Restaurants”), provided
Developer timely opens the Franchised Restaurant in Calendar Year 2026 in accordance with the
DevelepmentSeheduleAgreement, FOA shall pay the Base DIP Contribution to Developer within sixty (60)
days after Developer has (i) signed and returned the Franchise Agreement for the Franchised Restaurant
pursuant to Section 5.1 of the Agreement, and (ii) opened the Franchised Restaurant for business to the
general public.

(c) If Developer opens two (2) or more Franchised Restaurants in accordance with the
Agreement during Calendar Year 2026, FOA shall pay Developer an additional cash contribution in the
amount of TWENTY FIVE THOUSAND DOLLARS ($25,000.00) (the “Bonus DIP Contribution”) for each
Franchised Restaurant opened during Calendar Year 2026. The Bonus DIP Contribution shall be paid as
follows: (i) for the first Franchised Restaurant opened during Calendar Year 2026, FOA shall pay the Bonus
DIP Contribution to Developer within sixty (60) days following the opening of the second Franchised
Restaurant opened in Calendar Year 2026 and (ii) for the second and any subsequent Franchised
Restaurant opened during Calendar Year 2026, FOA shall pay the Bonus DIP Contribution to the
Developer within sixty (60) days following the opening of such Franchised Restaurant, provided
Developer has signed and returned the Franchise Agreements for each of the Franchised Restaurants
pursuant to Section 5.1 of the Agreement. FOA shall not pay the Bonus DIP Contribution with respect to
any Franchised Restaurant that Developer; (i) committed to open for business to the general public prior
to Calendar Year 2026 but opens in Calendar Year 2026 or (ii) opens for business to the general public
after Calendar Year 2026.

Firehouse Subs
2023-20252026 DIP Addendum to Development Agreement (Non-Exclusive)
Exhibit D3 (03/2025_as amended 07/2025)

2



(d) With respect to a Franchised Restaurant Developer committed to open after Calendar
Year 2026 but opens such Franchised Restaurant to the general public in Calendar Year 2026 pursuant to
the Agreement, Developer shall be eligible to receive the Base DIP Contribution and the Bonus DIP
Contribution pursuant to the terms of this Addendum provided Developer: (i) signs and returns the
Franchise Agreement for the Franchised Restaurant pursuant to Section 5.1 of the Agreement, and (ii)
opened the Calendar Year 2026 Franchised Restaurants committed in Schedule 1 for business to the
general public pursuant to the Agreement.

(e) {£-Notwithstanding anything in this Addendum to the contrary, Developer’s receipt of,
and FOA’s obligation to pay, the Base DIP Contribution and the Bonus DIP Contribution for any
Franchised Restaurant is conditioned upon the satisfaction of each of the following conditions at the time
the-DIP-Centributionsuch payment is due: (A) no Event of Default shall have occurred and, if curable, be
continuing beyond any applicable cure period set forth in the Agreement; (B) the Developer and its
Affiliates must not be in default or breach of their obligations under any franchise agreement,
development agreement, or any other agreement between Developer or any of its Affiliates and FOA or
any of its Affiliates[IF THERE ARE EXISTING DEVELOPMENT AGREEMENTS INCLUDE:, including without
limitation its development obligations under any other [Area] Development Agreement, Target
Reservation Agreement, or any other agreement (including any Franchise Agreement) obligating
Developer (or its Affiliate) to develop a Firehouse Subs Restaurant (the “Existing Development
Agreements”)]; (C) Developer and its Affiliates must have paid all monetary obligations owed to FOA
under any franchise agreement, development agreement, or any other agreement, or otherwise owed to
FOA, and must have timely paid or otherwise satisfied these obligations throughout the term of such
agreements; (D) Developer and its Affiliates must have submitted all profit and loss statements and all
quarterly (or other applicable period of time) and annual financial statements required pursuant to the
terms of any franchise agreement, development agreement, or any other agreement between Developer
or any of its Affiliates and FOA or any of its Affiliates [IF THERE ARE EXISTING DEVELOPMENT
AGREEMENTS INCLUDE: and (E) Developer or its Affiliate has provided FOA with the documents and
information described in items (i) — (iwv) listed in paragraph 3(da) above with respect to each Base
Restaurant, the opening deadline for which falls at any time during the Development Year in which the
Franchised Restaurant must be developed and opened pursuant to the Development Schedule (i.e.,
during Development Year 1)].

4, DEVELOPMENT DEFAULT CURE PERIOD. Section 6.2 of the Agreement is hereby deleted in its
entirety and replaced with the following:

As used in this Agreement, “Number of Shortfall Restaurants” means a positive number of
Franchised Restaurants determined by calculating the difference between (a) the Cumulative Opening
Target for the Shortfall Year, and (b) the total number of Franchised Restaurants developed and opened
under this Agreement as of the last day of the Shortfall Year. Each such Franchised Restaurant is referred
to as a “Shortfall Restaurant”. For example, if the Cumulative Opening Target for the Shortfall Year is 8,
the total number of Franchised Restaurants developed and opened as of the last day of the Shortfall Year
is 6 (net of closures in accordance the Development Schedule), the number of Shortfall Restaurants
would be the difference between 8 and 6, and therefore, there would be 2 Shortfall Restaurants.

In the event of a Development Default, Developer may cure such Development Default by
opening the Number of Shortfall Restaurants necessary to cure the Development Default within ninety
(90) days from the end of the Shortfall Year (the “Initial Cure Period”). If Developer fails to open the
Number of Shortfall Restaurants necessary to cure such Development Default and achieve the Cumulative
Opening Target by the end of the Initial Cure Period, Developer may cure such Development Default by
opening the Number of Shortfall Restaurants necessary to cure the Development Default within three
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hundred sixty (360) days from the end of the Shortfall Year (the “Extended Cure Period”). If Developer
fails to open the Number of Shortfall Restaurants necessary to cure such Development Default and
achieve the Cumulative Opening Target by the end of the Extended Cure Period, FOA may, at FOA’s
election, by written notice to Developer terminate this Agreement with immediate effect. For the
avoidance of doubt, all Franchised Restaurants developed and opened during the Development Year
following the Shortfall Development Year shall be considered a Shortfall Restaurant until the Number of
Shortfall Restaurants has been reached.

5. DIP DEFAULT. Notwithstanding anything herein to the contrary, and in addition to any other
legal rights and remedies available to FOA set out in the Agreement or this Addendum or at law, with respect to a
Calendar Year 2026 Restaurant:

(a) If Developer commits a Development Default with respect to a Shortfall Restaurant that
is a Q3 Restaurant; but thereafter opens such Q3 Restaurant during the applicable Initial Cure Period and
Developer, as of the end of the Initial Cure Period is otherwise in compliance with the terms and
conditions of the Agreement and this Addendum, including without limitation the conditions listed in
paragraph 3(fe) above, then Developer shall refund and pay to FOA an amount equal to one-half of the
Base DIP Contribution for such Q3 Restaurant within thirty (30) days following the end of such Initial Cure
Period. If Developer commits a Development Default with respect to a Shortfall Restaurant that is a Q3
Restaurant, and (A) fails to open such-@3 Restaurant during the applicable Initial Cure Period or (B) as of
the end of the Initial Cure Period is not in compliance with the terms and conditions of the Agreement
and this Addendum, including without limitation the conditions in paragraph 3(fe) above, then Developer
shall refund and pay to FOA an amount equal to the entire the Base DIP Contribution for such-@3
Restaurant within thirty (30) days following the end of such Initial Cure Period. Any failure by Developer
to make a payment required by this paragraph 5(a) is subject to interest charges payable by Developer to
FOA, equal to one and one-half percent (1.5%) of the overdue balance per month, or the highest rate
permitted by law, whichever is less, from the date said payment is due, and shall constitute a material
default under each of the Franchise Agreements for each of the Franchised Restaurants developed
pursuant to the Agreement.

(b) If Developer commits a Development Default with respect to a Shortfall Restaurant that
is a Q4 Restaurant, but thereafter opens such Q4 Restaurant during the applicable Initial Cure Period and
Developer, as of the end of the Initial Cure Period, is otherwise in compliance with the terms and
conditions of the Agreement and this Addendum, including without limitation the conditions in
paragraph 3(fe) above, then the amount of the Base DIP Contribution payable by FOA pursuant to
paragraph 3(eb) above shall be reduced by fifty percent (50%). If Developer commits a Development
Default with respect to a Shortfall Restaurant that is a Q4 Restaurant, and (A) fails to open such @4
Restaurant during the applicable Initial Cure Period; or (B) as of the end of the Initial Cure Period is not in
compliance with the terms and conditions of the Agreement and this Addendum, including without
limitation the conditions in paragraph 3(fe) above, then Developer shall not be entitled to receive, and
FOA shall have no obligation to pay, any Base DIP Contribution or Bonus DIP Contribution with respect to
sueh—Qd4any Franchised Restaurant that opens for business to the general public pursuant to the

Agreement.

6. GENERAL RELEASE. For and in consideration of FOA entering into this Addendum, and other
good and valuable consideration received from or on behalf of FOA, the receipt of which is hereby acknowledged,
Developer, for itself and on behalf of its Affiliates, owners, directors, officers, employees, shareholders, agents,
advisors, successors, and assigns (collectively, the "Indemnifying Parties"), hereby remises, releases, acquits,
satisfies, and forever discharges FOA and its Affiliates and their respective directors, officers, employees,
shareholders, agents, advisors, successors, and assigns (collectively, the "FOA Indemnified Parties"), of and from
all manner of Claims, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants,
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contracts, controversies, agreements, promises, variances, trespasses, damages, judgments and executions,
whatsoever, in law or in equity, which Developer or any of the Indemnifying Parties ever had, now has, or which
any successor or assign of Developer or any of the Indemnifying Parties hereafter can, shall, or may have, whether
known or unknown, against the FOA Indemnified Parties, or any of them, for, upon, or by reason of any matter,
cause, or thing whatsoever, from the beginning of the world to the Addendum Effective Date. As used in this
Addendum, “Claim” means any cause of action, lawsuit, litigation, dispute, claim, arbitration, mediation, action,
hearing, proceeding, investigation, charge, complaint, controversy, demand, injunction, judgment, order, decree,
ruling or any other matter before a judicial, administrative or arbitration court or panel, whether known or
unknown, liquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal or equitable. The term
“Claim” also includes any losses, liabilities, amounts paid in settlement, penalties, fees, fines, damages (including
special and consequential damages), lost profits, costs and expenses (including reasonable attorneys’ fees and
litigation expenses). [DEVELOPER, EXPRESSLY AND INTENTIONALLY, AND WITH FULL KNOWLEDGE AND ADVICE
OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND PROTECTIONS OF THE CALIFORNIA CIVIL CODE
SECTION 1542, WHICH PROVIDES: "A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY."]

(Remmai ‘i . e Blank]
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By entering into this Addendum, Developer expressly consents to transact business with FOA electronically and
that, consistent with the Uniform Electronic Transactions Act, and all other applicable state and federal laws, this
Addendum may be executed by electronic signatures. The parties to this Addendum agree that the parties'
electronic signatures are intended to authenticate this writing and to have the same force and effect as the use of
manual signatures and an electronically signed version of this Addendum shall constitute an original for all
purposes. Except as modified or amended in this Addendum, all other terms and conditions contained in the
Agreement remain in full force and effect and are incorporated herein by reference.

This Addendum is hereby executed by the parties effective on the date indicated above.
FOA:

FIREHOUSE OF AMERICA, LLC

By:

Print Name:

Its:

DEVELOPER:

By:

* Managing Owner
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SCHEDULE 1- DEVELOPMENT SCHEDULE

Subject to the terms of this Development Schedule and the Agreement:

(a) Development Year-i[s] [ _]: Developer agrees to develop, open, build and operate, on a cumulative
basis, a total of new Franchised Restaurants (net of closures) in the Territory by the end of Development
Year ___. In addition, Developer must achieve the applicable annual Cumulative Opening Target (net of closures)

set forth below by the end of each Development Year set forth below.

DEVELOPMENT Cumulative
YEAR Opening Target

Development Year 1
/[ /1]

Development Year 2

(/ / -/ [/ ]

TOTAL

The Development Year targets set forth above are collectively referred to as the “Cumulative Opening Targets”
and individually, a “Cumulative Opening Target”. [IF THERE ARE EXISTING DEVELOPMENT AGREEMENTS
INCLUDE: For the avoidance of doubt, no Base Restaurant opened pursuant to the terms of an Existing
Development Agreement shall count towards achievement of the Cumulative Opening Targets, and Developer

shall not be entitled to a Base DIP Contribution with respect to the development of any Base Restaurant.

Additionally, no Franchised Restaurant opened pursuant to the terms of this Agreement shall be considered in
determining whether Developer or its Affiliates have complied with their development obligations under any

Existing Development Agreement.]

(b) Net of Closures Requirement. Developer acknowledges and agrees that all Cumulative Opening Targets

must be achieved net of closures (as set forth in this Development Schedule and in Article Ill) so that such targets
represent net restaurant growth (or NRG) in the Territory for each Development Year or portion thereof, as the
case may be, and (ii) in the event of the closure of any Developer Restaurant in the Territory (including without
limitation Developer Restaurants owned and operated by Developer and/or its Affiliates prior to the
Commencement Date and Developer Restaurants not developed or opened pursuant to the Agreement), and
without distinction as to the reason for such closure (i.e., expiration, early termination or otherwise), such
Restaurant must be replaced by a new Franchised Restaurant by the end of the Development Year in which the

closure occurred, as necessary, in order to achieve the Cumulative Opening Targets net of closures.

49122722 00112

4900-0929-5954, v. 3
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2024-2025-DIP ADDENDUM
10
DEVELOPMENT AGREEMENT (NON-EXCLUSIVE)

2024-2025-VETERAN AND FIRST RESPONDER DEVELOPMENT INCENTIVE PROGRAM

This—2024-2025 DIP ADDENDUM TO DEVELOPMENT AGREEMENT (NON-EXCLUSIVE) (“Addendum”) is

made as of the day of , 202_ (“Addendum Effective Date”), by and between
FIREHOUSE OF AMERICA, LLC, a Florida limited liability company (“FOA”), and
,a (“Developer”).

This Addendum is part of the [Area] Development Agreement (Non-Exclusive) dated ,
20__ (the “Agreement”) under which Developer was granted by FOA the right to develop Firehouse Subs
restaurants within specific geographic areas as set forth in the Agreement. Developer has indicated a desire to
participate in FOA’s—20824-2025 Veteran and First Responder Development Incentive Program designed to
incentivize the development and opening of new Firehouse Subs Restaurants by franchisees that have served in
the United States military in an active or reserve capacity (a “Veteran”) or as a law enforcement officer, firefighter,
paramedic, or emergency medical technician, on either a paid or voluntary basis (a “First Responder”). In the
event of any conflicts between the terms of the Agreement and the terms of this Addendum, the terms of this
Addendum shall control. This Addendum amends and supplements the Agreement, and all terms and conditions
contained therein remain in full force and effect, except as amended hereby. Any capitalized terms used but not
otherwise defined herein shall have the meanings given to them in the Agreement.

NOW, THEREFORE, in consideration of the mutual terms, conditions and covenants hereinafter set forth
and for other good and valuable consideration which each of the parties hereto acknowledge is sufficient to
create a binding agreement, the parties agree as follows:

1. VETERAN/FIRST RESPONDER STATUS. On or before the Addendum Effective Date, Developer,
with respect to Developer’s Managing Owner (as such term is defined in the Franchise Agreement) (the
“Qualifying Owner”), has provided FOA with either (i) a DD Form 214 or other adequate documentation, as
determined by Franchisor, demonstrating either Qualifying Owner’s honorable discharge from the United States
military or current service in a part-time reserve capacity, or (ii) adequate documentation, as determined by
Franchisor, demonstrating that Qualifying Owner has served at least one (1) year as a First Responder. Developer
represents, warrants and covenants that Qualifying Owner, from the Addendum Effective Date through at least
the end of the first year of the term of each Franchise Agreement for a Franchised Restaurant developed and
opened in accordance with the Agreement and this Addendum, shall continuously (i) serve as Managing Owner of
Developer, and (ii) own greater than 50% of the legal and beneficial interest in Developer.

2. PREPAID FRANCHISE FEES. Section 5.6 of the Agreement is hereby deleted in its entirety and
replaced with the following:

Prepaid Franchise Fees. On the Commencement Date, Developer will pay to FOA initial
franchise fees in advance in the amount of dollars (S [INSERT
AMOUNT]), which is the current initial franchise fee for a Firehouse Subs Restaurant of Twenty
Thousand Dollars ($20,000.00) multiplied by the number of Franchised Restaurants to be
developed under this Agreement (the “Prepaid Franchise Fees”). Upon the execution of each
Franchise Agreement for a Franchised Restaurant, FOA will apply the respective amount of the
Prepaid Franchise Fees as payment of the Initial Franchise Fee owed for that Franchised
Restaurant until the full amount of the Prepaid Franchise Fees are exhausted. Thereafter,
Developer shall pay the applicable Initial Franchise Fee to FOA in accordance with this
Agreement.
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3. DIP INCENTIVE. Subject to the terms and conditions of this Addendum, FOA shall provide
Developer with a cash contribution (the “DIP Contribution”) for each Franchised Restaurant developed and
opened on or before December 31, 2026 in accordance with all terms of the Agreement and this Addendum, in
the amount of One Hundred Thousand Dollars ($100,000.00) per Franchised Restaurant (for the first three (3)
Franchised Restaurants developed and opened in accordance with the terms of the Agreement and this
Addendum) or Fifty Thousand Dollars ($50,000.00) per Franchised Restaurant (for the fourth and subsequent
Franchised Restaurants developed and opened in accordance with the Agreement and this Addendum), subject to
the following:

(a) FOA shall pay the DIP Contribution to Developer within sixty (60) days of FOA’s
determination, in its sole discretion, that Developer has Commenced Construction. For purposes of this
Addendum, “Commenced Construction” shall mean that Developer has, with respect to the Franchised
Restaurant to be developed: (i) provided FOA with written proof of Property Control pursuant to Section
4.3.1 of the Agreement; (ii) provided FOA with a copy of the signed contract between Developer and a
General Contractor providing for completion of construction of the Franchised Restaurant by the end of
such Development Year; (iii) provided FOA with copies of all permits and approvals required by applicable
law and/or government authorities to develop and construct the Franchised Restaurant; and (iv)
provided FOA with proof, including photographic evidence, in all cases reasonably acceptable to FOA,
that vertical construction work has begun on the Franchised Restaurant.

(b) Notwithstanding anything in this Addendum to the contrary, Developer’s receipt of,
and FOA’s obligation to pay, the DIP Contribution for any Franchised Restaurant is conditioned upon the
satisfaction of each of the following conditions at the time the DIP Contribution payment is due: (A) no
Event of Default shall have occurred and, if curable, be continuing beyond any applicable cure period set
forth in the Agreement; (B) the Developer and its Affiliates must not be in default or breach of their
obligations under any franchise agreement, development agreement, or any other agreement between
Developer or any of its Affiliates and FOA or any of its Affiliates; (C) Developer and its Affiliates must have
paid all monetary obligations owed to FOA under any franchise agreement, development agreement, or
any other agreement, or otherwise owed to FOA, and must have timely paid or otherwise satisfied these
obligations throughout the term of such agreements; (D) Developer and its Affiliates must have
submitted all profit and loss statements and all quarterly (or other applicable period of time) and annual
financial statements required pursuant to the terms of any franchise agreement, development
agreement, or any other agreement between Developer or any of its Affiliates and FOA or any of its
Affiliates; (E) the Qualifying Owner must be in place as Developer’'s Managing Owner; and (F) the
Qualifying Owner must own more than 50% of the legal and beneficial interest in Developer.

4. DEVELOPMENT DEFAULT CURE PERIOD. Section 6.2 of the Agreement is hereby deleted in its
entirety and replaced with the following:

As used in this Agreement, “Number of Shortfall Restaurants” means a positive number of
Franchised Restaurants determined by calculating the difference between (a) the Cumulative Opening
Target for the Shortfall Year, and (b) the total number of Franchised Restaurants developed and opened
under this Agreement as of the last day of the Shortfall Year. Each such Franchised Restaurant is referred
to as a “Shortfall Restaurant”. For example, if the Cumulative Opening Target for the Shortfall Year is 8,
the total number of Franchised Restaurants developed and opened as of the last day of the Shortfall Year
is 6 (net of closures in accordance the Development Schedule), the number of Shortfall Restaurants
would be the difference between 8 and 6, and therefore, there would be 2 Shortfall Restaurants.

In the event of a Development Default, Developer may cure such Development Default by
opening the Number of Shortfall Restaurants necessary to cure the Development Default within three
hundred sixty (360) days from the end of the Shortfall Year (the “Cure Period”). If Developer fails to open

Firehouse Subs
2024-2025-Veteran & First Responder DIP Addendum to Development Agreement (Non-Exclusive)
Exhibit D54 (03/2025, as amended 07/2025)

2



the Number of Shortfall Restaurants necessary to cure such Development Default and achieve the
Cumulative Opening Target by the end of the Cure Period, FOA may, at FOA’s election, by written notice
to Developer terminate this Agreement with immediate effect. For the avoidance of doubt, all Franchised
Restaurants developed and opened during the Development Year following the Shortfall Development
Year shall be considered a Shortfall Restaurant until the Number of Shortfall Restaurants has been
reached.

5. DIP DEFAULT. Notwithstanding anything herein to the contrary, and in addition to any other
legal rights and remedies available to FOA set out in the Agreement or this Addendum or at law:

(a) If Developer commits a Development Default with respect to a Shortfall Restaurant and
fails to open such Shortfall Restaurant within the one-year period following FOA’s payment of the DIP
Contribution with respect to such Shortfall Restaurant, then, in the sole discretion of FOA, FOA may elect
to require Developer to, and Developer shall, refund and pay to FOA an amount equal to the entire DIP
Contribution for such Shortfall Restaurant within thirty (30) days following written request therefore by
FOA. Any failure by Developer to make a payment required by this section 5 shall constitute a material
default under each of the Franchise Agreements for each of the Franchised Restaurants developed
pursuant to the Agreement.

(b) If at any time prior to the end of the first year of the term of any Franchise Agreement
for a Franchised Restaurant developed and opened in accordance with the Agreement and this
Addendum, either the Qualifying Owner shall cease to be the Managing Owner of Developer or the
Qualifying Owner shall fail to own greater than 50% of the legal and beneficial interest in Developer, then
Developer shall refund and pay to FOA an amount equal to the entire DIP Contribution received for such
Franchised Restaurant within thirty (30) days of demand therefor by FOA. Any failure by Developer to
make a payment required by this paragraph 5(b) shall constitute a material default under each of the
Franchise Agreements for each of the Franchised Restaurants developed pursuant to the Agreement.

6. DEVELOPMENT SCHEDULE. Schedule 1 (Development Schedule) attached to the Agreement is
hereby deleted in its entirety and replaced with Schedule 1 (Development Schedule) attached to this Addendum
and incorporated herein by reference.

7. GENERAL RELEASE. For and in consideration of FOA entering into this Addendum, and other
good and valuable consideration received from or on behalf of FOA, the receipt of which is hereby acknowledged,
Developer, for itself and on behalf of its Affiliates, owners, directors, officers, employees, shareholders, agents,
advisors, successors, and assigns (collectively, the "Indemnifying Parties"), hereby remises, releases, acquits,
satisfies, and forever discharges FOA and its Affiliates and their respective directors, officers, employees,
shareholders, agents, advisors, successors, and assigns (collectively, the "FOA Indemnified Parties"), of and from
all manner of Claims, suits, debts, dues, sums of money, accounts, reckonings, bonds, bills, specialties, covenants,
contracts, controversies, agreements, promises, variances, trespasses, damages, judgments and executions,
whatsoever, in law or in equity, which Developer or any of the Indemnifying Parties ever had, now has, or which
any successor or assign of Developer or any of the Indemnifying Parties hereafter can, shall, or may have, whether
known or unknown, against the FOA Indemnified Parties, or any of them, for, upon, or by reason of any matter,
cause, or thing whatsoever, from the beginning of the world to the Addendum Effective Date. As used in this
Addendum, “Claim” means any cause of action, lawsuit, litigation, dispute, claim, arbitration, mediation, action,
hearing, proceeding, investigation, charge, complaint, controversy, demand, injunction, judgment, order, decree,
ruling or any other matter before a judicial, administrative or arbitration court or panel, whether known or
unknown, liquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal or equitable. The term
“Claim” also includes any losses, liabilities, amounts paid in settlement, penalties, fees, fines, damages (including
special and consequential damages), lost profits, costs and expenses (including reasonable attorneys’ fees and
litigation expenses). [DEVELOPER, EXPRESSLY AND INTENTIONALLY, AND WITH FULL KNOWLEDGE AND ADVICE
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OF COUNSEL, DOES HEREBY WAIVE THE PROVISIONS AND PROTECTIONS OF THE CALIFORNIA CIVIL CODE
SECTION 1542, WHICH PROVIDES: "A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR
RELEASING PARTY DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE AND THAT, IF KNOWN BY HIM OR HER, WOULD HAVE MATERIALLY AFFECTED HIS OR HER
SETTLEMENT WITH THE DEBTOR OR RELEASED PARTY."]

[Remainder of Page Intentionally Left Blank]
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By entering into this Addendum, Developer expressly consents to transact business with FOA electronically and
that, consistent with the Uniform Electronic Transactions Act, and all other applicable state and federal laws, this
Addendum may be executed by electronic signatures. The parties to this Addendum agree that the parties'
electronic signatures are intended to authenticate this writing and to have the same force and effect as the use of
manual signatures and an electronically signed version of this Addendum shall constitute an original for all
purposes. Except as modified or amended in this Addendum, all other terms and conditions contained in the
Agreement remain in full force and effect and are incorporated herein by reference.

This Addendum is hereby executed by the parties effective on the date indicated above.
FOA:

FIREHOUSE OF AMERICA, LLC

By:

Print Name:

Its:

DEVELOPER:

By:

* Managing Owner
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SCHEDULE 1- DEVELOPMENT SCHEDULE

Subject to the terms of this Development Schedule and the Agreement:

(a) Development Year 1[ ]: Developer agrees to develop, open, build and operate, on a cumulative basis, a

total of new Franchised Restaurants (net of closures) in the Territory by the end of Development Year 4__.

In addition, Developer must achieve the applicable annual Cumulative Opening Target (net of closures) set forth

below by the end of each Development Year set forth below.

DEVELOPMENT
YEAR

Cumulative
Opening Target

Development Year 1

(64/01/2025Addendum Effective Date -

12/31/2025)

Development Year 2

(01/01/2026 —12/31/2026)

TOTAL

The Development Year targets set forth above are collectively referred to as the “Cumulative Opening Targets”

and individually, a “Cumulative Opening Target”.

(b) Net of Closures Requirement. Developer acknowledges and agrees that all Cumulative Opening Targets

must be achieved net of closures (as set forth in this Development Schedule and in Article Ill) so that such targets

represent net restaurant growth (or NRG) in the Territory for each Development Year or portion thereof, as the

case may be, and (ii) in the event of the closure of any Developer Restaurant in the Territory (including without

limitation Developer Restaurants owned and operated by Developer and/or its Affiliates prior to the

Commencement Date and Developer Restaurants not developed or opened pursuant to the Agreement), and

without distinction as to the reason for such closure (i.e., expiration, early termination or otherwise), such

Restaurant must be replaced by a new Franchised Restaurant by the end of the Development Year in which the

closure occurred, as necessary, in order to achieve the Cumulative Opening Targets net of closures.

4911-2098-6411 w1
4909-6703-9058, v. 2
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CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND LISTINGS

THIS CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND
LISTINGS (this “Assignment”) is effective as of , 20 between
FIREHOUSE OF AMERICA, LLC, a Florida limited liability company with its principal place
of business at 4600 Touchton Road, Suite 300 and Suite 400, Jacksonville, Florida 32246 (“we,”
“us” or “our”) and , , whose current place of business is
: : (“you” or “your”). You and we are sometimes referred to
collectively as the “parties” or individually as a “party.”

BACKGROUND INFORMATION:

We have simultaneously entered into the certain Franchise Agreement (the “Franchise
Agreement”) dated as of with you, pursuant to which you plan to own and operate a FIREHOUSE
SUBS® Restaurant (the “Restaurant”). The FIREHOUSE SUBS® Restaurants use certain
proprietary knowledge, procedures, formats, systems, forms, printed materials, applications,
methods, specifications, standards and techniques authorized or developed by us (collectively the
“System”). We identify FIREHOUSE SUBS® Restaurants and various components of the System
by certain trademarks, trade names, service marks, trade dress and other commercial symbols
(collectively the “Marks™). In order to protect our interest in the System and the Marks, we will
have the right to control the telephone numbers and listings of the Restaurant if the Franchise
Agreement is terminated.

OPERATIVE TERMS:

You and we agree as follows:

1. Background Information: The background information is true and correct. This
Assignment will be interpreted by reference to the background information. Terms not otherwise
defined in this Assignment will have the meanings as defined in the Franchise Agreement.

2. Conditional Assignment: You assign to us, all of your right, title and interest in and
to those certain telephone numbers and regular, classified or other telephone directory listings
(collectively, the “Numbers and Listings”) associated with the Marks and used from time to time
in connection with the operation of the Restaurant. This Assignment is for collateral purposes
only. We will have no liability or obligation of any kind whatsoever arising from or in connection
with this Assignment, unless we notify the telephone company and/or the listing agencies with
which you have placed telephone directory listings (collectively, the “Telephone Company”) to
effectuate the assignment of the Numbers and Listings to us. Upon termination or expiration of
the Franchise Agreement we will have the right and authority to ownership of the Numbers and
Listings. In such event, you will have no further right, title or interest in the Numbers and Listings
and will remain liable to the Telephone Company for all past due fees owing to the Telephone
Company on or before the date on which the assignment is effective. As between us and you, upon
termination or expiration of the Franchise Agreement, we will have the sole right to and interest
in the Numbers and Listings.
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3. Power of Attorney: You irrevocably appoint us as your true and lawful
attorney-in-fact to: (a) direct the Telephone Company to effectuate the assignment of the Numbers
and Listings to us; and (b) sign on your behalf such documents and take such actions as may be
necessary to effectuate the assignment. Notwithstanding anything else in the Assignment,
however, you will immediately notify and instruct the Telephone Company to effectuate the
assignment described in this Assignment to us when, and only when: (i) the Franchise Agreement
is terminated or expires; and (ii) we instruct you to so notify the Telephone Company. If you fail
to promptly direct the Telephone Company to effectuate the assignment of the Numbers and
Listings to us, we will direct the Telephone Company to do so. The Telephone Company may
accept our written direction, the Franchise Agreement or this Assignment as conclusive proof of
our exclusive rights in and to the Numbers and Listings upon such termination or expiration. The
assignment will become immediately and automatically effective upon Telephone Company’s
receipt of such notice from you or us. If the Telephone Company requires that you and/or we sign
the Telephone Company’s assignment forms or other documentation at the time of termination or
expiration of the Franchise Agreement, our signature on such forms or documentation on your
behalf will effectuate your consent and agreement to the assignment. At any time, you and we will
perform such acts and sign and deliver such documents as may be necessary to assist in or
accomplish the assignment described herein upon termination or expiration of the Franchise
Agreement. The power of attorney conferred upon us pursuant to the provisions set forth in this
Assignment is a power coupled with an interest and cannot be revoked, modified or altered without
our consent.

4. Indemnification: You will indemnify and hold us and our affiliates, stockholders,
directors, officers and representatives (collectively, the “Indemnified Parties”) harmless from and
against any and all losses, liabilities, claims, proceedings, demands, damages, judgments, injuries,
attorneys’ fees, costs and expenses that any of the Indemnified Parties incur as a result of any claim
brought against any of the Indemnified Parties or any action which any of the Indemnified Parties
are named as a party or which any of the Indemnified Parties may suffer, sustain or incur by reason
of, or arising out of, your breach of any of the terms of any agreement or contract or the
nonpayment of any debt you have with the Telephone Company.

5. Binding Effect: This Assignment is binding upon and inures to the benefit of the
parties and their respective successors-in-interest, heirs, and successors and assigns.

6. Assignment to Control: This Assignment will govern and control over any conflicting
provision in any agreement or contract which you may have with the Telephone Company.

7. Attorney’s Fees, Etc.: In any action or dispute, at law or in equity, that may arise
under or otherwise relate to this Assignment or the enforcement thereof, the prevailing party will
be entitled to reimbursement of its attorneys’ fees, costs and expenses from the non-prevailing
party. The term “attorneys’ fees” means any and all charges levied by an attorney for his or her
services including time charges and other reasonable fees including paralegal fees and legal
assistant fees and includes fees earned in settlement, at trial, appeal or in bankruptcy proceedings
and/or in arbitration proceedings.
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8. Severability: If any of the provisions of this Assignment or any section or subsection
of this Assignment are held invalid for any reason, the remainder of this Assignment or any such
section or subsection will not be affected, and will remain in full force and effect in accordance
with its terms.

9. Governing Law _and Forum: This Assignment is governed by Florida law.
Jurisdiction and venue for any claims involving this Agreement is exclusively in the courts located
in the state and in the judicial district in which we have our principal place of business. The parties
irrevocably submit to the venue and jurisdiction in the state and judicial district in which we have
our principal place of business.

ASSIGNOR: ASSIGNEE:

FIREHOUSE OF AMERICA, LLC

By: By:
Name: Name:
Title: Title:
Date: Date:

THIS CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND LISTINGS is
accepted and agreed to by:

(TELEPHONE COMPANY)

By:
Name:
Its:
Date:
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ADDENDUM TO LEASE AGREEMENT

THIS ADDENDUM TO LEASE AGREEMENT (this “Addendum?”) is effective as of
«Date» (the “Effective Date”), and is being signed simultaneously with the Lease (the “Lease”)
dated , 20 between (the “Franchisee” or
“Tenant”) and (the “Landlord”) for the real
property commonly known as «Location» (the “Premises”).

1. Incorporation and Precedence. This Addendum is incorporated into the Lease
and supersedes any conflicting provisions in it. Capitalized terms not otherwise defined in this
Addendum have the meanings as defined in the Lease. The Franchise Agreement requires that the
Lease contain certain provisions that the Tenant is requesting the Landlord to include through this
Addendum.

2. Background. The Tenant will operate a Firehouse Subs® Restaurant at the
Premises under a Franchise Agreement dated (the “Franchise Agreement”)
with Firehouse of America, LLC (the “Franchisor”). By entering into a franchise relationship
with the Franchisor, the Tenant has agreed to grant the Franchisor a security interest in the Lease,
all of the furniture, fixtures, inventory and supplies located in the Premises as collateral for the
payment of any obligation, liability or other amount owed by the Tenant or its affiliates to the
Franchisor under the Franchise Agreement. Furthermore, the Franchisee is required to lease or
sublease from suppliers designated (“Designees”) by Franchisor certain equipment that must be
utilized (e.g., beverage dispensers, soda machines, coffee systems) (the “Supplied Equipment”).
Current Designees include The Coca-Cola Company, Bunn-O-Matic Corporation and Eastern Tea
Corporation (and their affiliates and distributors).

3. Marks. The Tenant has the right to display the trademarks and service marks set
forth on Exhibit “A” to this Addendum and incorporated by reference herein in accordance with
the specifications required by the Franchisor (including, without limitation, signage on buildings
or pylons, banners, flags, windows, walls, doors and similar displays (collectively, “Signage”)).
Banners may include “coming soon,” “now hiring,” “now open,” etc., subject only to the
provisions of applicable law, for the term of the Lease.

4, Easement. The Landlord grants to the Tenant during the term of the Lease a non-
exclusive right and easement over that portion of the property as may be required by the Tenant to
improve, renovate, repair, replace and maintain the Premises or replace its Signage or its panel on
the pylon sign for the property. The Tenant has the right to change or alter the Signage at any time
during the term of the Lease provided the Signage is in compliance with all applicable
governmental codes and regulations. The Signage may include: (a) signage on the exterior front
wall of the Premises; (b) signage on another exterior portion of the Premises; (c) a separate pylon
sign on the property; (d) separate signage on the property, (e) a panel on the pylon sign for the
property; and (f) other Signage which may be required by the Franchisor or agreed upon by the
Landlord and the Tenant.

5. Access to Premises. During the term of the Lease, the Landlord and Tenant
acknowledge and agree that the Franchisor will have unrestricted access to the Premises: (a) to
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inspect all of the artwork provided to Tenant in accordance with the Franchise Agreement and
located on the Premises (the “Art”) and to remove the Art at any time, subject only to the terms
of the Franchise Agreement; to inspect operations and quality standards of the restaurant conducted
on the premises; and (c) separately and/or with a Designee inspect and remove the Art and/or the
Supplied Equipment.

6. Copies of Reports. The Landlord agrees to provide copies of all revenue and other
information and data in Landlord’s possession related to the operation of the Tenant’s Firehouse
Subs® Restaurant on a timely basis as the Franchisor may request, during the term of the Lease.

7. Notice of Default. The Landlord will give written notice to the Franchisor
(concurrently with the giving of such notice to the Tenant or separately if no such notice to Tenant
is required) of any alleged defaults under, breaches or violations of the Lease by the Tenant (a
“Default”). Landlord will deliver such notice by certified mail, return receipt requested, or by
nationally recognized overnight courier service, at the following address or to such other address
as the Franchisor may provide to Landlord from time to time:

Firehouse of America, LLC
4600 Touchton Road, Suite 300 and Suite 400,
Jacksonville, Florida 32246
Attention: Franchise Administrator

Such notice will grant the Franchisor the right, but not the obligation, to cure any Default, if the
Tenant fails to do so, within 15 days after the later of: (a) the expiration of the period in which the
Tenant may cure the Default under the Lease; or (b) the Franchisor’s receipt of the notice of
Tenant’s Default.

8. Franchisor’s Assumption of Lease. In the event of a default of the Lease by
Tenant or the default of the Franchise Agreement by Tenant, and upon written notice by the
Franchisor to have the Lease assigned to the Franchisor as lessee (the “Assignment Notice”), (i)
the Franchisor will become the lessee of the Premises and will be liable for all obligations under
the Lease arising after the date of the Assignment Notice and (ii) the Landlord will recognize the
Franchisor as the lessee of the Premises effective as of the date of the Assignment Notice.

9. Default Under Franchise Agreement. Any Default under the Lease which is not
cured by Tenant within any applicable cure period also constitutes grounds for termination of the
Franchise Agreement.

10. Non-Disturbance. So long as the Lease term continues and the Tenant is not in
Default under the Lease, the Tenant’s use, possession and enjoyment of the Premises will not be
interfered with by any lender of the Landlord or any other person. The Landlord agrees to use its
best efforts to obtain prior to commencement of the Lease any documents necessary to ensure the
foregoing, including a Subordination, Non-Disturbance and Attornment Agreement or similar
agreement.

Addendum to Lease Agreement
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11. Franchisor Consent Required. Neither the Landlord nor the Tenant will cancel,
terminate, modify or amend the Lease including, without limitation, the Franchisor’s rights under
this Addendum, without the Franchisor’s prior written consent.

12. Benefits and Successors. The benefits of this Addendum inure to the Franchisor
and to its successor and assigns, and the Franchisor is a third-party beneficiary of this Addendum
with full right, power and authority to enforce its terms.

13. Remaining Provisions Unaffected. Those parts of the Lease that are not expressly
modified by this Addendum remain in full force and effect.

Intending to be bound, the Landlord and the Tenant sign and deliver this Addendum
effective on the Effective Date, regardless of the actual date of signature.

THE “Landlord”: THE “Tenant”:
Address: Address:

Phone; Phone:

By: By:

Name: Name:

Title: Title:

Addendum to Lease Agreement
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OPERATIONS MANUAL
TABLE OF CONTENTS

TOPIC

Introduction

Chapter 1 - History & Culture
Chapter 2 - People

Chapter 3 - Restaurant Operations
Chapter 4 - Profit Management
Chapter 5 - Restaurant Safety
Chapter 6 - Marketing

TOTAL PAGES

BEGINNING
PAGE

2
5
14
36
72
92
132

TOTAL
PAGES

3
8
22
36
20
40
40

170

We provide access to the Operations Manual only electronically. The pages are based on the
number of slides for each topic when converted into PDF format as of the Issuance Date.
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PRINCIPAL OWNER’S STATEMENT

This form must be completed by the Franchisee Entity (“Franchisee”) if Franchisee has
multiple owners or if Franchisee is owned by another/other business organization (such as a
corporation, partnership or limited liability company). Franchisor is relying on the truth and
accuracy of this form in awarding the Franchise Agreement to Franchisee.

1. Form of Owner. Franchisee is a (check one):

@ General Partnership O
(b) Corporation O
(© Limited Partnership O
(d) Limited Liability Company O
(e Other O
Specify:
2. Business Entity. Franchisee was incorporated or formed on
(date), under the laws of the State of . Franchisee has not conducted
business under any name other than this corporation, limited liability company or partnership name
and (Entity Name) . The following is a list of all persons who have

management rights and powers (e.g., officers, managers, partners, etc.) relative to Franchisee and
their positions are listed below:

Name of Person Position(s) Held

3. Owners. The following list includes the full name and mailing address of each
person who is one my owners and fully describes the nature of each owner’s interest. Attach
additional sheets if necessary.

Owner’s Name and Address Description of Interest % of Ownership

4, Governing Documents. Attached are copies of the documents and contracts
governing the ownership, management and other significant aspects of the business organization
of Franchisee (e.g., articles of incorporation or organization, partnership or shareholder
agreements, etc.).

Principal Owner’s Statement
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This Owner’s Statement is current and complete as of , 20

FRANCHISEE:

By:

Name:

Title:

Date:

OWNERS:

Individuals: Corporation, Limited Liabilty Company
or Partnership:

(Signature) (Name of Entity)
By:

(Print Name) Name:

Date: Title:

Date:

(Signature) (Name of Entity)
By:

(Print Name) Name:

Date: Title:

Date:

(Signature) (Name of Entity)
By:

(Print Name) Name:

Date: Title:

Date:

(Signature) (Name of Entity)
By:

(Print Name) Name:

Date: Title:

Principal Owner’s Statement
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ARTICLES OF AMENDMENT Y, By 5
TO ARTICLES OF INCORPORATION OF e, %

FIREHOUSE SUBS MARKET FUND, INC, . ;f g

< i

FLORIDA DOCUMENT NUMBER: N030000007S3 (‘35;,96?'-.:;,
W "g ."._.{‘.":'

Pursuant 1o the provisions of Section 617.1006, Florida Statutes, the undersigned corparation, I
FIREHOUSE SUBS MARKEY FUND, INC,, a Florida not for profit corperation (the "Corporation”), 2
adopts the following Articles of Amendment to amend its Articles of Inoorporation: vt
s
1. Name of the Corporation. The curent name of the Corparation is Fireiouse Subs Market 2R

Fund, Inc. and its Florida document number is ND3000000753. ¥ 8
g

z Text of the Amendment. Articles I, IV and XTI of the Articles of Incorporation are
amended in their entirety to read as follows: <5
Arxfiele T - Purpases s :

. i " :?" 1

The purposes for which the Corporation is formed are to: (a) establish, maintain, IS Y

%

&drinister and operate the promotional and warketing fund of FIRRHOUSE SURS® iy
Restaurants by Firchouse of America, LLC or its suceessor (the “Franchisor”) {the %
“Fund”); (b} utilize contributions made to the Fund (the “Countributions™) for the o
crestion, development, prodaction, broadeast and  dissemination of marketing, 3 i
promotional and advertising of FIREHOUSE SUBS® Restaurants and thelr products and SRR

services and the administration and mansgement of the Corporation; and (o) accomplish 13k
21l parposes associated with furthering the objectives of the Corporation and enhancing o
and collecting contributions. i |
Artitle IV ~ Membership -2

There are 3 clasge of membership as follows: i)

1. Clase A Members: The Clasg A Members will consist of all of the
owners of franchised FIREHOUSE SUBS® Restaurnats (“Restaurant(s)”), who have
cntered into franchise agreementys with the Franchisor and continue to be a party to them. !
An owner will bold one membership for every FIREHQUSE SUBS® Rastaurant In good g &
standing &nd will have the obligation for assessments and contributions for each S
Restagrant, Each owner will have one vote on sl matters coming before the D
membership, except that the Bylaws will only be adopted, altered, amended or repealed gk
aud the Articles of Incorporation may only be amended by & majority vate of the Board '
of Directors and the Class C Mestber and the Corporation may only be dissolved by he
Class C Member, If a Restaurant is owued by more than one natural person, or &
corporation, partaership, or other artificial entity, the voting mterest of Restaurant will be
exercised only by the natural person named in a votlng certificate signad by all the
natural persons who are awners or by the chicf executive officer of the anificial entity
and filed with the Secretary, of the Corporation in its official records. Rach owner will
have 1 vote on all matters coming before the membership for each Restaurant owned.
Otherwise, the qualifications, rights and activities of voting members will be 23 provided
in thess Bylaws,

HO60000931603
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2. Class B Members: The Class B Membets will consist of all of the area
representatives (the “Area Representatives™), who have entered into area reprasentative
sgreements with the Frapnchisor and continue to be a party to them. An Ares
Representative will hold one membership. Rach Ares Representative will have one vote
on ail matters coming before the membership, except that the Bylaws will only be
adopted, altered, amended or repealed and the Articles of Incorporation may only be
amended by the a8 majority vote of (he Board of Directors and the Class C Member and
the Corporation may only be dissolved by the Class C Member, If mn Ares
Representative i3 owned by more than one natural person, or & corporstion, partmership,
or othey artificial entity, the voting interest of Area Representative will be exercised only
by the natural person named in a8 voting certificate signed by all the natural persons who
are owuers or by the chief executive officer of the artificial entity and filed with the
Secretary of the Carporation in its official records,

3 Clnss C Member: The Franchisor will be the only Class C Member and
will have the same voting rights as a Class A Member with | vote on all matters coming
before the memberghip (other than Class A Directors) end the sole right to appoint the
Clasg C Director, and will also have the sole power to authorize dissolution of the
Corporation; and the right to vote as & member or a director {0 resolve a tie as ta any
deadlock among members or directors, This section tan only be changed with the written
consent of the Franchisor.

Any franchisee or Area Representative who ¢eases 10 be bound under a franchise
ggrecment or area representative agreement with the Franchisor either duc to its
expirstion or texmination, will automatically cease to be s member of the Corporation,
but will remain Hable to the Corporation for any unpeid contributions or other amounts
payable to the Corporation at the time membership ceases. Likewise, to the extent the
Franchisar or its affiliate has operated FIREHOUSE SUBS® Restaurants snd hag been 2
Class A Manber, if it ceases to operate amy such Restaurant then ity Class A
membership with respect {0 yuch Restzurant will automatically cegse.

4, Certain Voiing Matters: Notwithstanding any of the foregoing, i}
voling rights of the Class A Members aud Class B Members will be exercised solely by
the Franchisor for all purposes whatsoever, and such voting by the Franchisor will be
overtaken int accordance with the Bylaws, unless and until: (2) the Franchisor decides in
writing otherwise; sud/or (b) Florida law anthorizes voting by members of nonprofit
cotporations pursuant to electronic mesns consistent with the voting and balloting
mechanisms that the Franchisor chooses to employ.

Axticle XTTT — Amiendment
These Asticles of Incorporation may be amended, without a voie of the Class A
and Clage' B Members, by a vate of 2 majority of the Beard of Directors and the Clasz C
Member.
Date of Adaption. The Amendment was adopted as of March 30, 2006.

Manner of Adoption. The Amendment was adopted by the written comsent of all of the
all of the Directors of the Corporation. The number of votes cast for the amendment by the

Members was sufficient for approval.

EQ&80Q00931601
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IN WITNESS WHEREOF, the President of the Corporation has signed fhese Articles of g
Amendment as of March 32 2006. S

FIREHOUSE SUBS MARKET FUND, INC, o

Bt
= L]
: s
a4 a0

Name: &Lah Sb?ﬂn}ﬂ 3 *-
Title: President byt

wl

HCE0000931603
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ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION OF
JACKSONVILLE HOTTEST SUBS MARKETING COOPERATIVE, INC.

FLORIDA DOCUMENT NUMBER: NO3ON0000753
CHANGING CORPORATE NAME

Pursuant to the provisions of Section 617.1006, Florida Statutes, the undexsignad . |
corparation, JACKSONVILLE HOTTEST SUBS MARKETING COOPERATIVE, INC,, .
Florida not for profit corporation (the "Cerporation™), adopts the following Articles of Amendmeds -
ta amend its Articles of Incorporation to change its corporats name: >

L. Current Name of the Corporstion. The current name of the Corporation 3§
Jacksonville Hottest Subs Marketing Cooperative, Inc. and its Florida document pumber 3§~
NO3000000753, =

S5

11VLS 40 AY

2 Text of the Amendment. Tbcmnmdﬁmmtismchsngethe&rpomﬁon'smrpnm;:-
name. Accordingly, Article I of ths Articles of Tncorporation is amended in iis entirety fo yead as
followa:

L€ Hd £€23J30%0

The name of the Corporation is Firehonse Sybs Market Fund, Inc.

3. Dats of Adoption. The Amendment was adopted as of November 16, 2004.

4. Masnner of Adoptign. The Amamdment was adopted by the writien consent of al]
of the Members and all of the Directors of the Corporation. The number of votes cast for the
smendment by the Members was sufficient for approval.

IN WITNESS WHEREOF, the President of the Carporation has signed these Articles of
Ammdmmtasnimvm_,ym.

JACKSONVILLE HOTTEST SUBS

MARKETING COOPERATIVE, INC.
 — AT 57 ensen
Title: President

HO4000252345
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ARTICLES OF INCORPORATION

bl

var TV ORA

The undersigned, acting as the incorporator(s), adopts these Articles of Incorparation and
forms a not for profit corporstion (the "Corparation") under the Florida Not for Profit
Corporation Act (the "Act"), as follows:

L
Name

The name of the Corporation is Jacksonville Hottest Subs Marketing Cooperative,
Ine.

IL
Term of Existence

The Corporation’s existence commences on the date of the filing of these Articles of
Incorporation with the Secretary of State of the State of Florida. The Corporation will have
perpetual existence thereafter.

1148
Purposes

The purposes for which the Corporation is formed are to: (a) establish, maintain,
administer and operate the promotional and marketing cooperative fund of FIREHOUSE
SUBS® restaurants within the geographic avea assigned by Firehouse Restaurant Group, Inc. or
its successor (the “Franchisor”) (the “Fund”), (b) utilize coniributions made to the Fund (the
"Contributions”) for its members; and (¢} accomplish all purposes associated with furthering the
objectives of the Corporation and enhancing and collecting contributions.

IVO
Membership

There are only 2 classes of members of the Corporation, voting members and non-voting
members.

(2) Yotipg Members: The voting members will consist of all of the owners of
franchised FIREHOUSE SUBS® Restaurants (“Restaurant(s)”) located in the area (the
“Cooperative Area™), as the Cooperative Area may be modified from time to time in
accordance with these Bylaws, who have entered into franchise agrecments with the
Franchisor and continue to be a party to them. An owner will hold one membership for
all FIREHOUSE SUBS® Restaurant in good standing within the Cooperative Area and
will have the obligation for assessments and contributions for each Regtaurant. If s
Restaurant is owned by more than one natural person, or a corporation, partnership, or

HO2Z000232411
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other artificial entity, the voting interest of Restaurant will be exercised only by the
natural person named in a voting certificate signed by all the natural persons who are
owners or by the chicf executive officer of the artificial entity and filed with the Secretary
of the Cooperative in its official records. However, each owner will have 1 vote on all
matters coming before the membership regardless of the number of Restaurants owned.
Otherwise, the qualifications, rights and activities of voting members will be as provided
in the Bylaws.

{b) Non-Voting Membery: The Franchisor will always constitute & member of
the Corporation, but will not have voting rights by virtue of this status. However, 1o the
extent the Franchisor owns FIREHOUSE SUBS® Restaurants within the Cooperative
Area, it will constitute a voting member to the same extent as any other members that are
franchisees. Thus, if the Franchisor owns 2 FIRESHOUSE SUBS® Restzurants within
the Cooperative Area, then it will have 1 voting membership, in addition to its non-voting
membership. As a non-voring member, the Franchisor will not be required to make any
Contributions to the Corporation. This section can only be changed with the written
consent of the Franchisor.

1v.
Limitation on Activities

No part of the pet earnings of the Corporation will inure to the benefit of, or be
distributable to, any member, Director or officer of the Corporation or any other private
individual (except that reasonable compensation may be paid for services rendered to or for the
Corporation affecting one or more of its purposes), except: (a) that the member at the time of
dissolution or final liquidation will be entitled ta share in the distribution of any of the remaining
corporate assets; and (b) to the extent that the member (or its affiliates) own or operated
restaurants as part of the FIREHOUSE SUBS® franchise system. Nothing in these Articles
restricts the Corporation from reimbursing the member for funds furnished or loaned or for
services performed.

VL
Dissolution

Upon dissolution of this Corporation, or the final liquidation of its assets, whether
veluniary of involuntary or by operation of law, except as and to the extent otherwise provided
or required by law, the net assets remaining may be distributed only in accordance with the rules
governing the Fund; provided, however, that nothing contained in this Article will be construed
to prevent a distribution from the net assets of the Corporation to another distributee, otherwise
properly made in accordance with the provisions of these Articles and the purposes herein stated,
solely by reason of the fact that one or more of the members, officers or directors of the
Corparation may be connected or associated with the distributee as a sharcholder, member,
trustes, director, officer or in any other capacity.

406723.4 10/02/02
B02000239411
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VIL
Principal Office

The principal office and mailing address of the Corporation i 3410 Kori Read,
Yacksonville, Florida 32257,

VL
Directors

The Corporation will have 3 directors initially. Directars may be elected, removed from
office and hold office as provided in the Bylaws of the Corporation. The number of directors
may be increased or decreased from time to time as provided in the bylaws of the Corporation,
provided that the Corporation will always have at least 3 directars. The names and addreésses of
the initial directors of the Corporation, who will serve until their successor(s) are duly elected

and qualified, are:
3410 Kori Road
z or1 a
Robin Serensen Jacksonville, Florida 32257
Chris Sorensen 3410 Kori Road
Jacksonville, Florida 32257
Kelty Harrls 3410 Kori Road
Jacksonville, Florida 32257
.
Initial Registered Office and Agent

The street address of the initial registered office of the Corporation is ¢/o Chris Sorensen,
3410 Kori Road, Jacksonville, Florida 32257 and the name of its initial registered agent at such
address is Chris Sorensen,

X
Incorporator

The name and address of the incorporator signing these Asticles of Incorporation are:

Namg Address
Robin Sorensen 3410 Kori Road
Jacksonville, Florida 32257
406723.4 10/02/02 3
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ml
Bylaws

The power to adopt, alter, amend or repeal Bylaws will be vested in the Corporation's
Board of Directors. However, the Bylaws and any amendments, modifications or restatement of
them will not be valid unless previously approved by the Franchisor.

X
Indemnification

The Corporation will indemnify any member, director or officer or any former member,
director or officer, to the fullest extent permitted by law.

X1
Amendment

e W

These Articles of Incorporation may be amended in the manner provided by law, except
that no amendment may be made to these Articles of Incorporation: (a) that will eliminate the = -
right of the Franchisor to be a non-voting member, (b) require the Franchisor to pay - ¥
contributions by virtue of such non-voting membership, or (c) limit the Franchisor's rights
otherwise than in accordance with Article IV; or (d) without the Franchisor’s written consent.

TN WETHERS REOF, the undersigned incorporator has executed these Articles of ~ ==
Incorporation on 200 .

Robin Sorensen, Incorporator

406723 4 10/02/02 4
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ACCEPTANCE BY REGISTERED AGENT

¥ accept the appointment as Registered Agent of JACKSONVILLE HOTTEST SUBS
MARKETING COOOPERATIVE, INC. to accept service of process on its behalf, at the place
designated in its Articles of Incasporation. Iam familiar with, and accept, the obligations of my
position as registered agent as provided for in the Act

Dated as of: December 16, 2002

A7)
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AMENDED AND RESTATED BYLAWS
OF

FIREHOUSE SUBS MARKET FUND, INC.
f/k/a JACKSONVILLE HOTTEST SUBS MARKETING COOPERATIVE, INC.

Adopted as of March 24, 2023
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AMENDED AND RESTATED
BYLAWS OF
FIREHOUSE SUBS MARKET FUND, INC.
f/k/a JACKSONVILLE HOTTEST SUBS MARKETING CORPORATION, INC.

ARTICLE 1
Offices

Section 1.1  Registered and Principal Office. The registered office of FIREHOUSE
SUBS MARKET FUND, INC. (the "Corporation”) is currently located at 12735 Gran Bay
Parkway, Ste. 150, Jacksonville, FL 32258. The initial principal office of the Corporation will be
located at 12735 Gran Bay Parkway, Ste. 150, Jacksonville, FL 32258.

Section 1.2  Other Offices. The Corporation may have offices at such other place or
places within or without the State of Florida as the Board of Directors may from time to time
establish.

Section 1.3  Registered Agent for Service of Process. The Corporation's Board of
Directors will have the right to designate a registered agent for service of process, who may be an
individual or a corporation. The registered agent so designated will serve until a successor is
elected by the Board of Directors.

ARTICLE 2
Powers and Purposes

Section 2.1  Powers. The Corporation will have all of the powers accorded not for profit
corporations under the Florida Not For Profit Corporation Act (the "Act™). The Corporation will
utilize such powers to engage in any lawful activity which is consistent with its purposes as set
forth in the Articles of Incorporation.

Section 2.2  Purposes. The purposes for which the Corporation is formed are to: (a)
provide advice to Firehouse of America, LLC or its successor (“Franchisor”) regarding the
advertising, marketing and promotional initiatives of Franchisor, including the utilization of
contributions that are required under (i) any franchise agreement in effect with Franchisor as of
the date hereof (“Co-Op Contribution Franchise Agreement”), or (ii) any area represenative
agreement in effect with Franchisor as of the date hereof (“Co-Op Contribution AR
Agreement”) and paid by Members to the Corporation (collectively, the contributions required
under (i) and (ii) above, the "Co-Op Contributions™), including, with respect to the creation,
development, production, broadcast and dissemination of marketing, promotional and advertising
of FIREHOUSE SUBS® Restaurants and their products and services; (b) administer and manage
the Corporation; and (c) accomplish all purposes associated with furthering the objectives of the
Corporation.

Section 2.3  Not for Profit Status. The Corporation is not organized, nor will it be
operated, for profit. No part of the net earnings of the Corporation will inure to the benefit of, or
be distributable to, any member, Director or officer of the Corporation or any other private
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individual (except that reasonable compensation may be paid for services rendered to or for the
Corporation affecting one or more of its purposes), except that the existing member at the time of
dissolution or final liquidation will be entitled to share in the distribution of any remaining
corporate assets.

Section 2.4  Use of Trademarks. The Corporation recognizes that its activities will
necessarily involve the trademarks, service marks, logos, designs (the “Marks”) of the Franchisor.
Recognizing the Franchisor’s interest in its Marks and all advertising and promotional materials
and the fact that all franchisee advertising and marketing materials must be approved by the
Franchisor prior to use, the Corporation agrees that it will only create, produce or place any graphic
material, verbal messages, advertising or promotional materials that: (a) have been preapproved
by the Franchisor; and (b) that otherwise comply with the franchise agreements for the
FIREHOUSE SUBS® system in effect from time to time. Furthermore, the Corporation will not
produce, create, place or implement any advertising, marketing or promotional materials that
would not be consistent with, disparaging of or detrimental to the goodwill associated with the
FIREHOUSE SUBS® trade name, the Marks and the image of the chain. Finally, all activities,
strategies and programs to be undertaken by the Corporation will not be taken unless and until
approved by the Franchisor.

ARTICLE 3
Members

Section 3.1  Members. There are only 3 classes of members of the Corporation, Class
A Members, Class B Members and Class C Members:

A. Class A Members: The Class A Members will consist of all of the owners of
franchised FIREHOUSE SUBS® Restaurants (“Restaurant(s)”), who have entered into
franchise agreements with the Franchisor and continue to be a party to them. An owner
will hold one membership for every FIREHOUSE SUBS® Restaurant in good standing
and will have the obligation for assessments and Co-Op Contributions for each Restaurant.
Each owner will have one vote on all matters coming before the membership, except that
the Bylaws will only be adopted, altered, amended or repealed and the Articles of
Incorporation may only be amended by a majority vote of the Board of Directors and the
Class C Member and the Corporation may only be dissolved by the Class C Member. If a
Restaurant is owned by more than one natural person, or a corporation, partnership, or other
artificial entity, the voting interest of Restaurant will be exercised only by the natural
person named in a voting certificate signed by all the natural persons who are owners or by
the chief executive officer of the artificial entity and filed with the Secretary of the
Corporation in its official records. Each owner will have 1 vote on all matters coming
before the membership for each Restaurant owned. Otherwise, the qualifications, rights
and activities of voting members will be as provided in these Bylaws.

B. Class B Members: The Class B Members will consist of all of the area
representatives (the “Area Representatives”), who have entered into area representative
agreements with the Franchisor and continue to be a party to them. An Area Representative
will hold one membership. The Class B Members shall have no voting rights. For the
avoidance of doubt, any Class B Member who is also a Class A Member by virtue of
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owning a Restaurant may still vote in his, her or its capacity as a Class A Member as
provided in these Bylaws. .

C. Class C Member: The Franchisor will be the only Class C Member and will
have the same voting rights as a Class A Member with one (1) vote on all matters coming
before the membership (other than Class A Directors) and the sole right to appoint the
Class C Director, and will also have the sole power to authorize dissolution of the
Corporation; and the right to vote as a member or a director to resolve a tie as to any
deadlock among members or directors. This section can only be changed with the written
consent of the Franchisor.

Any franchisee or Area Representative who ceases to be bound under a franchise agreement or
area representative agreement with the Franchisor either due to its expiration or termination, will
automatically cease to be a member of the Corporation, but will remain liable to the Corporation
for any unpaid Co-Op Contributions or other amounts due to the Corporation at the time
membership ceases. Likewise, to the extent the Franchisor or its affiliate has operated
FIREHOUSE SUBS® Restaurants and has been a Class A Member, if it ceases to operate any
such Restaurant, then its Class A membership with respect to such Restaurant will automatically
cease.

Section 3.2 Enrollment. Notwithstanding any of the foregoing, no Member will be
enrolled as a Member of the Corporation and will not have any rights as a Member unless and until
it has signed a membership agreement with the Corporation.

Section 3.3  Entity Membership. For all membership purposes, any business entity
(corporation, partnership, limited liability company, etc.) and its owners are deemed a single
Member.

Section 3.4 Members in Good Standing. A Member will be in good standing as long
as it is not delinquent for a period in excess of 30 days in the payment of any monetary obligation
due to the Franchisor (or Franchisor’s designee) or any Co-Op Contribution or other monetary
obligation to the Corporation. Loss of membership and good standing (delinquency in paying Co-
Op Contributions) will not relieve the Member of the obligation to make Co-Op Contributions to
the Corporation when due under any Co-Op Contribution Franchise Agreement or Co-Op
Contribution AR Agreement.

Section 3.5 Delinguent Members

A. Any Member who is delinquent in paying any monetary obligations due to
Franchisor or any Co-Op Contributions or other monetary obligations to the Corporation
will be considered a Delinquent Member.

B. The voting rights and other membership privileges of a Delinquent Member
will be suspended as long as the Member remains a Delinquent Member. In order to retain
good standing status, a Delinquent Member must pay all amounts due the Franchisor (or
Franchisor’s designee) and the Corporation, as applicable.
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Section 3.6 Voting. Each owner of a FIREHOUSE SUBS® Restaurant has one vote,
for each FIREHOUSE SUBS® Restaurant owned. There is no cumulative voting for Directors or
on any other matter.

Section 3.7 Annual Meeting of the Members. The annual meeting of the Members
for the transaction of such other business as may properly come before the meeting will be held at
such time and place as the Board of Directors may determine, provided that the Board of Directors
may by resolution and for convenience designate any meeting of the Members, or any action taken
by the Members without a meeting pursuant to and as permitted by the Act, as the annual meeting
of the Members in lieu of the annual meeting as provided for by these Bylaws.

At each annual meeting, the Members, in addition to any other business to be considered,
must elect the Directors who will serve until their successors are elected and qualified; provided,
however, that the Members, during an annual meeting or during a special meeting called for such
purpose, may add or remove, with or without cause, Directors.

The notice of the annual meeting of Members, except as otherwise required by law, the
Articles of Incorporation or these Bylaws, need not state the matters to be considered at such
meeting.

Section 3.8  Special Meetings. Special meetings of the Members, for any purpose or
purposes, unless otherwise prescribed by the laws of the State of Florida, or by the Articles of
Incorporation, may be called on the written request of (i) the Franchisor, or (ii) a majority of the
Board of Directors; or (iii) Members constituting ¥ of the Class A Members in good standing.
However, a special meeting of the Members called by 1/4 of the Class A Members of record of
the Corporation entitled to vote, must first submit the issue proposed to be considered at the
proposed special meeting to the Board of Directors and fully describing the purpose or purposes
for which it is to be held. Requests for a special meeting must state the purpose or purposes of the
proposed meeting. The notice of any special meeting of the Members, except one specified as the
annual meeting, must state the purpose or purposes for which the meeting is called. The special
meeting will be devoted exclusively to the purposes described in the notice and no other business
or issues will be conducted or addressed.

Section 3.9  Place of Meeting. All meetings of the Members will be at such places as
will be determined from time to time by the Board of Directors of the Corporation.

Section 3.10 Notice of Meetings. Written or electronic notice of each meeting of the
Members stating the place, day and hour thereof, must be delivered to each Member of record
entitled to vote at such meeting and to the Franchisor, personally or by telephone, telegram,
cablegram, first class mail, confirmed facsimile transmission, e-mail or any other means of
personal delivery providing evidence of actual delivery; and if mailed, the notice shall be deemed
to be given when deposited in the United States mail addressed to the Members at the Members’
address, as they appear in the records of the Corporation, with postage thereon prepaid. Notice
must be given by or under the direction of the Secretary, or the officer or persons calling the
meeting not more than 60 nor less than 10 days before the date of the meeting; provided that oral
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notice to the Member may be given in lieu of written notice so long as the party giving the notice
to the Member files with the Corporation a written statement of the date, time, place and manner
of the oral notice. No notice need be given of the time and place of reconvening of any adjourned
meeting, if the time and place to which the meeting is adjourned are announced at the adjourned
meeting.

Section 3.11 Waiver of Notice. A written waiver of notice signed by any Member,
whether before or after any meeting, shall be equivalent to the giving of timely notice to said
Member. Attendance of a Member at a meeting constitutes a waiver of notice of such meeting and
waiver of any and all objections to the place of the meeting, the time of the meeting, or the manner
in which it has been called or convened, except when a Member attends a meeting for the express
purpose, as stated at the beginning of the meeting, of objecting to the transaction of business
because the meeting is not lawfully called or convened. Neither the business to be transacted at,
nor the purpose of, any meeting of the Member need be specified in any written waiver of notice.

Section 3.12 Closure of Books and Fixing of Record Date. For the purpose of
determining Members entitled to notice of, or to vote at, any meeting of the Members or any
adjournment thereof, the Board of Directors may provide that the books will be closed for a period
of not less than 3 and not more than 30 days immediately preceding such meeting. If the books
are not closed and no record date is fixed by the Board of Directors, the date on which notice of
the meeting is mailed will be the record date for the determination of Members entitled to notice
and to vote.

Section 3.13 Quorum. Except as otherwise required by the Act, the Articles of
Incorporation or these Bylaws, the presence, in person or by duly appointed proxy, of Members
holding a majority of the votes will constitute a quorum at all meetings of the Members. In case a
quorum is not present at any meeting, a majority of the Members present in person or by duly
appointed proxy, will have power to adjourn the meeting from time to time, without notice other
than announcement at the meeting of the time and place to which the meeting is adjourned, until a
quorum is present. At any such adjourned meeting at which a quorum is present, any business
may be transacted which might have been transacted at the meeting as originally noticed; but only
those Members entitled to vote at the meeting as originally noticed will be entitled to vote at any
adjournment or adjournments thereof.

Section 3.14 Voting. Every Member will be entitled at each Members’ meeting and upon
each matter presented at such meeting, in person or by duly appointed proxy, to one vote, for each
Area Representative and one vote for each of the Restaurants owned by such Member. The list of
Members must be produced at any Members’ meeting upon the request of any Member. Upon the
demand of the Class C Member only, the vote upon any question before the meeting must be by
written ballot. Except as otherwise provided by these Bylaws, by the Act, or by the Articles of
Incorporation, all matters will be decided by a majority of the votes cast on such matters.
Delinquent Members will not be entitled to vote at membership meetings. Any dispute regarding
the good standing of a Member and its right to vote at a membership meeting will be determined
conclusively by the Chairman of the meeting, which will be final and binding. Notwithstanding
any of the foregoing, all voting rights of the Class A Members will be exercised solely by the
Franchisor for all purposes whatsoever, and such voting by the Franchisor will be undertaken in
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accordance with these Bylaws, unless and until: (a) the Franchisor decides in writing otherwise;
and/or (b) Florida law authorizes voting by members of nonprofit corporations pursuant to
electronic means consistent with the voting and balloting mechanisms that the Franchisor chooses
to employ. The Franchisor will vote on behalf of the Class A Members in a manner to as closely
approximate the purposes of these Bylaws. The intent of this provision to allow the Franchisor to
vote on behalf of the Class A Members and enable the Class A Members to exercise their vote by
electronic means for their convenience and for the efficient administration and management of the
Corporation and its governance. The Franchisor is authorized to establish and develop whatever
electronic voting and balloting procedures and systems that it considers appropriate or desirable
and to conduct elections and voting among the Members using those procedures. The Class A
Members fully authorize the Franchisor to do so and release any claim they may have against the
Franchisor for its good faith utilization of such electronic and voting means and release it from
liability for doing so as long as it exercises its good faith business judgment in developing and
establishing those procedures. The Franchisor will assess the results of such voting and elections
and vote the interests of the Class A Members consistent with the results of such electronic
balloting procedures. At any time, at the Franchisor’s option, it has the right to: (a) stop,
discontinue, cancel, suspend, postpone, reinstitute or substitute any electronic voting, balloting
and election mechanism; and/or (b) stop exercising its right to vote on behalf of the Class A
Members and revert to the other voting mechanisms described in these Bylaws. At such time as
Florida law, in the opinion of Franchisor’s counsel, authorizes electronic voting and elections
through means acceptable and consistent with those established and developed by the Franchisor,
then the Franchisor will stop voting on behalf of the Class A Members, and such Members will be
entitled to vote otherwise in accordance with these Bylaws.

Section 3.15 Proxies. Every Member entitled to vote at any meeting of Members may,
by an appointment form (or "proxy") executed in writing by himself or his attorney in fact,
authorize another person or persons to act for him by proxy, and to vote at any such meeting or
adjournment thereof. An executed telegram, e-mail or cablegram appearing to have been
transmitted by such person, or a photographic, photostatic, or equivalent reproduction of an
appointment form, is a sufficient appointment form (in the case of e-mail, the Secretary may
specify rules for authentication). In the event that any instrument will designate two or more
persons to act as proxy, a majority of such persons present at the meeting, or, if only one be present,
that one will have all the powers conferred by the instrument upon all the persons so designated
unless the instrument will otherwise provide; but if the proxy holders present at the meeting are
equally divided as to the right and manner of voting in any particular case, the voting will be
prorated. Said instrument appointing a proxy must be filed with the Secretary of the Corporation
before or at the meeting at which the proxy is to exercise his authorization. No proxy will be valid
after the expiration of 11 months from the date thereof unless otherwise provided in the proxy,
provided that revocation of an instrument appointing a proxy may be accomplished at any time by
any one of the following methods:

A. personal attendance by the Member at a meeting for which said Member
previously executed an instrument appointing a proxy;

B. filing with the Secretary of the Corporation an instrument specifically revoking
the prior appointment; or
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C. filing with the Secretary of the Corporation a duly executed instrument
appointing a proxy different from a proxy appointed in a previously executed and otherwise
effective instrument.

Section 3.16 Action Without Meeting. Any action of the Members of the Corporation
may be taken without a meeting, without prior notice and without a vote, if one or more consents
in writing, setting forth the action so taken, are signed by the Members having not less than 2/3 of
the votes that would be necessary to authorize or take such action at a meeting at which all
Members entitled to vote thereon were present and voted. Electronic signatures are acceptable and
will constitute consents in writing. Such consents must be delivered to the Corporation in the
manner required by the Act. Neither the Articles of Incorporation nor these Bylaws will be
construed, interpreted or deemed to have, in any way, limited or prevented the utilization of the
ability to take written action in lieu of formal meetings as may be permitted by the Act.

Section 3.17 Organization. Meetings of the Members must be presided over by the
President, or if he is not present, by the Vice President, if a Vice President has been elected, or if
neither the President nor the Vice President is present, then by a chairman to be chosen by a
majority of the Members entitled to vote who are present in person at the meeting. The Secretary
of the Corporation, or in his absence, the Assistant Secretary, will act as secretary of every meeting,
but if neither is present, the Members entitled to vote who are present in person may choose any
person present to act as secretary of the meeting. Copies of minutes of all meetings and of all
written actions in lieu of meetings must be provided to the Franchisor.

At all meetings of the Members the order of business will be as follows:

(1) Calling meeting to order.

(2)  Proof of notice of meeting and determination of quorum.

(3) Reading and disposing of minutes of previous meeting.

(4)  Announcement of purposes for the meeting.

(5) Reports of officers.

(6) Reports of committees.

(7)  Unfinished business.

(8)  New business, including election of Directors if an annual meeting.
(9) Adjournment.

Section 3.18 Member Meetings by Telephone. Any Member may participate in a
Members’ meeting, or may conduct a Members’ meeting through the use of, any means of
communication enabling all persons participating in the meeting to hear each other at the same
time during the meeting. Participation by such means will constitute presence in person at a
meeting.

ARTICLE 4
Directors

Section 4.1  Number.
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A. There will be at least 3 Directors on the Board, one (1) of which must be a Class C
Director. From time to time, the exact number of Directors may be determined by the majority
vote of the Directors, subject to approval by the Class C Member, but never less than 3 nor an
amount less than as otherwise required by the Act. The current Board of Directors will consist of
13 Directors: 12 Class A Directors, and 1 Class C Director. There shall be no Class B Directors
on the Board.

B. The Class C Member will initially divide the U.S.A. into 4 geographical regions
(each, a “Region”). The geographic makeup of the Regions may be modified from time to time by
a majority vote of the Directors, subject to approval by the Class C Member. Such modifications
may include, without limitation, combining Regions, dividing Regions, otherwise modifying the
number of Regions to be more or less than 4, or modifying the number of Class A Directors from
each Region. Any such modification to the Regions or number of Class A Directors from each
Region shall be done in such a way that achieves a reasonable approximation of proporationate
representation of Class A Members from each Region. The current four (4) Regions are shown on
the attached Exhibit “A.”

C. The Class A Directors will be nominated by a majority vote of the Class A Members from
each respective Region, and elected by a majority vote of the Class A Members at large; provided
that each Class A Director otherwise meets the qualification to serve as a Director as set forth in
the Bylaws. Each Class A Directors will serve a 3-year term. The 12 Class A Directors will
initially consist of 3 Directors from each Region. No Class C Members may serve as a Class A
Director.

D. The Franchisor will appoint the Class C Director who will be an officer or executive
of the Franchisor.

E. As of the date of this Amendment, the Class A Directors and their respective terms
are as follows:

Board Member Name Region Officer Term Expires
Allen, Julie Central 2025
Anthony, Scott South 2024
Atlas, Darrin East 2023
Belle, Paul East 2024
Chandler, Larry South 2025
Ensley, Stephanie West 2023
Goldsmith, Elliott East President 2025
Griffin, Windy West Vice President 2024
Harmon, Mike Central 2024
Jones, Coby West Treasurer 2025
Kelly, Suzanne South Secretary 2023
Reece, Megan Central 2023
8
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Section 4.2  Vacancies. Whenever a vacancy occurs on the Board of Directors,
including a vacancy resulting from an increase in the number of Directors or the removal of 1 or
more Directors, it may be filled by: (a) for Class A Directors, by the affirmative vote of a majority
of the remaining Class A Directors even if the remaining Class A Directors constitute less than a
quorum, for the remainder of the term; and (b) for Class C Director, by the Class C Member.

Section 4.3 Removal of Directors.

A. Any Class A Director may be removed with or without cause by vote of a
majority of the Class A Members and the Class C Member at a membership meeting or by
written action in lieu of meeting signed by the Class C Member and the Class A Members
having not less than 2/3 of the votes that would be necessary to authorize or take such
action at a meeting at which all Class A Members entitled to vote thereon were present and
voted.

B. The Class C Director may be removed by the Class C Member, who may
remove any of them at any time, with or without cause.

Section 4.4 Qualification

A. Class A Directors: Each director must be either a Class A Member, or an
owner, officer or director of a Class A Member that is a business organization. However,
any director serving on the Board of Directors will be automatically suspended at any time
during which it or the business organization Class A Member for which it is associated is
not in good standing. In addition, Directors will be automatically removed as Directors if,
at any time, the Member with which they are associated is expelled from membership or is
no longer a franchisee of the Franchisor either because the franchise agreement has expired
or it has been terminated or transferred.

B. Class C Directors: The Class C Member will determine the qualifications of
the Class C Directors as it sees fit.

Section 4.5 Terms. Directors will hold office for 3 years (except as otherwise provided
in these Bylaws) and until their respective successors are duly elected and qualified or until there
is a decrease in the number of Directors.

Section 4.6  Resignation. Any director may resign at any time. Such resignation will
be made in writing and will take effect upon its delivery to the President or the Board of Directors
or its Chairman.

Section 4.7 Powers. The business of the Corporation will be managed by its Board of
Directors, which may exercise all such powers of the Corporation and do all such lawful acts and
things as are not prohibited by the Act, by the Articles of Incorporation or by these Bylaws.

Section 4.8  Meetings. The Board of Directors of the Corporation may hold meetings,
whether annual or special, either within or without the State of Florida.
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The annual meeting of the Board of Directors, for the purpose of electing officers and
transacting such other business as may be brought before the meeting, will be held at such time
and place as the Board of Directors may determine. The Board of Directors may by resolution
provide for the time and place of other regular meetings, and no notice of such regular meetings
need be given.

All other meetings of the Board may be called on the written request of (i) the Franchisor,
or (ii) any Director or (iii) 25% or more of Members in good standing, at such time and place as
may be stated in such request.

Section 4.9  Notice of Special Meetings. Written notice of the place, day and hour of
any special meeting of the Board of Directors must be given by or under direction of the Secretary,
to each director at least 2 days before the meeting; provided, however, that oral notice may be
given to Directors in lieu of written notice so long as the party giving the notice to the Directors
files with the Corporation a written statement of the date, time, place and manner of the oral
notices. Neither the business to be transacted at, nor the purpose of, any meeting of the Board of
Directors, need be stated in the notice or waiver of notice of such meeting.

Section 4.10 Action Without a Meeting. Any action required to be taken, or which may
be taken, at a meeting of the Board of Directors or a Committee thereof, may be taken without a
meeting, if a consent in writing, setting forth the action so to be taken, is signed by all of the
Directors entitled to vote, or all of the members of the Committee who are entitled to vote, as the
case may be. Such consent will have the same effect as a unanimous vote. Electronic signatures
will constitute consent in writing.

Section 4.11 Quorum and Voting. At all meetings of the Board, a majority of the
Directors then in office will constitute a quorum for the transaction of business. The act of a
majority of Directors present at a meeting where a quorum is present will be the act of the Board
of Directors, except as may be otherwise specifically provided by law, the Articles of Incorporation
or these Bylaws. If at any meeting of the Board of Directors there is less than a quorum present, a
majority of those present may adjourn the meeting, without further notice, from time to time and
place to place until a quorum will have been obtained.

Section 4.12 Organization. The President of the Corporation will act as Chairman and
the Secretary will act as Secretary at all meetings of the Board.

Section 4.13 Committees. The Class C Member has the right to appoint at least one
member of any committee.

A. Executive Committee.

(1) Creation. The Board of Directors may, by resolution adopted by a
majority of the full Board, designate two or more of their number to constitute an
Executive Committee.
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(2) Action and Powers. In addition to the disabilities under the Act, and the
other provisions of these Bylaws and the Articles of Incorporation regarding
extraordinary voting requirements of the Board of Directors, the Executive
Committee will not have the power to:

(@ amend the Articles of Incorporation;

(b) adopt a plan of merger, consolidation, recapitalization or
other form of reorganization;

(©) sell, lease, exchange or otherwise dispose of all or
substantially all of the property and assets of the
Corporation; or

(d) adopt a plan of voluntary dissolution of the Corporation.

(3) Report of Executive Committee. The Executive Committee will cause a
report of its actions to be distributed to the remaining members of the Board of
Directors within 7 days of taking such actions and will cause such report to be filed
with the minutes of the proceedings of the Board of Directors.

B. Conduct Review Committee.

(1) Creation. A Conduct Review Committee is created to review allegations
of violations of the Code of Conduct.

(2) Members. The Conduct Review Committee will be comprised of the
Class C Director and each officer currently in office.

(3) Action and Powers. The Conduct Review Committee will have the
power to investigate allegations of violations of the Code of Conduct, report on
their findings and recommend actions to the Board, as provided in these Bylaws.

C. Other Committees. The Board may from time to time appoint such other
committees and delegate such duties and powers thereto as it may deem advisable,
provided that no delegation of power to such other committees may include any of the
powers excluded under this Article. Each committee must have 2 or more members who
serve at the pleasure of the Board of Directors.

D. Committees Generally. Each committee must elect its own chairman (unless
a chairman has been designated by the Board of Directors) and may hold regular meetings
without notice. Special committee meetings may be called by the chairman of the
committee or by the Board and notice of any special meeting must be given in the manner
provided hereinabove for notice of special meetings of the Board of Directors. Quorum
and voting requirements and the term, removal, and resignation bylaws applicable to the
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Board of Directors will apply to Committees. Each committee must keep regular minutes
of its proceedings and report the same to the Board of Directors.

Section 4.14 Compensation.  Directors must not receive any stated salary or
compensation for their services as Directors or as members of committees. The Board may
authorize reimbursement of expenses advanced by any director or committee member that have
been pre-approved by the Franchisor. Nothing herein contained will be construed to preclude any
director from serving the Corporation in any capacity as an officer, agent, or otherwise, but no
compensation will be paid for such services.

Section 4.15 Attendance by Telephone. Any member or members of the Board of
Directors or an Executive Committee or other committee will be deemed present and voting at a
meeting of such Board or Committee if said member or members participate in the meeting by
means of a conference telephone or other communications equipment enabling all persons
participating in the meeting to hear each other at the same time. Participation by such means will
constitute presence in person at a meeting.

Section 4.16 Code of Conduct.

A. The Board from time to time may adopt a Code of Conduct (the “Code of
Conduct”), which will set forth standards for Director conduct, including moral and ethical
conduct and Director violations of law. The Code of Conduct will be adopted, amended,
modified, and/or cancelled in whole, or in part, solely by affirmative vote of the Class C
Member and a majority of the Directors. The Code of Conduct will apply to Directors
when acting in their sole capacity as Directors or otherwise. A determination by the
Directors that a Director has not complied with or violated the Code of Conduct constitutes
good cause for removing a Director in accordance with these Bylaws.

B. Notwithstanding anything in these Bylaws to the contrary, no Class A
Director may be removed for an alleged violation of the Code of Conduct unless the
Conduct Review Committee has first reviewed the allegation and referred the allegation to
the Board for a vote as provided in this Section 4.16.

C. If any Director or officer becomes aware of an allegation that a Class A
Director has violated the Code of Conduct, such Director or officer must bring the
allegation before the Conduct Review Committee by notifying the Class C Member. The
Conduct Review Committee will provide written notice to the accused Director, setting
forth the allegation in reasonable detail. Within 15 days following the accused Director’s
receipt of such written notice, the accused Director will have the option to provide a
statement to the Conduct Review Committee, which statement may include any
information in connection with the allegation that the accused Director wishes to provide,
including explanations, defenses, admissions, or otherwise. In the reasonable discretion of
the Conduct Review Committee, the Conduct Review Committee may conduct or cause to
be conducted an investigation into the facts surrounding the allegation, taking whatever
actions or inquiries it deems reasonable, necessary or appropriate to do so. Upon the
reasonable satisfaction of the Conduct Review Committee that it has uncovered and review
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enough material facts surrounding the allegation to make a decision and in no event before
the earlier of either: (i) the expiration of the 15-day period described above, or (ii) the
receipt by the Conduct Review Committee of a statement by the accused Director, the
Conduct Review Committee will determine, by majority vote, to either end the inquiry into
the allegation or submit the allegation to the Board for consideration of the accused
Director’s removal by Director vote otherwise in accordance with these Bylaws.

Upon referral from the Conduct Review Committee, the Board will review the allegations and,
upon the reasonable satisfaction of the Board that the Board has reviewed enough material facts
surrounding the allegation to make a decision, the Board may remove the accused Director at a
meeting with the vote of the Class C Director, and a majority of the Class A Directors voting as a
single group, or by written action in lieu of meeting signed by the Class C Director and the Class
A Directors having not less than 2/3 of the votes that would be necessary to authorize or take such
action at a meeting at which all Class A Directors entitled to vote thereon were present.

ARTICLE 5
Officers

Section 5.1  Officers. The officers of this Corporation will consist of a President, a
Secretary and a Treasurer, and may consist of such other officers, including but not limited to 1 or
more Vice Presidents, Assistant Secretaries and Assistant Treasurers with such titles, powers and
duties as may be prescribed from time to time by the Board of Directors. They will be elected by
the Board of Directors at its annual meeting,

Section 5.2  Term of Office; VVacancies. Each officer must hold office for one year and
until such officer's successor is duly elected and qualified. A vacancy in any office arising from
any cause may be filled for the unexpired portion of the term by the Board of Directors, except the
President.

Section 5.3  Removal of Officers. Any officer may be removed at any time with or
without cause by action of the Board of Directors by the affirmative vote of 2/3 of the Directors
then in office. Election or appointment of an officer will not of itself create contract rights. This
provision will not prevent the making of a contract of employment for a definite term with any
officer and will have no effect upon any cause of action which any officer may have as a result of
removal in breach of a contract of employment.

Section 5.4  Resignations. An officer may resign at any time by delivering notice to the
Corporation. A resignation is effective when the notice is delivered unless the notice specifies a
later effective date. If a resignation is made effective at a later date and the Corporation accepts
the future effective date, the Board of Directors may fill the pending vacancy before the effective
date if the Board of Directors provides that the successor does not take office until the effective
date of the pending vacancy.

Section 5.5 Compensation. No compensation will be paid to any officer or director of
the Corporation, except the Board of Directors may reimburse the officers and directors for
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expenses that have been established in a budget approved by the Board and the Franchisor. Any
variances in the budgeted amounts must be pre-approved by the Franchisor.

Section 5.6 Refund of Payment. In the event that the Internal Revenue Service
disallows, in whole or in part, the deduction by the Corporation as an ordinary and necessary
business expense of any payment made to an officer of the Corporation, whether as salary,
commission, bonus or other form of compensation or as interest, rent or reimbursement of
expenses incurred by such officer, such officer must reimburse the Corporation to the full extent
of such disallowance. The Board of Directors of the Corporation will have the duty to require each
such officer to make such reimbursement, and it will be the legal duty of each such officer thus to
reimburse the Corporation.

Section 5.7 Powers and Duties.

A. In General. The officers of the Corporation will have such powers and duties
as generally pertain to their respective offices, including the powers and duties provided
by these Bylaws, as well as such powers and duties as from time to time may be conferred
by the Board of Directors.

B. President. The President will:
(1) preside at all meetings of the Board of Directors;

(2) present at each annual meeting of the Directors a report of the condition
of the business of the Corporation;

(3) cause to be called regular and special meetings of the Directors in
accordance with these Bylaws;

(4) sign and make contracts and agreements in the name of the Corporation;

(5) see that the books, reports, statements and certificates required by
statute are properly kept and filed according to law;

(6) sign notes, drafts or bills of exchange, warrants or other orders for the
payment of money duly drawn on behalf of the Corporation;

(7) have the power to hire and fire and approve compensation and other
employment terms for such employees as he or she deems advisable, except that
the President may delegate the duty to supervise all employees of the Corporation
to the Class C Director (for convenience, such employees may be joint employees
of the Corporation and the Franchisor or its affiliates, and the Corporation will
reimburse the other joint employer for all payroll and related expenses associated
with employees); and
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(8) have general charge of and control over the affairs of the Corporation
and perform all the duties incident to such position and office, including the
purchase by the Corporation of tangible or intangible assets, the enforcement of
these Bylaws and all other things which the President is required to do by law.

C. Vice President. The Vice President, if any, will:

(1) in the absence or disability of the President, perform the duties and
exercise the powers of the President; and

(2) perform such other duties and have such other powers as the Board of
Directors may from time to time prescribe.

D. Secretary. The Secretary will:

(1) prepare the minutes of the meetings of the Board of Directors and keep
the minutes in appropriate permanent books of record;

(2) give and serve all notices of the Corporation;

(3) be the custodian of the records and of the seal, and affix the latter when
required, and authenticate records of the Corporation when required;

(4) keep the transfer books in the manner prescribed by law; and

(5) attend to all correspondence and perform all the duties incident to the
office of the Secretary.

E. Treasurer. The Treasurer will:

(1) keep accounts of and have the care and custody of and be responsible
for all the funds and securities of the Corporation;

(2) deposit all such funds in the name of the Corporation in such bank or
banks, trust company or trust companies, or safe deposit vaults as the Board of
Directors may designate;

(3) exhibit, at times required by law or these Bylaws, the corporate financial
books and accounts to any director upon application at the office of the Corporation
during business hours;

(4) render a statement of the condition of the finances of the Corporation
(at each regular meeting of the Board of Directors, and at such other times as it will
be required of the Treasurer) and a full financial report at the annual meeting of the
Directors;
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(5) keep at the office of the Corporation current books of account of all of
its business transactions and such other books of account that the Board of Directors
may require; and

(6) do and perform all other duties pertaining to the office of the Treasurer.

Provided, however, that the Franchisor will be responsible for collecting the Co-op
Contributions and Special Co-Op Contributions (as such term is defined in the
franchise agreement) from the Class A Members, will maintain the financial
records and budgets of the Corporation, and will be solely responsible for the
disbursement of funds to pay approved expenses of the Corporation. The
Franchisor has the right to be reimbursed for these services.

F. Assistant Secretary and Assistant Treasurer. The Assistant Secretary or
Assistant Secretaries and the Assistant Treasurer or Assistant Treasurers will, in the
absence or disability of the Secretary, or Treasurer, respectively, perform the duties of such
officer and generally assist, in the case of an Assistant Secretary, the Secretary, or an
Assistant Treasurer, the Treasurer.

Section 5.8  Delegation of Duties. In the case of the absence or disability of any officer
of the Corporation or for any other reason deemed sufficient by a majority of the Board, the Board
of Directors may delegate such officer's respective powers or duties to any other officer or to any
director or agent of the Corporation for a specified period or until said delegation is revoked by
the Board of Directors, provided that such delegation is otherwise permitted by law and by the
Articles of Incorporation and these Bylaws.

ARTICLE 6
Co-Op Contributions

Section 6.1 Co0-Op Contributions. If a Class A Member is a party to a Co-Op
Contribution Franchise Agreement, such Class A Member will contribute to the Corporation a Co-
Op Contribution in the amount of four percent (4%) of monthly gross sales until the expiration or
termination of such Co-Op Contribution Franchise Agreement in the same time, manner and
method specified for royalty payments under the applicable franchise agreement. If a Class B
Member is a party to a Co-Op Contribution AR Agreement, such Class B Member will contribute
to the Corporation a Co-Op Contribution in the amount of four percent (4%) of monthly gross
sales until the expiration or termination of such Co-Op Contribution AR Agreement in the time,
manner and method specified. For the sake of clarity, the Co-Op Contribution amount is
irrevocably set at four percent (4%) of monthly gross sales until such time as there is no Co-op
Contribution Franchise Agreement or Co-op Contribution AR Agreement in effect with
Franchisor. Gross sales shall have the same meaning as set forth in the relevant Co-Op Co-op
Contribution Franchise Agreement or Co-op Contribution AR Agreement, as applicable. The
Board may, in its reasonable business judgment, and subject to the Franchisor’s written approval,
reduce the amount of the Co-Op Contribution due to the Corporation for any Members that the
Board and the Franchisor determine are located in remote areas and, will not benefit from the
Corporation’s or Franchisor’s (as applicable) marketing, promotional and advertising activities as
other Members. The Board of Directors will only make such determination if it reasonably
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believes that the level of benefits will be significantly less favorable to such remote Members as
compared to the other Members. Notwithstanding anything to the contrary in these Bylaws, the
Franchisor may, in its sole discretion, reduce the amount of the Co-Op Contibution due to the
Corporation from any Member.

Section 6.2 Payment of Co-Op Contributions. The Board of Directors will set the
dates and method of payment for Contributions due to it consistent with the Co-Op Contribution
Franchise Agreements and/or Co-Op Contribution AR Agreements.

Section 6.3  Default in Payments. The Franchisor will set up policies and procedures
for dealing with situations in which Members have not timely paid Co-Op Contributions. The
Franchisor may set interest rates and fees to offset administrative expenses, collection costs, etc.
for delinquent payments. The Franchisor may also set policies for expelling Delinquent Members
after a period of time. Nevertheless, in any event, no Member may be expelled except upon a vote
or consent of the Franchisor, otherwise in accordance with these Bylaws.

Section 6.4 Remittances to Franchisor. The Corporation hereby irrevocably
designates Franchisor to receive Co-Op Contributions and any Special Co-Op Contributions on its
behalf and the Class C Member hereby accepts such designation. The Corporation further
authorizes Franchisor to deposit all Co-Op Contributions and Special Co-Op Contributions
received from Members in the System Fund (as defined in the franchise agreements) managed by
the Class C Member.

Section _6.5. Accounting System. The Corporation will use the accounting system
prescribed by the Franchisor. The Corporation will give full and complete access to all of its books
and records at all times to its Members, Directors, and officers, and to the Franchisor

ARTICLE 7
Notices

Section 7.1  Recording. Whenever these Bylaws require notice to be given to Members,
Directors, or committee members, proof of such notice whether given by mail, e-mail, telecopy,
telephone, telegraph, cablegram or by personal contact will be recorded and filed by the Secretary
in the minute book and incorporated into the minutes for the meeting to which such notice pertains.

Section 7.2 Waiver. Whenever any notice of a meeting is required to be given under
the provisions of the Act, of the Articles of Incorporation, or of these Bylaws, a waiver thereof in
writing, signed by the person or persons entitled to such notice, either before, at or after the
meeting, will be deemed equivalent to such required notice. Attendance of a person entitled to
notice at a meeting will also constitute a waiver of notice of such meeting; provided, however, that
such attendance will not constitute such a waiver if said person attends said meeting solely for the
purpose of, and limits his participation at the meeting to, objecting to the transaction of any
business because the meeting is not lawfully called or convened and states such objection at the
beginning of the meeting.
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ARTICLE 8
Designated Financial Agents, Signatures and Seal, Expenses of the Corporation

Section 8.1 Designated Financial Agents. All funds of the Corporation will be
deposited in the name of the Corporation in such bank, banks or other financial institutions as the
Franchisor may from time to time designate and will be drawn out on checks, drafts or other order
signed on behalf of the Corporation by such person or persons as the Franchisor may from time to
time designate.

Section 8.2  Other Agreements. Except as otherwise specifically provided by these
Bylaws, all contracts, agreements, deeds, bonds, mortgages and other obligations and instruments
must be signed on behalf of the Corporation by the President or by such other officer, officers,
agent or agents as the Board of Directors may from time to time by resolution provide.

Section 8.3 Expenses of the Corporation. The Franchisor will pay or reimburse the
Corporation for the following expenses that have been established in a budget approved by the
Board and the Franchisor, up to a limit of $380,000 per calendar year:

e Salary and benefits for 2 FTE to support to Corporation

e Office supplies

e Travel, hotel and meals for MBOD meetings (board members and invited guests)
e MBOD meeting expenses (e.g., meeting space, food, tech needs)

e Accounting fees

e Voting software fee

e Reasonable legal fees

e Tax preparation fees

e Bank service fees

Franchisor is authorized to utilize a portion of the Co-Op Contributions for any such payment or
reimbursement. Any variances in the types of expense or budgeted amounts for each must be pre-
approved by the Franchisor.

ARTICLE 9
Amendments of Bylaws

The Bylaws may be altered, amended or repealed by a majority of the Directors and the
Class C Member.

ARTICLE 10
Indemnification

Section 10.1 Indemnification in Proceedings Other Than Actions by, or in the Right
of, the Corporation. The Corporation will indemnify any person who was or is a party to any
proceedings (other than an action by, or in the right of, the Corporation), by reason of the fact that
he is or was a director, officer, employee, or agent of the Corporation, or is or was serving at the
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request of the Corporation as a director, committee member, officer, employee or agent of another
corporation, partnership, joint venture, trust, or other enterprise against liability incurred in
connection with such proceeding, including any appeal thereof, if the indemnitee acted in good
faith and in a manner he reasonably believed to be in, or not opposed to, the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful.

Section 10.2 Indemnification of Persons Parties to a Proceeding by or in the Right
of the Corporation. The Corporation will indemnify any person who was or is a party to any
proceeding by or in the right of the Corporation to procure a judgment in its favor by reason of the
fact that he is or was a director, officer, employee, or agent of the Corporation or is or was serving
at the request of the Corporation as the director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses and amounts paid in
settlement not exceeding, in the judgment of the Board of Directors, the estimated expense of
litigating the proceeding to conclusion, actually and reasonably incurred in connection with the
defense or settlement of such proceeding, including any appeal thereof. Such indemnification may
be authorized if such person acted in good faith and in a manner he reasonably believed to be in,
or not opposed to, the best interests of the Corporation. Provided, however, that no indemnification
may be made hereunder in respect of any claim, issue, or matter as to which such person has been
adjudged to be liable, unless, and only to the extent that, the court in which such proceeding was
brought, or any other court of competent jurisdiction, determines upon application that, despite the
adjudication of liability, but in view of all circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses which such court deems proper.

Section 10.3 Mandatory Indemnification. To the extent that a director, officer,
employee, or agent of the Corporation has been successful on the merits or otherwise in defense
of any proceeding referred to in Sections 10.01 and 10.02 above, or in defense of any claim, issue
or matter therein, he must be indemnified against expenses actually and reasonably incurred by
him in connection therewith.

Section 10.4 Authorization _of Indemnification is Required. Any indemnification
under Sections 10.01 and 10.02, unless pursuant to a determination by a court, may be made by
the Corporation only as authorized in the specific case upon a determination that indemnification
of the director, officer, employee, or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in Section 10.01 or 10.02. Such determination must be
made pursuant to any procedures outlined by the Act, if any.

Section 10.5 Additional Conditions to Indemnification. The Board, by a majority vote
of a quorum consisting of Directors who were not parties to the action, suit or proceeding to which
the indemnification relates, may impose such additional conditions, subject to the approval of the
Franchisor, upon any form of indemnification as the Board may deem appropriate, including, but
not limited to, the right to assume the defense in appropriate circumstances, the right to select the
attorney representing the indemnified person and the right to settle.

Section 10.6 Payment of Expenses. Expenses (including attorneys’ fees) incurred in
defending a civil or criminal action, suit or proceeding must be paid by the Corporation in advance
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of the final disposition of such action, suit or proceeding upon a preliminary determination
following the procedures set forth in Section 10.04 that such indemnified person meets the
applicable standard of conduct referred to therein and subject to any conditions imposed by the
Board pursuant to this Article and the prior receipt by the Corporation of an undertaking
satisfactory in form and substance to the Corporation that such person will promptly repay such
amount unless it is ultimately determined that the person is entitled to be indemnified by the
Corporation as authorized in this Article 10.

Section 10.7 Indemnification Disallowed in__Certain __Circumstances. The
indemnification provided pursuant to this article may not be made to or on behalf of any director,
officer, employee, or agent if a judgment or other final adjudication establishes that his actions, or
omissions to act, were material to the cause of action so adjudicated and constitute:

A. aviolation of the criminal law, unless the director, officer, employee or agent
had reasonable cause to believe his conduct was lawful or had no reasonable cause to
believe his conduct was unlawful;

B. a transaction from which the director, officer, employee or agent derived an
improper personal benefit;

C. in the case of a director, a circumstance under which the Director would be
liable to the Corporation under the Act; or

D. willful misconduct or a conscious disregard for the best interests of the
Corporation in a proceeding by or in the right of the Corporation to procure a judgment in
its favor.

Section 10.8 Nonexclusivity. The Corporation has the power to make any other or
further indemnification of any of its Directors, officers, members of any committee, or any other
person that the Corporation has the power by law to indemnify, including without limitation,
employees or agents of the Corporation, under any bylaw, agreement, vote of disinterested
Directors, or otherwise, both as to action in any official capacity and as to action in another
capacity while holding such office, except an indemnification against gross negligence or willful
misconduct. The indemnification as provided in this Article will continue as to any person who
has ceased to be a Director, officer, employee, or agent and will inure to the benefit of such person's
heirs and personal representatives.

ARTICLE 11
General Provisions

Section 11.1 Fiscal Year. The accounting year and periods of the Corporation will be as
specified by the accounting system specified by the Franchisor.

Section 11.2 Gender_and Number. Whenever the context requires, the gender of all
words used herein includes the masculine, feminine and neuter, and the number of all words
includes the singular and plural thereof.
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Section 11.3 Articles and Other Headings. The Articles and other headings contained
in these Bylaws are for reference purposes only and will not affect the meaning or interpretation
of these Bylaws.

Section 11.4 Minutes, Books and Records of Account. The Corporation will keep
correct and complete books and records of account and will keep minutes of the proceedings of its
Board of Directors, and committees of Directors, and other records as required by the Act.

Section 11.5 Statutory Cites. Any reference in these Bylaws to the Act will include all
revisions and amendments to the Act.
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THE FIREHOUSE SUBS MARKET FUND
MEMBERSHIP AGREEMENT

THIS FIREHOUSE SUBS MARKET FUND MEMBERSHIP AGREEMENT is effective as
of , 20, by and between THE FIREHOUSE SUBS MARKET FUND, INC. (the
“Corporation”) and , a franchisee (the “Member”)
operating a FIREHOUSE SUBS® Restaurant located at [insert restaurant address] (the “Member
Restaurant™). The Corporation and the Member are sometimes referred to collectively as the “parties” or
singularly as a “party”).

BACKGROUND INFORMATION:

FIREHOUSE OF AMERICA, LLC (or its successor) (the “Franchisor”) franchises businesses
which offer and serve large portion hot submarine style sandwiches in a unique fire-fighting atmosphere
and decorum at an economical price (“FIREHOUSE SUBS® Restaurants™). The Corporation was
organized by the Franchisor and its franchisees operating FIREHOUSE SUBS® Restaurants in the United
States to, among other things, advise the Franchisor on advertising, marketing and promotion expenditures.
The Member is the owner of the Member Restaurant and has entered into a franchise agreement with the
Franchisor. The Member wishes to participate in the Corporation and obtain the benefits of membership,
while committing to make the Special Co-Op Contributions (as such term is defined in the franchise
agreement) required by the Corporation from time to time in accordance with its governing documents and
the franchise agreement.

OPERATIVE TERMS:
Intending to be bound, the parties agree as follows:

1. Bylaws. The Board of Directors of the Corporation has adopted the Bylaws of the
Corporation. The parties agree to abide by those Bylaws, which may be amended from time to time in the
manner specified therein. Unless the text or context of this Agreement requires otherwise, terms used in
this Agreement will have the meanings as defined in the Bylaws.

2. Membership. By signing this Agreement:

@) The Corporation accepts and enrolls the Member as a member in good standing
with full rights and benefits of membership; and

(b) The Member agrees to become a member of the Corporation and agrees to be
bound by and adhere to the Bylaws as now in effect or as subsequently modified, amended or
replaced, in accordance with the Corporation’s governing documents, and to observe any
administrative rules, regulations and policy statements adopted by the Corporation in accordance
with the Bylaws.

3. Scope. This Agreement relates solely to the Member Restaurant, and the Member
understands that the Member may have multiple memberships if the Member has multiple FIREHOUSE
SUBS® Restaurants. If this Agreement is signed prior to the opening of the Member Restaurant, it will not
become effective unless and until the Member Restaurant opens for business in accordance with Member’s
franchise agreement.
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4. Special Co-Op Contributions.

(@) Obligation to Pay: Members will contribute the Special Co-Op Contribution to
the Corporation as required by their respective franchise agreements in the amount, time, manner
and method specified by the Board in accordance with the respective franchise agreements. The
Board will determine from time to time the amount of any additional Special Co-Op Contributions
to be paid to the Corporation by its Members consistent with the franchise agreements. The amount
of the Special Co-Op Contributions will generally be uniform among Members except as otherwise
provided in the Bylaws. New Members will not have to pay their Special Co-Op Contributions
until after the Member Restaurant has opened for business. The Member acknowledges that the
Corporation has designated Franchisor to receive Special Co-Op Contributions on its behalf and
has authorized Franchisor to deposit all Special Co-Op Contributions received from Members in
the System Fund (as defined in the franchise agreements) managed by the Franchisor.

(b) Reports: The Member agrees that the Corporation may review reports and other
information available to the Franchisor in an effort to verify that the proper amount of Special Co-
Op Contributions have been paid by the Member. Each Special Co-Op Contribution payment must
be accompanied by a report on a form promulgated by the Corporation showing the amount of
Special Co-Op Contributions the Member paid with respect to the Member Restaurant. The
Member authorizes and instructs the Franchisor to furnish to the Corporation, upon its request,
copies of the Member’s reports and records for the purpose of verifying amounts due.

5. Benefits. The Corporation agrees that it will operate on a non-profit basis in accordance
with its governing documents and that all Special Co-Op Contributions will be spent solely for the purposes
permitted in the Bylaws.

6. Effective Date and Term. This Agreement becomes effective on the date signed by the
Member and will continue until the earlier of:

@) The Corporation’s operations are terminated by action of the Franchisor or the
Corporation is dissolved without being reinstated within 2 years; or

(b) Until the Member ceases to be a member in good standing either because the
Member is no longer a franchisee of the Franchisor or the Member has been expelled. If the
Member ceases to be a FIREHOUSE SUBS® franchisee, the Member’s voting and other
membership rights in the Corporation automatically terminate on the day that the Member’s
franchise agreements terminates or expires. However, if the Member owes Special Co-Op
Contributions at the time of such termination or expiration, then the Member will still be obligated
and responsible for all Special Co-Op Contributions that accrued prior to the date of such
termination or expiration.

7. Franchise Transfers. The parties recognize that the timing of payment of Special Co-Op
Contributions may not always coincide with the closing of the transfers of FIREHOUSE SUBS®
Restaurants. Accordingly, the parties agree as follows:

@) Timing: The Member will remain responsible to the Corporation for all Special
Co-Op Contributions due through the date of the closing of any transfer of the Member Restaurant
to anyone else. Such transfer will be deemed to occur if it constitutes a transfer or assignment
under the applicable franchise agreement.
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(b) Credit Balances: If the Member sells or closes the Member Restaurant at a time
when the Member has a credit balance with the Corporation relating to the Member Restaurant, the
credit balance will not be refunded but will be either: (i) retained for the benefit of other members
of the Corporation if the transaction involves a closing of the Member Restaurant or the termination
or expiration of the franchise agreement for the Member Restaurant; or (ii) credited to the
FIREHOUSE SUBS® Restaurant’s purchaser if a sale, transfer or assignment is involved; or
(iii) credited to the Member’s other FIREHOUSE SUBS® Restaurants (and memberships if the
transaction involves the closing of the Member Restaurant but the Member owns multiple
FIREHOUSE SUBS® Restaurants and remains a Member with respect to one or more other
FIREHOUSE SUBS® Restaurants).

8. Delinquencies. The Member agrees that the Corporation will adopt rules and regulations
regarding the treatment of delinquencies. The Member agrees to abide by them, including the payment of
interest and late payment fees for delinquent Special Co-Op Contributions. The Member understands that
Member may lose voting rights and other privileges as a result of being delinquent in making Special Co-
Op Contributions and that Member’s membership may be cancelled by the Corporation for failing to do so
as set forth by the Franchisor.

9. Entity Participation. If the Member is a corporation, partnership or other business
organization, it will appoint one person to represent its interest at Corporation meetings in whatever
capacity it participates. However, such representatives must either be a: (i) shareholder, partner, director
or officer of the business organization that is the Member; or (ii) an employee of the Member who has a
rank and position no less than Restaurant Manager. The Corporation will be entitled to rely on such
representative’s decisions, votes and consents at any such meeting without further inquiry. One
representative can represent multiple members and multiple FIREHOUSE SUBS® Restaurants.

10. Varying Participation. The Special Co-Op Contribution shall always be a percentage of
Gross Sales. Gross Sales will have the meaning stated in the franchise agreements. Nevertheless, the Board
of Directors may recommend to the Franchisor to temporarily waive the obligation of any Member to make
Special Co-Op Contributions to the Corporation to the extent and upon the conditions it adopts from time
to time as long as those conditions are generally available to all Members and will not discriminate in favor
of or against any Member or group of Members; the Franchisor may act on this recommendation at its sole
discretion. However, notwithstanding the foregoing, the Board of Directors may recommend to the
Franchisor to establish a separate Special Co-Op Contribution rate or level for Members whose
FIREHOUSE SUBS® Restaurants are located in a remote area if, in their business judgment, such
FIREHOUSE SUBS® Restaurants would not receive the same amount of benefit from the promotional,
advertising or marketing activities funded by the Special Co-Op Contributions and approved by the
Franchisor. Such variations may be on a case-by-case basis or annually, and only if the Franchisor has
approved them. In addition, the Franchisor may, in its sole discretion, reduce the amount of the Special Co-
Op Contibution due to the Corporation from any Member.

11. Program Participation. The Member will not be required, as a condition of membership
in the Corporation, or otherwise, to participate in any advertising, promotional or marketing activity
specified by the Corporation which would require the Member to advertise or to charge a specified retail
price, or a minimum retail price for any product or service furnished by FIREHOUSE SUBS® Restaurants.
However, if the Member does not participate in such activities, the Member’s obligation to pay Special Co-
Op Contributions pursuant to this Agreement will not be affected in any way. The Member also agrees that
if the Member’s voting rights are suspended because the Member is delinquent in paying Special Co-Op
Contributions, the Member is not excused from being obligated to pay any other Special Co-Op
Contributions that become due and payable. Nothing herein however, diminishes the right of the Franchisor
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to establish maximum retail prices or minimum retail prices for any product or services, to the extent
permitted by applicable law.

12 National Programs. The Members and the Corporation agree and understand that they

will participate from time to time in advertising, promotional and marketing activities and spend the Special
Co-Op Contributions collected from Members as directed by the Franchisor.

13. Miscellaneous.

@) Severability: If any of the provisions of this Agreement are held invalid for any
reason, the remainder will not be affected and will remain in full force and effect in accordance
with its terms.

(b) Litigation Expenses: In any action or dispute, at law or in equity, that may arise
under or otherwise relate to the terms of this Agreement, the prevailing party will be entitled to full
reimbursement of its litigation expenses from the other party. Litigation expenses include
attorneys’ fees, defense costs, witness fees and other related expenses including paralegal fees,
travel and lodging expenses and court costs. Reimbursement is due within 30 days of written notice
after prevailing.

(c) Waivers: No waiver of any provision of this Agreement will be valid unless in
writing and signed by the person against whom it is sought to be enforced. The failure by either
party to insist upon strict performance of any provision will not be construed as a waiver or
relinquishment of the right to insist upon strict performance of the same provision at any other time,
or any other provision of this Agreement.

(d) Governing Law/Jurisdiction: This Agreement is governed by Florida law. The
courts of Duval County, Florida have exclusive jurisdiction in any controversy relating to or arising
out of this Agreement. All parties waive any objections to venue in Duval County, Florida.

(e) Liabilities and Beneficiaries: Neither party will be liable to any other person who
is not a party to this Agreement by virtue of their relationship to each other. No other person has
any rights because of this Agreement, except for the parties. However, notwithstanding the
foregoing, although the Franchisor is not a party to this Agreement, and is not bound by it,
Franchisor is a third-party beneficiary and has the right to enforce this Agreement. This Agreement
replaces and supersedes any prior membership agreement that Member had with the Corporation
and/or any other FIREHOUSE SUBS® cooperative.

Intending to be bound, the parties sign below:

FIREHOUSE SUBS MARKET FUND, INC.

By: By:
Name: Name:
Title: Title:
Date: Date:

Firehouse Subs Market Fund Membership Agreement
Exhibit 13 (03/2025)



EXHIBIT J-1 TO THE DISCLOSURE DOCUMENT

LIST OF FRANCHISE OWNERS
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EXHIBIT J1
FIREHOUSE SUBS FRANCHISED RESTAURANTS
AS OF DECEMBER 31, 2024

Franchise Group Address City State Zip Telephone # Restglurant

Chena River Restaurants, Inc.* 345 West 104th Avenue Ste. 100 ANCHORAGE AK 99515 907-344-4040 30002
Chena River Restaurants, Inc. 950 Old Steese Hwy. Ste. B FAIRBANKS AK 99701 907-457-1187 30001
Chena River Restaurants, Inc. 1080 E Steam Commons Ave. WASILLA AK 99654 907-357-4040 30003
CHR Restaurants, LLC 100 S. Colonial Dr. #1200 ALABASTER AL 35007 (205) 664-4664 378
D&J Restaurant Group, LLC 8171 US Hwy 431, Suite F ALBERTVILLE AL 35950 256-660-1611 1858
Hero Subs, Inc. 102 MLK Expressway ANDALUSIA AL 36420 (334) 881-7827 1824
H & R RESTAURANTS, LLC 935 Hwy 72 E, Ste A ATHENS AL 35611 256-216-5556 808
War Eagle Wiches, LLC 1907 S. College St. Ste. 108 AUBURN AL 36832 (334) 887-6400 110
CWC Group, LLC 4867 Promenade Parkway, Suite 101 BESSEMER AL 35022 205-428-5844 895
CHR Restaurants, LLC 5269 Hwy 280 S. Suite B-8 BIRMINGHAM AL 35242 (205) 981-1880 135
JFC DEVELOPMENT, LLC 1483 Gadsden Hwy #1312 BIRMINGHAM AL 35235 (205) 661-1444 231
SUB STATION 402, LLC* 710 Bellville Avenue Brewton AL 36426 251-253-9232

H & R RESTAURANTS, LLC 1302 2nd Ave SW STE G CULLMAN AL 35055 256-841-5600 1696
S & J Allday Foods, Inc. 6890-6 Hwy. 90 DAPHNE AL 36526 (251) 625-8723 52
S & J Allday Foods, Inc. 9912 Dimitrious Ave DAPHNE AL 36526 251-626-7827 461
HRT Restaurants, LLC 2812 Spring Ave SW Suite G DECATUR AL 35603 256-340-8600 587
Ralph &Jill, Inc. 3850 W. Main Street Unit 806 DOTHAN AL 36305 (334) 677-2656 139
Ralph &Jill, Inc. 3255 South Oates Street. Suite 8 DOTHAN AL 36301 (334) 671-9633 179
10-12 Investments, LLC 607-E Boll Weevil Cir. ENTERPRISE AL 36330 (334) 308-2101 374
S & J Allday Foods, Inc. 113 S Greeno Road Suite E FAIRHOPE AL 36532 251-990-3970 599
\Wharton Restaurant Company, LLC* 365 Cox Creek Parkway FLORENCE AL 35630 256-284-7740 1841
S & J Allday Foods, Inc. 167 9th Ave. FOLEY AL 36535 (251) 986-7827 65
JFC DEVELOPMENT, LLC 3477 Lowery Parkway, Suite 115 FULTONDALE AL 35068 205-841-2322 604
Harris Restaurant Group, LLC 332 E. Meighan Blvd. Suite G-3 GADSDEN AL 35903 (256) 543-8445 222
DMC DEVELOPMENT INC. 808 Green Springs Hwy Ste 100 HOMEWOOD AL 35209 (205) 945-2637 294
Sword & Shield, Inc. 1580 Montgomery Hwy HOOVER AL 35216 595 - 01967 1967
H & R RESTAURANTS, LLC 6275 University Dr. HUNTSVILLE AL 35806 (256) 971-8989 119
H & R RESTAURANTS, LLC 3022 Memorial Pkwy HUNTSVILLE AL 35801 (256) 885-2257 352
H & R RESTAURANTS, LLC 1079 Balch Rd., Ste A HUNTSVILLE AL 35758 256-325-0231 704
JONES VALLEY RESTAURANT FH, LLC 2750 Carl T. Jones Dr., Suite 1500A HUNTSVILLE AL 35802 (256) 880-8246 148
H & R RESTAURANTS, LLC 8572 Madison Blvd, Suite S MADISON AL 35758 (256) 774-8028 341
PINAKA FOODS AIRPORT LLC 3694 Airport Blvd. MOBILE AL 36608 (251) 342-2352 57
PINAKA FOODS LLC* 6300 Grelot Rd MOBILE AL 36695 (251) 631-3730 306
PINAKA FOODS MGP LLC 3075 Government Blvd. B 105 MOBILE AL 36606 251-461-6080 282
PINAKA FOODSTC LLC 5300-C Hallsmill Rd. MOBILE AL 36619 251-660-0995 186
JES ENTERPRISES, INC. 6661 Atlanta Hwy. MONTGOMERY AL 36117 (334) 213-2450 59
War Eagle Wiches, LLC 2890 Zelda Rd MONTGOMERY AL 36106 334-277-6614 761
JFC DEVELOPMENT, LLC 3300 McFarland Boulevard Suite A NORTHPORT AL 35476 (205) 737-7529 1819
War Eagle Wiches, LLC 3000 Pepperell Pkwy. Suite 7 OPELIKA AL 36801 (334) 741-7998 111
Harris Restaurant Group, LLC 552 Oxford Exchange Blvd. OXFORD AL 36203 256-831-2615 674
Uncle Gene's, LLC 1177 Andrews Ave Suite #R OZARK AL 36360 334-443-1250 1802
War Eagle Wiches, LLC 2027 Hwy 280 Bypass PHENIX CITY AL 36867 (334) 468-5769 1803
JRC Holdings, LLC 2586 Cobbs Ford Rd. PRATTVILLE AL 36066 334-285-9003 1137
PINAKA FOODS SARALAND LLC 1402 Industrial Pkwy, Suite 2 SARALAND AL 36571 (251) 308-2175 1941
10-12 Investments, LLC 1007 US231 South TROY AL 36081 334-770-6551 581
H & R RESTAURANTS, LLC 1130 University Blvd. Unit B-3 TUSCALOOSA AL 35401 (205) 248-0680 60
BCD Investments, Inc. 3511J. St. BENTONVILLE AR 72712 (479) 273-5622 398
BCD Investments, Inc. 3108 Horizon St. Suite# 8 BRYANT AR 72022 (501) 653-3700 69
BCD Investments, Inc. 1240 Highway 64 W. CONWAY AR 72032 (501) 513-2410 22
Oklahoma Bucket Brigade, LLC 1364 E. Augustine Lane, Ste 2 FAYETTEVILLE AR 72703 (479) 251-0044 47
Oklahoma Bucket Brigade, LLC 2612 Martin Luther King Blvd. FAYETTEVILLE AR 72701 (479) 251-1122 101
BCD Investments, Inc. 2307 Zero Street Suite 101 FORT SMITH AR 72901 (479) 646-3334 160
BCD Investments, Inc. 8100 Rogers Ave FT. SMITH AR 72903 479-264-2851 10110
JEC Enterprises, LLC 4403-D Central Ave HOT SPRINGS AR 71913 501-463-9803 842
JEC Enterprises, LLC 140 John Harden Drive Suite 8 JACKSONVILLE AR 72076 501-983-4913 583
PRGIIILLC 401 Southwest Dr. JONESBORO AR 72401 (870) 932-6339 136
PRGIIILLC 3709 East Johnson Ave. JONESBORO AR 72401 870-520-6030 1240
C&A Subs, Inc. 12312 Chenal Pkwy. Ste. 40 LITTLE ROCK AR 72211 (501) 228-5553 20
C&A Subs, Inc. 2811 Lakewood Village Dr. N. LITTLE ROCK AR 72116 (501) 812-5002 21
C&A Subs, Inc. 11617 Maumelle Blvd NORTH LITTLE ROCK AR 72113 (501) 753-9898 280
BCD Investments, Inc. 2009 Promenade Blvd. ROGERS AR 72758 479-631-2400 569
Armco Enterprises LLC 1547 East Race Ave., Unit #4 SEARCY AR 72143 501-268-4851 633
Oklahoma Bucket Brigade, LLC 4914 Elm Springs Rd. #1 SPRINGDALE AR 72762 (479) 717-9997 1933
BCD Investments, Inc. 2008 Fayetteville Rd.Ste B VAN BUREN AR 72956 (479) 474-1400 264
Westside Subs 5, LLC 42407 N. Vision Way Suite 103 AVONDALE AZ 85086 (970) 314-0787 1844
Westside Subs, LLC 485 S. Watson Rd. BUCKEYE AZ 85326 623-386-8745 1068
FFUN SUBS LLC - CASA GRANDE 1664 E. Florence Blvd CASA GRANDE AZ 85122 520-836-4649 1334
JLH Group LLC 34317 N. Cave Creek Road, Ste 101 CAVE CREEK AZ 85331 480-595-5178 1271
FFUN SUBS LLC - KYRENE 6050 W. Chandler Blvd., Ste 1 CHANDLER AZ 85226 480-621-6964 1032
FFUN SUBS LLC - RAY RD 3245 W. RayRd. Ste 1 CHANDLER AZ 85226 (480) 726-8200 327
S.F.D. Holdings, Inc 2100 S. Gilbert Rd., Ste 11 CHANDLER AZ 85286 480-917-1729 729
GW WOODLAND MEADOWS LLC 2619 S. Woodlands Blvd FLAGSTAFF AZ 86001 928-266-0010 1843
Nozzlehead Corporation 2894 S. SanTan Village Pkwy, Suite 101 GILBERT AZ 85295 480-855 0900 918
Tillerman Corporation 4764 S Higley Road, Ste. 106 GILBERT AZ 85297 480-867-1916 1642
AZ Firehosers 2, Inc.* 13637 N. 59th Ave., Suite B GLENDALE AZ 85304 623-242-7999 1206
AZ FIREHOSERS, LLC 20165 North 67th Avenue, Suite 122B GLENDALE AZ 85308 (623) 537-0300 522
FortyAte State, Inc. 5803 W. Northern Ave. Ste. 100 GLENDALE AZ 85301 623-594-8339 1487
Westside Subs 3, LLC 15525 W. Roosevelt St., Ste 110 GOODYEAR AZ 85338 623-476-8797 1482
Westside Subs 4, LLC 5122 N. Dysart Rd. Ste. 100 LITCHFIELD PARK AZ 85340 623-248-4114 1720
FFUN Subs LLC-Maricopa 21083 N. John Wayne Pkwy., Ste. C101 MARICOPA AZ 85139 520-568-8515 1069
Desert FireSubs #2, LLC 10720 E. Southern Ave. Ste 112-D MESA AZ 85209 480-833-0215 838
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Desert FireSubs #3, LLC 2727 E McKellips Rd., Ste. 114 MESA AZ 85213 480-812-3808 1084
Desert FireSubs #4, LLC 2110 W. Southern Ave. Ste 105 MESA AZ 85202 480-656-3700 1298
Desert Firesubs 8 LLC 3420 E. Baseline Rd., Ste 101 MESA AZ 85204 480-539-4322 453
Desert FireSubs 9, LLC 6920 E. Baseline Rd. Ste 104 MESA AZ 85209 480-534-7031 1928
Desert FireSubs, LLC 1829 N Power Road, Ste. 109 MESA AZ 85205 480-830-6680 565
FFUN SUBS LLC - STAPLEY DR 1616 S. Stapley Dr., Ste 101 MESA AZ 85204 480-497-4005 660
AZ Firehosers 3, LLC 3434 W Greenway Rd. PHOENIX AZ 85053 (602) 975-8924 1761
JLH Group LLC 2836 E. Indian School Rd. Ste. 6 PHOENIX AZ 85016 602-258-0772 588
JLH Group LLC 15530 N Tatum Blvd. Ste. 130 PHOENIX AZ 85032 602-253-0086 827
LB SUBS 1072, LLC 5225 W. Baseline Rd. Ste. 102 PHOENIX AZ 85339 602-801-0280 1072
Westside Subs 6, LLC 2005 West Happy Valley Rd Suite 140 PHOENIX AZ 85085 623-444-9060 10128
R&B Legacy, Inc. 20851 E. Rittenhouse Road, Ste. 101 QUEEN CREEK AZ 85142 480-677-4136 662
R & B Wildfire, LLC 1735 West Hunt Highway, Ste. 104 SAN TAN VALLEY AZ 85143 480-888-1911 976
Desert Firesubs 6 LLC 14740 N. Northsight Blvd. Ste 102 SCOTTSDALE AZ 85260 480-718-5027 1029
Desert Firesubs 7 LLC 23335 N. Scottsdale Rd., Ste. D101 SCOTTSDALE AZ 85255 480-219-2442 1315
GW WHITE MOUNTAIN LLC 5551 S. White Mountain Road Ste. 4 SHOW LOW AZ 85901 928-892-5632 1308
Chilcote Holdings LLC* 13820 W. Bell Rd. Ste. 11 SURPRISE AZ 85374 623-546-4555 1205
Desert FireSubs #5, LLC 3108 S. McClintock Dr., Ste 2 TEMPE AZ 85282 480-284-5006 1476
FFUN SUBS LLC - PRIEST 7700 S. Priest TEMPE AZ 85284 (480) 753-9977 1375
FHS of Arizona, Inc. 5000 S. Arizona Mills Circle TEMPE AZ 85282 480-992-8552 10099
LB SUBS 1350, LLC 107 E. Baseline Rd., Ste Al TEMPE AZ 85283 480-307-8097 1350
Westside Subs 2, LLC 9897 W McDowell Road TOLLESON AZ 85353 623-478-3900 1302
Beck & Partners LLC 3844 W. River Rd., Ste 110 TUCSON AZ 85741 520-219-2322 566
Beck & Partners LLC 475 W Wetmore, Ste. 135 TUCSON AZ 85705 520-207-0042 1086
SUBS AZ#2, LLC 9525 E Old Spanish Trail #113 TUCSON AZ 85748 520-771-8616 10193
SUBSAZ, LLC* 5435 S. Calle Santa Cruz, Ste 105G TUCSON AZ 85706 520-807-6246 1258
2KMM, LLC 2886 S 4th Avenue Suite 300 YUMA AZ 85364 928-726-7827 1119
Just subs LLC 2680 Fifth St, Suite B ALAMEDA CA 94501 510-217-8278 1359
Ruoff Restaurants, LLC* 1019 N. Magnolia Ave Unit D ANAHEIM CA 92801 714-723-6050 1290
FUGEN-2 Enterprises LLC 3700 California Avenue, Suite 300 BAKERSFIELD CA 93309 661-843-7100 1596
JAI FH SUBS LLC* 3167 E Plains Brea CA 92821 310-892-5945

Specialty Subs, LLC 2500 Las Posas Rd, Suite C CAMARILLO CA 93010 805-383-0244 10136
RRIM Investments, Inc. 3808 Grand Ave, Ste A CHINO CA 91710 909-464-0822 1184
King of Subs Corporation* 7887 Madison Avenue, Suite A CITRUS HEIGHTS CA 95610 (916) 844-7060 1903
Ladhar & Sidhu Group, Inc. 1550 W Valley Blvd., Ste 111 COLTON CA 92324 909-533-4565 1856
LouMar Restaurants, LLC 2701 Harbor Blvd., Suite D-4 COSTA MESA CA 92626 714-432-1777 840
Big Bite Investments LLC 1001 East Bidwell #101 FOLSOM CA 95630 916-984-0600 1017
Rock and Salt Foods, Inc. 26592 Towne Center Dr, Suite 110 FOOTHILL RANCH CA 92610 949-305-2412 1779
United One Venture LLC 43344 Boscell Rd. FREMONT CA 94538 510-252-1779 825
Station #6 LLC 13325 Main St., Ste 108 HESPERIA CA 92345 760-983-5512 1328
Ruoff Restaurants, LLC 7251 Warner Ave Suite L HUNTINGTON BEACH CA 92647 (714) 587-0202 1752
FS 66 Restaurants LLC 1610 Foothill Blvd. LA VERNE CA 91750 909 392-8001 1463
SLS Restaurants, LLC 24100 El Toro Rd., Ste. B LAGUNA WOODS CA 92637 949-581-3535 835
Ladhar & Sidhu Group, Inc. 25713 Barton Rd. LOMA LINDA CA 92354 909-799-1767 1141
EBAB Inc 111 S Westlake Blvd. #104 LOS ANGELES CA 91311 818-337-1032 1757
Sandhu Enterprise, LLC* 5035 W Slauson Ave., Unit E LOS ANGELES CA 90056 323-815-9300 1688
Sub Exploration Technology Corp.* 992 W. 8th Street LOS ANGELES CA 90017 213-265-7500 1811
M&I Subs, Inc.* 29787 Antelope Rd, Suite 116 MENIFEE CA 92584 (951) 723-1839 1637
Sub Exploration Technology Corp. 5077 Lankershim Blvd NORTH HOLLYWOOD CA 91601 (818)824-3071 1291
JTL Restaurants LLC 2619 Vista Way Ste B-1 OCEANSIDE CA 92054 760-547-1270 1904
Siddhu.JM Chino Hills, Inc. 2598 Archibald Ave # E3 ONTARIO CA 91761 909-930-5877 1805
Sandhu Subs, Inc. 2139 N. Tustin St. ORANGE CA 92865 714-282-1743 913
Ladhar Group, Inc. 34300 Monterey Ave., #103 PALM DESERT CA 92211 760-202-9100 1287
Ladhar Group, Inc. 5200 E. Ramon Rd. Suite G4 PALM SPRINGS CA 92264 760-656-0220 914
Antunez Restaurant Corporation 1113 W. Rancho Vista Blvd., Suite B PALMDALE CA 93551 661-947-9072 1832
Crossroads Restaurants LLC 11995 Foothill Blvd. Ste. 110 RANCHO CUCAMONGA CA 91730 909-481-0151 1620
M&I Subs, Inc. 10080 Magnolia Ave. RIVERSIDE CA 92503 951-588-8785 1822
Big Bite Investments LLC 933 Pleasant Grove Blvd. ROSEVILLE CA 95678 916-771-0572 1230
A&B Subs LLC 3700 Crocker Drive Suite 130 SACRAMENTO CA 95818 916-476-5530 1660
RPM United Inc. 3830 Truxel Rd. Suite 100 SACRAMENTO CA 95834 916-928-6310 979
Dhana LLC 9187 Clairemont Mesa Blvd., Ste 3 SAN DIEGO CA 92123 858-569-7827 1344
Tetrad Investments, Inc 8214 Mira Mesa Blvd., Ste 102 SAN DIEGO CA 92126 858-566-6410 962
RB.N.A LLC 5130 Cherry Ave #60 SAN JOSE CA 95118 408-620-1088 1441
Red Line Development, Inc. 1411 Berryessa Rd. Suite 50 SAN JOSE CA 95133 (408) 708-4961 1934
Sandhu Subs, Inc. 2266 E. 17th St. SANTA ANA CA 92705 714-543-7827 1182
FUGEN Enterprises LLC 469 E Betteravia Rd. SANTA MARIA CA 93454 805-354-0345 1918
EBNT, Inc. 1263 H1 Simi Town Center Way SIMI VALLEY CA 93065 805 579-9169 882
Buttar Brothers Corp.* 7860 West Lane Suite B1 STOCKTON CA 95210 (209) 594-1331 1812
Station #7 LLC 26480 Ynez Rd, Ste B TEMECULA CA 92591 951-296-1909 1238
Sub Exploration Technology Corp. 100 Universal City Plaza V 201 UNIVERSAL CITY CA 91608 (818) 505-3247 1756
4J's Restaurant, Inc. 23630 Valencia Blvd., Suite E VALENCIA CA 91355 661-255-3473 776
GSEB Corporation 6171 Sepulveda Blvd., Suite A-3 VAN NUYS CA 91411 818-922-2500 1703
Specialty Subs, LLC 4020 East Main Street Ste. B-10 VENTURA CA 93003 805-676-0004 1634
DJH WATSONVILLE LLC* 144 WEST LAKE AVENUE WATSONVILLE CA 95076 831-454-6936

Ladhar Group, Inc. 58709 Twenty-Nine Palms Hwy Suite E YUCCA VALLEY CA 92284 (760) 228-1234 1483
3G Hoagies and Grinders, LLC 12345 W. 64th Ave ARVADA co 80004 (303) 568-9644 1423
GW LTD.: 7961 Wadsworth Blvd. ARVADA co 80003 303-423-7827 934
Villegas Enterprises Ltd.* 15207 - Candelas Pkwy ARVADA CO |80007-8199 720-236-5506 10178
303 SubSource 2, LLC 15405 E. Briarwood Circle Unit B, Suite D AURORA co 80016 303-699-1699 1009
BG's Sub Enterprise EN, LLC 24300 E. Smoky Hill Rd., Ste 128 AURORA co 80016 303-693-7827 713
GW LTD FITZSIMONS LLC 13650 E. Colfax Ave. Unit F AURORA co 