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You will operate a Marco’s Pizza® Store featuring the sale of various sizes and recipes of pizza for dine in,
carryout and delivery. Stores also sell, to a much lesser extent, secondary products such as chicken
wings, salads, CheezyBread, sandwiches, desserts, and beverages. Depending on your situation, you
may not be required to sell these secondary products.

The total investment necessary to begin operation of a Store ranges from $286,852-t0-$805,927285,631 -
$804,856, which includes $63,000 to $129,000 that must be paid to the franchisor or affiliate.

If you are acquiring development rights, we require a commitment to develop at least two Stores. If you
sign a Development Agreement, you will pay us a development fee in the amount of $5,000 for each Store
that you agree to develop under that agreement, which will be credited toward your initial franchise fees,
as described in this disclosure document.

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

You may wish to receive your disclosure document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact Kristin Corcoran, Vice President of
Corporate Counsel, at 5252 Monroe Street, Toledo, Ohio 43623 (800.262.7267).

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

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

Franchise Disclosure Document | 20232024 V-1



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

Issuance Date: April-28,-2023
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How to Use This Franchise Disclosure Document

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

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

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

How much will | need to
invest?

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

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

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

Is the franchise system
stable, growing, or
shrinking?

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

Will my business be the
only MARCO’S PIZZA
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
atroubled legal history?

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

What's it like to be a
MARCO’S PIZZA
franchisee?

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

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

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

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

iii
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MICHIGAN NOTICE

The State of Michigan prohibits certain unfair provisions that are sometimes in
franchise documents. If any of the following provisions are in these franchise
documents, the provisions are void and cannot be enforced against you:

(@) A prohibition against you joining an association of franchisees.

(b) A requirement that you assent to a release, assignment, novation, waiver or
estoppel which would deprive you of rights and protections provided under the Michigan
Franchise Investment Law. This does not preclude you, after entering into a franchise
agreement, from settling any and all claims.

(© A provision that permits the franchisor to terminate your franchise prior to the
expiration of its term except for good cause. Good cause includes your failure to comply
with any lawful provision of the Franchise Agreement and to cure such failure after
being given written notice thereof and a reasonable opportunity, which in no event need
be more than 30 days, to cure such failure.

(d) A provision that permits the franchisor to refuse to renew your franchise without
fairly compensating you by repurchase or other means for the fair market value at the
time of expiration, of your 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 provision applies only if:

0] The term of the franchise is less than five years; and

(i) You are prohibited by the Franchise Agreement 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 if you do not receive at least
six months’ advance notice of the franchisor’s intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew the franchise on terms
generally available to other fran7chisees of the same class or type under similar
circumstances. This provision does not require a renewal provision in the Franchise
Agreement or other agreement.

)] A provision requiring that arbitration or litigation be conducted outside of
Michigan. This does not preclude you from entering into an agreement, at the time of
the arbitration, to conduct arbitration at a location outside of Michigan.

(@) A provision that permits the franchisor to refuse to permit a transfer of ownership
of the franchise, except for good cause. This provision does not prevent the franchisor
from exercising a right of first refusal to purchase the franchise. Good cause includes,
but is not limited to:
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0] The failure of the proposed transferee to meet the franchisor’s
then-current reasonably qualifications or standards.

(i) The fact that the proposed transferee is a competitor of the franchisor.

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

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

(h) A provision that requires you to resell to the franchisor items that are not
uniquely identified with the franchisor. This does not prohibit a provision that grants the
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 it 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 you have
breached the lawful provisions of the Franchise Agreement and have failed to cure the
breach in the manner provided in (c), above.

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

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 concerning this notice should be directed to the Michigan Department of
Attorney General, Consumer Protection Division, Franchise Section, 525 W. Ottawa
Street, G. Mennen Williams Building, 1st Floor, Lansing, Michigan 48913, (517)
373-7117.

(i) Additionally, the following applies to offers in Michigan:

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

NOTE: NOTWITHSTANDING PARAGRAPH (F) ABOVE, WE INTEND TO, AND YOU
AGREE THAT WE AND YOU WILL, ENFORCE FULLY THE PROVISIONS OF THE
MEDIATION SECTION OF OUR AGREEMENTS.
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ITEM 1
THE FRANCHISOR, AND ANY PARENT, PREDECESSORS, AND AFFILIATES

To simplify the language in this Disclosure Document, (“Marco’s”, “us”, “our” or “we")
means Marco’s Franchising, LLC, the franchisor. “You” means the person or legal entity
who buys the franchise. If you are a corporation, partnership, or limited liability
company, certain provisions of this Disclosure Document also apply to your owners and
will be noted.

We are an Ohio limited liability company. We maintain our principal place of business
at 5252 Monroe Street, Toledo, Ohio 43623. We do not maintain sales offices at any
location other than our principal place of business. We do business under the names
Marco’s® and “Marco’s Pizza®.

We engage in only one line of business: the offering of Marco’s Pizza Stores through
the Franchise Agreement and the Development Agreement (described below). This
disclosure document contains information for the offer of Store franchises, and the
terms of the Franchise Agreement and Development Agreement.

We have offered franchises for Stores since January 2004. We previously offered
franchises for Area Representative Businesses. We do not currently offer franchises in
any other line of business.

We do not operate businesses of the type described in this disclosure document, but
our affiliates operate 36 Stores in Ohio, 1 Store in Idaho, 1 Store in Michigan; and 7
Steres] Store in Florida.

A list of our agents for service of process is attached as Exhibit B to this Disclosure
Document.

Our Parent and Predecessors

We are a direct wholly-owned subsidiary of Marco’s Pizza Holdings, LLC (“MPH"), a
Delaware limited liability company, which was formed on May 25, 2017. MPH formed a
wholly-owned subsidiary, Boise Marco’s, LLC, which currently owns one Store and will
own other Stores in Idaho. MPH maintains its principal place of business at 6597
Nicholas Blvd., Cap Ferrat, PH 11, Naples, Florida 34108.

We were founded by Pasquale Giammarco (the “Founder”), who currently operates 14
Stores in Ohio. The Founder also owns the right to develop additional Stores in: (a)
Lucas County, Ohio (and within 7 miles of Lucas County); (b) a portion of Lorain
County, Ohio; and (c) Collier County, Florida (and within 10 miles of Collier County).
The Founder currently operates 1 Store in Collier County, Florida.

Our Affiliates

MP Marks, LLC (“MP MARKS”), a Delaware limited liability company, is the affiliate of

our parent entity MPH by virtue of common ownership and was formed on November
1
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12, 2015. MP MARKS maintains its principal place of business at 6597 Nicholas Blvd,
Cap Ferrat, PH 11, Naples, Florida 34108. On December 28, 2015, MP MARKS
acquired all ownership and rights to intellectual property held by Marco’s, and each of
the domestic and international registrations for our trademarks, service marks, logos,
trade names, and associated goodwill. By agreement between MP MARKS and
Marco’s, MP MARKS licenses those trademarks, service marks, trade names and logos
to us for use in the Marco’s Pizza system, which we further license to you, other
franchisees and others, including vendors and suppliers to the System (defined below).

Marco’s National Advertising Fund, Inc. (“MNAF”), a Florida non-profit corporation
which maintains its principal place of business at 6597 Nicholas Blvd, Cap Ferrat, PH
11, Naples, Florida 34108, is affiliated with us for the administration of the collections
and expenditures of the National Advertising Fund. See Item 11. We also provide
services to MNAF relating to the administration of those advertising funds.

Marco’s Advertising Funds, Inc. (“MADF”), a Florida non-profit corporation which
maintains its principal place of business at 6597 Nicholas Blvd, Cap Ferrat, PH 11,
Naples, Florida 34108, is affiliated with us for the administration of the collections and
expenditures of the Regional Advertising Funds, the Brand Launch funds, and other
contributions by franchisees specifically for conducting marketing activities for the
systemSystem and on the franchisees’ behalf. See Item 11. We also provide services
to MADF relating to the administration of those advertising funds.

MP AR Resources, LLC (“MPAR”) is a Delaware limited liability company which
maintains its principal place of business at 6597 Nicholas Blvd, Cap Ferrat, PH 11,
Naples, Florida 34108. MPAR serves as an Area Representative to some franchisees
in select markets, providing them with franchisee support for new store development
and operation of their franchised stores.

Marco’s Pizza Distribution, LLC (*MPD”) is affiliated with us by virtue of common
ownership, but we do not own any part of the company. MPD was formed on March 23,
2009, to distribute food, packaging, equipment, cleaning and maintenance supplies to
Marco’s Pizza stores in the Ohio, Michigan and Indiana area. Certain of our executives,
including our co-CEO, John Butorac, serve in executive roles with MPD. John Butorac
also indirectly owns an interest in MPD through a trust. MPD is headquartered at 1435B
Holland Rd., Maumee, Ohio 43537.

Marco’s Technology Services, LLC (“MTS”) is a Delaware limited liability company
whichwholly owned by MPH and maintains its principal place of business at 6597
Nicholas Blvd., Cap Ferrat, PH 11, Naples, Florida 34108. MTS provides certain
technology-related products and services to us and our franchisees for use in the
systemSystem. See Item 11. We provide administrative and other management
services to MTS.

The Marco’s Pizza Foundation (“MPF”) is a Delaware corporation, which maintains its
principal place of business at 5252 Monroe St., 2nd Floor, Toledo, OH 43623. It was

2
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organized to exclusively operate for charitable purposes and is designated under the
Internal Revenue Code as a 501(c)(3) charitable organization. MPF focuses on school
and education, hunger prevention and nutrition, workforce development and
entrepreneurship, raising funds to support the communities that Marco’s Pizza serves.

With the exception of MPD, MPH, MP MARKS, MNAF, MADF, MTS, and MPAR, all of
our affiliates are based at 5252 Monroe Street, Toledo, Ohio 43623. None of our
affiliates have ever offered franchises for sale.

Except as described above, neither we nor any affiliate, has ever engaged in, or offered
franchises in, any other lines of business.

The Franchise Offered

Marco’s Pizza Stores are characterized by our system (the “System”). Some of the
features of the System include specially-developed equipment, equipment layouts,
signage, distinctive interior and exterior design and accessories; products; procedures
for operations; quality and uniformity of products and services offered; procedures for
management and inventory control; training and assistance; and advertising and
promotional programs. We may periodically change and improve the System to
conform to our needs and business goals.

Marco’s Pizza Stores operate in a building that bears our trade dress (interior, exterior,
or both). A Marco’s Pizza Store makes and sells various sizes and recipes of pizza for
carryout, delivery, in-store dining, and catering. Stores also sell, to a much lesser
extent, secondary products such as beverages, salads, CheezyBread, hot and cold
sandwiches, Pizzolis, chicken wings, and desserts, (together, all of these items are
referred to as the “Approved Products and Services”). Depending on your situation, you
may not be required to sell these secondary products (for example, if the landlord does
not permit you to offer the entire range of Approved Products and Services; we will
work with you to make mutually-acceptable adaptations to your list of offerings). Stores
are required to offer both customer pick-up, delivery service, catering and may be
authorized to offer fast casual type dine-in services.

We offer franchises for MARCO'S PIZZA stores (each a “Store”), which offer pizza and
other menu items primarily for takeout and delivery. A MARCO'’S PIZZA Store typically
occupies 1,200 to 1,600 square feet of commercial space. You will operate the Store at
a location that we have authorized, and that is designed and decorated to meet our
operational and image specifications (including the use of our trade dress, trademark,
and design).

You must operate your Store in accordance with our standards and procedures, which
we will provide in printed or digital format materials, including our Confidential
Operating Manuals (the “Manual”). We will lend you an electronic copy of the Manual
for the duration of the Franchise Agreement. In addition, we will grant you the right to
use our marks, including the mark “Marco’s Pizza” and any other trade names and
marks that we designate in writing for use with the System (the “Marks”).

3
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Franchise Agreement. We offer qualified persons and legal entities that wish to
establish and operate a Store (a “Franchisee”) the right to enter into a franchise
agreement (“Franchise Agreement”). Under a Franchise Agreement, we will grant you
the right to operate a Store at a location authorized by us (the “Permitted Location”),
and you will accept the obligation to operate that Store in full compliance under the
terms of the Franchise Agreement. Our current form of Franchise Agreement is
attached to this Disclosure Document as Exhibit E.

Development Agreement. We offer to certain qualified persons and legal entities (a
“Developer”) the right to develop an agreed-upon number of Stores within a specific
geographic area (“Development Area”) under our Development Agreement (the
“Development Agreement”). Under a Development Agreement, you will be required to
establish an agreed-upon number of Stores within the Development Area, at specific
locations authorized by us (to be specified in separate Franchise Agreements) as
explained below. An important part of the Development Agreement is a development
schedule (also called a “Development Schedule”), which spells—eutestablishes the
number of Stores that you must have open and operating by certain established dates.
You must meet our multi-unit development criteria and receive prior approval from us
for each Store within the Development Area prior to its development. When you begin
developing a Store, you will sign the form of franchise agreement that we are offering to
new franchisees at that time, which may be materially different from, and have different
terms than, the form of franchise agreement attached to the Disclosure Document as
Exhibit E. Our current form of Development Agreement is attached to this Disclosure
Document as Exhibit D.

Area Representative Business. Weln some areas, we utilize a relationship with parties
known as Area Representatives within a defined territory. QurFor those areas, our Area
Representatives will solicit, screen, and evaluate prospective franchisees, and train,
support and service franchisees who have entered into a Franchise Agreement with us.
Area Representatives provide training and assistance to our franchisees in some areas
of the country.

Test Concepts. Some franchisees may be granted the opportunity to participate in test
programs for non-traditional unit concepts being evaluated by us. Our test programs
currently include an opportunity to offer delivery services associated with an online
ordering system or mobile application where orders are fulfilled from a commercial or
shared-use kitchen. Such opportunities are by invitation only based on several factors,
including but not limited to the franchisee’s geographic location, overall business
experience, operating experience within the Marco’s Pizza system, and available
capitalization/funding resources.

Competition. Stores compete with locally-owned businesses, as well as with national
and regional chains that offer pizza carryout and delivery services and related products,
and which may compete with the products offered at a Store. Pizza restaurants
compete aggressively based on many factors, such as price, service, store location,
product quality, and store promotions and marketing programs—Fhese-businesses-are
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Industry-Specific Regulations. We know of no trade or license regulations that

specifically affect only the pizza industry; apart from other segments of the food service
industry. However, you will be required to comply with the FDA nutrition and calorie
labeling rule regarding the posting of calorie information for pizza and other food items
on menus, menu boards, and for online ordering as well. You will also need to comply
with FTC rules regarding any local store marketing, and comply with other regulations
such as Controlling the Assault of Non-Solicited Pornography and Marketing Act of
2003 (CAN SPAM Act) with respect to any consumer solicitations (e.g., text, phone or
email) and various privacy laws that may apply to your business. You will also be
required to maintain compliance with Payment Card Industry Data Security Standards
(PCI DSS) related to the processing of credit card payments at your store location. You
also must comply with all local, state, and federal laws that apply to your restaurant
operations, including, for example, health, sanitation, non-smoking, EEOC, OSHA,
discrimination, labor and employment, FLSA, and sexual harassment laws. The
Americans with Disability Act of 1990 requires readily accessible accommodation for
disabled persons and therefore may affect your building construction, site elements,
entrance ramps, doors, seating, bathrooms, drinking facilities, etc. For example, you
must obtain real estate permits (e.g., zoning), real estate licenses, and operational
licenses. There are also regulations that pertain to sanitation, menu labeling
requirements, food preparation, food handling, and food service. Employees may need
food-handler licenses. Many municipalities regulate the use of restaurant grease traps
for cooking and require special sewer hook-ups for restaurants. Regulations vary widely
from place to place, and you will have to comply with all applicable federal, state, and
local laws and regulations in connection with the operation of your restaurant. You
should consult with your attorney concerning those and other local laws and ordinances
that may affect your restaurant’s operation.

ITEM 2
BUSINESS EXPERIENCE

Manager and Co-Chief Executive Officer: John (Jack) A. Butorac, Jr.

John A. Butorac, Jr. has been our Co-Chief Executive Officer since January 2021. He
previously served as our Chief Executive Officer from April 2014 to December 2020,
and as our President from January 2004 to April 2014. He is also our sole “manager”,
as that term is used in the Ohio limited liability company statutes. Mr. Butorac also
serves as President and CEO of each of our affiliates.

Co-Chief Executive Officer and President: Anthony (Tony) Libardi

Tony Libardi has been our Co-Chief Executive Officer and President since January
2021, and previously served as our President and Chief Operating Officer from
December 2017 to December 2020. Mr. Libardi was previously our Executive Vice
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President of Operations and Chief Operating Officer from October 2016 to December
2017. Mr. Libardi is also a Board Member of The Marco’s Pizza Foundation.

Executive Vice President and Chief Financial Officer: Jeffrey Rager

Jeffrey Rager was our Vice President and Chief Financial Officer since February 2019
until June 13, 2022, when he was promoted to his current position. From July 2014 to
February 2019, he was the Chief Financial Officer for Granite City Food & Brewery, Inc.
in Minneapolis, Minnesota.

Executive Vice President and Chief of Operations Officer: Tim Brown

Tim Brown has been our Vice President and Chief Operations Officer since January
2020. He has also been a Marco’s Area Representative under TEB Management, LLC,
located in_Arrington, Tennessee since August 2008 and TNT Development, LLC,
located in Arrington, Tennessee since March 2014. He was promoted to his current
position on August 23, 2021.

Executive Tim Brown is also the Vice President—ChiefExperienceOfficerand-tnterim
Chief Marketing of Slice of Support.

Executive Vice President and Chief Operating Officer: John Meyers

John has been with Marco’s since January, 2020, serving as Vice President of Finance
and Business Intelligence. He was promoted to Senior Vice President of Finance and
Business Intelligence in 2022, and was promoted to Executive Vice President and Chief
Operating Officer in March, 2024. Prior to joining Marco’s, John was the Senior
Manager of Marketing Analytics for The Walt Disney Company in Orlando, Florida from
March of 2015 through January of 2020.

Executive Vice President and Chief Growth Officer: Stephen Seyferth

Stephen Seyferth has been our Chief Experience Officer since December 2019. He
was our Vice President/Chief Marketing Officer from March 2017 to December 20109.
He was promoted to Executive Vice President and Chief Experience Officer on

September 20, 2022-and-is-temporarily-serving-as-tnterim-Chief-Marketing-Officer. In
April 2023, he became our Chief Growth Officer.

Senior Vice President and Chief Development Officer: Gerardo Flores

Gerardo Flores has been our Sr. Vice President and Chief Development Officer since
September 2022. From January 2022 to September 2022, he served as the Vice
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President of Real Estate for Tropical Smoothie Cafe in Atlanta, Georgia. From March

2012 to October 2021 he served as the Vice President of Real Estate for Jersey Mike’s
Subs-

ince-Septembe 017 He prewvi ervea—as—ourbire
Mareh-2014-to-September 2017 in Manasquan, New Jersey.

Senior Vice President and Chief People Officer: Roderick Sanders

Roderick Sanders has been our Vice President and Chief Performance Officer since
December 2019. He was promoted to his current position on January 1, 2022. He was
our Vice President of Talent Management from February 2018 to December 2019, and
previously served as our Senior Director of Learning and Development from January
2015 to February 2018. Roderick Sanders is also the Vice President of The Marco’s
Pizza Foundation.

Vice President of Franchisee Relations: Marie Brown

Marie Brown became Vice President of Franchisee Relations and Marketing Planning in
July 2020 and has served in her current position since May 31, 2021. She previously
served as our Vice President of Field Marketing from February 2019 to July 2020.

Vice President of Corporate Counsel: Kristin Corcoran

Kristin Corcoran has been our Vice President of Corporate Counsel since November of
2022. Prior to joining Marco’s, she was Senior Associate General Counsel in Milford
CT at the franchisor of Subway restaurants from 1995 until May of 2020. She then
co-founded and was a partner at the business and franchise law practice of Appleby &
Corcoran, LLC in North Haven, CT from August of 2020 to August of 2022 and then
was Of Counsel at the law firm of DLA Piper North America in its D.C. office.

Vice President of Supply Chain: Cathy Kinzer Brotzki

Cathy Kinzer Brotzki has been our Vice President of Supply Chain since January 1,
2024. Cathy joined us as the Director of Purchasing in November 2015. She then
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served as the Associate Vice President of Purchasing and Quality Assurance from
October of 2021.

Senior Vice President and Chief Marketing Officer: Denise Lauer

Denise Lauer has been our Senior Vice President and Chief Marketing Officer since
June of 2023. Prior to joining Marco’s, she was Chief Marketing Officer with Informed
Insurance in Elmhurst, lllinois from June 2022 to May 2023. She served as Senior
Director of Communications & Corporate Brand Strategy with Morton Salt, Inc. located
in Chicago, lllinois from January 2017 to October 2017 and was then promoted to Chief
Marketing Officer and served in that role from November 2017 to September 2021.

ITEM 3
LITIGATION

Pending Actions

Cajunland Pizza, LLC, Ole Tyme Pizza, LLC, Crescent City Pizza, LLC, Partners Pizza,
LLC, SELA Pizza #1, LLC and SELA Pizza #2, LLC, vs. Marco’s Franchising, LLC,
Marco’s Pizza Holdings, LLC, and Tony Libardi, originally filed in the United States
District Court for the Eastern District of Louisiana as Case No. 19-CV-10366 G(3) (filed
May 14, 2019), now pending in the United States District Court for the Northern District
of Ohio as Case No. 3:20-CV-00536-JGC. This lawsuit was filed against us, our
affiliate, and our President & Chief Operating Officer Tony Libardi, by five former
franchisees and one former area representative. Plaintiffs allege we violated the state
deceptive trade practices statute and tortiously interfered when we refused to consent
to the proposed transfer to a proposed buyer of five franchise agreements and Marco’s
Pizza restaurants owned by Plaintiffs. On September 11, 2019, while the case was
pending in Louisiana federal court, we filed alternative motions to (i) dismiss the action
for lack of subject matter jurisdiction and/or failure to state a claim because Marco’s
actions at issue were proper and permissible under the applicable franchise
agreements at issue, (i) transfer venue to the United States District Court for the
Northern District of Ohio in accordance with the applicable franchise agreements’
mandatory forum selection clauses, or (iii) compel arbitration in accordance with the
applicable franchise agreements’ arbitration clauses. The Eastern District of Louisiana
district court granted the motion to transfer the action to the United States District Court
for the Northern District of Ohio.

On January 15, 2021, the Ohio federal court ruled that any claims were governed by
Ohio law, and granted our motion to dismiss the complaint for failure to state claims
upon which relief may be granted and gave plaintiffs leave to amend to re-plead their
claims under Ohio law. On February 12, 2021, plaintiffs filed their amended and
supplemental complaint, and, on April 6, 2021, a proposed second amended complaint,
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alleging claims under the Ohio Business Opportunity Protection Act (BOPA), alleging
misrepresentation and omissions in the Franchise Disclosure Documents given to the
plaintiffs between 2010 and 2012; under the Ohio Deceptive Trade Practices Act, for
common law deceptive trade practices, for tortious interference, and also a breach of
contract claim by the former area representative. We—filedThe court granted our
motions to dismiss the amended and supplemental complaint and proposed second

amended complalnt teHalture%—state—elalms—upemNh%h—rehet—may—be—gr&nted—and

metren—was—granteel—as to aII clalms by the former area representatlveﬂetrreli aII clalms
against our affiliate, and largely-granted-enas to most of the etherremaining claims, and
the-ceurtbut again gave plaintiffs leave to amend. On August 30, 2021, a third amended
complaint was filed only by the five franchisee Plaintiffs and only against us alleging
claims for breach of contract and a claim under BOPA. TFhe No claims were made

against our affiliate andor Mr. Libardi-were—removed-as-there-was-no-factual-orlegal
basis for these parties-to-be-included—We meved. The court then granted our motion to

drsmrss the BOPA claim based—en—the—statut&et—ﬂmrt&ﬁenﬂand—based—en—the#mnehrse

prejudlce based on the statute of Ilmltatlon Ieavrnq only a clarm for breach of contract

On January 14, 2022, we filed an answer and affirmative defenses to the breach of
contract claims and filed a counterclaim against the former area representative, the five
Plaintiffs, and alse-their principals based on personal guarantees. One Plaintiff then
withdrew all its claims. In August 2022 the court ruled as part of our counterclaim we
are entitled to recover our reasonable attorney's fees and costs for having defended
against Plaintiff’'s two statutory claims under Ohio law. In 2023, we filed a motion to
determine the amount of fees and costs we are entitled to for defending the dismissed
statutory claims, and on March 8, 2024, the court awarded us $62,818 in fees and costs
incurred in defending the dismissed claim

On March 8, 2023, the parties attended a court ordered mediation but did not settle.
The case is currently pending before the Ohio federal court-enly. Only on the breach of
contract claims for failing to approve a sale and on our counterclaims, and discovery is
ongoing.

American Eagle Investments, Inc. v. Marco’s Franchising, LLC, Court of Common
Pleas, Lucas County, Ohio, Case No. G-4801-CI-0202201831 (filed March 22, 2022)
(formerly Case No. G-4801-CI-0202003149, filed September 24, 2020). This lawsuit
was originally filed against us by a now former area representative, alleging it was
injured when we declared a default of the area representative agreement for the
territory surrounding Columbus, Georgia based on Plaintiff’s principals failing to devote
full time and best efforts to the area representative business as required under the
agreement, due to the principals entering into an area representative agreement with
another franchise system. The complaint sought a declaratory judgment that Plaintiff
was in_ full compliance with the agreement, claimed we violated Ohio Business
Opportunities Act, and sought damages and attorney’s fees. Plaintiff filed a motion for
preliminary injunction seeking to prevent us from terminating the area representative
agreement based on the asserted non-compliance. Plaintiff filed a temporary
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restraining order, seeking to restrict us from terminating the agreement based on the
asserted default until the court’s ruling on the motion for preliminary injunction. The
parties stipulated to a temporary stay of termination. After a hearing, the Ohio state
court, on October 19, 2020, denied Plaintiff’'s motion for preliminary injunction, finding
Plaintiff failed to demonstrate a likelihood of success on the claim that our actions were
improper. We terminated the area representative agreement. We filed a motion for
summary judgment on September 10, 2021, and Plaintiff voluntarily dismissed all
claims on November 19, 2021, but re-filed its lawsuit on March 22, 2022 under a unique
Ohio Statute tolling all limitation periods for one (1) year following a dismissal, alleging
only claims for declaratory judgment and breach of contract upon the same allegations
set forth in the original action. The Court set a schedule for additional discovery, but
Plaintiffs failed to undertake any significant new discovery and the discovery period
closed on February 21, 2023. We refiled a motion for summary judgment that the Court
granted on July 11, 2023.

Plaintiff appealed the summary judgment to the Sixth District Court of Appeals of Ohio
for Lucas County. The parties’ briefing was concluded in late-December 2023. The
matter was submitted to the court of appeals on the briefs on March 11, 2024, and is
pending a decision by the court.

KAM Development, LLC v. Marco’s Franchising, LLC, United States District Court for
the Northern District of Ohio, Western Division, as Case No. 3:20-cv-02024 (filed
September 9, 2020). This lawsuit was filed by a former area representative, alleging
injury from our refusal to renew the expiring area representative agreement for the
territory surrounding Columbia, SC—territory (the “Columbia ARA”) based on
non-compliance with contractual obligations, including the failure to meet store
development obligations, failure to comply with our system standards, processes, and
procedures, and failing to devote full time and best efforts to the area representative
business, caused by the two principals of the area representative entering into an area
representative agreement with another franchise system. Plaintiff amended its
complaint to add claims based on our having issued a default notice under the area
representative agreement for the territory surrounding Charlotte, NC territery—(the
“Charlotte ARA”) based on similar non-compliance issues. The amended complaint
sought a declaratory judgment_that Plaintiff was in compliance with its agreements, and
we were in breach of contract and had violated the Ohio Business Opportunities Act,
and additionally, sought a declaratory judgment that our actions in not renewing and
defaulting the Charlotte ARA were improper, that we breached the two agreements,
and sought damages and attorney’s fees. On September 11, 2020, the court entered a
temporary restraining order pending a hearing on Plaintiff's motion for preliminary
injunction.

On October 20, 2020, after a preliminary injunction hearing, the court denied Plaintiff's
motion for preliminary injunction, determining that Plaintiff failed to show it had
complied with its development obligations under the Charlotte ARA, which breach made
Plaintiff ineligible for a renewal of the Columbia ARA. After entry of the October 20
order, we terminated the Charlotte ARA and enforced the expiration of the Columbia
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ARA (which had expired by its own terms). A court-ordered mediation/settlement
conference reached an impasse with no resolution.

On April 30, 2021, Plaintiff filed its Second Amended Complaint alleging claims only for
breach of contract based on the non-renewal of the Columbia ARA and the termination
of the Charlotte ARA. On September 24, 2021, we filed a motion for summary judgment
on both claims based on Plaintiff's failure to meet its development obligations for the
Charlotte ARA. The court allowed Plaintiff to take limited discovery. All-matters—are
befereln May 2023, the court enentered an order granting in part our Metienrmotion for
Summary-Judgment-but-the-Court-hasnetruled-at-this-time-summary judgment ruling
that the Plaintiff's claims under the Charlotte ARA and Columbia ARA failed, leaving
only one claim related to an alleged amendment by course of conduct. The court has
allowed for some additional limited discovery through May 2024. The case remains

pending.

Franchisor Initiated Actions:
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MFLLC v. Crimson Foods, LLC and Erika Johnson, Court of Common Pleas, Lucas
County, Ohio, Case No. G-4801-Cl-020230017-000 (filed July 11, 2023). We filed a
collection action against a former franchisee and were granted a default judgment in
the amount of $166,622.52 plus $1,775.00 in interest, attorney’s fees and costs).

MFLLC v. Bless the Dough, LLC and Jeffrey and Linda Kanov Court of Common Pleas,
Lucas County, Ohio, Case No. G-4801-CI-0202304086-000. Default judgement was
awarded in our favor in the amount of $205,447.08 (plus accrued and accruing interest,
late fees, and reasonable attorney fees, costs and expenses).

MFLLC v. Pizzeria Pizza, LLC and Patcharee and Richard Rabenau, Court of Common
Pleas, Lucas County, Ohio, Case No. G-4801-CI-0202304738-000. We filed a
collection action against a franchisee. The case was voluntarily dismissed as against
Patcharee and Richard Rabeau, but is pending against Pizzeria Pizza, LLC.

Prior Actions

SC America, LLC v. Marco’s Franchising, LLC, originally filed in Circuit Court of
Calhoun County, Alabama_(CV-2022-900192.00) on May 6, 2022, was removed to U.S.
District Court for the Northern District of ©hieAlabama on May 11, 2022 (Case no.
1:22-cv-00610-RDP), and transferred on June 1, 2022 to the United States District
Court for the District of Ohio (3:22-cv-00919-JZ). On May 6, 2022, Plaintiff, a former
franchisee of ours, filed suit against us in the Circuit Court of Calhoun County,
Alabama, seeking a declaratory judgment and a temporary restraining order to prevent
us from exercising certain post-termination_step-in rights under the Franchise
Agreement. On May 11, 2022, we removed the action to federal court, and our
subsequent motion to transfer to the preper—venue provided for in the Franchise
Agreement was granted. After the case had been transferred, Plaintiff filed an amended
complaint allegingfor breach of contract and breach of the implied covenant of good
faith and fair dealing_based on the allegation that we declined to approve the
franchisee’s requested transfer and later terminated the franchisee’s franchise
aqreement based on uncured operational defaults. We moved to dismiss the

%eens@e#atten—base@e#&m&ak&et—taet—th&@e{%eﬁed concludlnq that the scope of

the release involve questions of fact that could not be resolved on a motion to dismiss.
We filed an answer denying the franchisee’s allegations and a counterclaim against the
franchisee and its owner/quarantor for breach of contract, tortious interference and
specific performance based on the franchisee’s failure to pay liguidated damages and
interference with our step-in rights under the terminated franchise agreement. On July
14, 2023, the parties settled their dispute whereby we were paid $100,000 (via the
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insurance carrier) in satisfaction of our claims against the franchisee and its quarantor;

we agreed to suppeﬂpurchas the pteweuselee&en—@n%Aa%eh—L@—Z@Q%—w&eppesed

the—eeu#franchlsees equment for $37 500; and Plalntlff warranted that |t had

complied with its non-compete obligations which we deemed satisfied as of July 14,
2023. The parties mutually dismissed the lawsuit with prejudice on August 8, 2023.

Except for the actions described above, no litigation is required to be disclosed in this
ltem.

ITEM 4
BANKRUPTCY

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

ITEM 5
INITIAL FEES

Initial Franchise Fee - Single Store Franchise Agreement.

When you sign the Franchise Agreement, you will pay us an initial franchise fee. Except
for the differences described below, the initial franchise fee is uniform for all new
franchisees. Some of our existing franchisees, however, have the right to develop
additional Stores under existing agreements and on different terms. The Initial
Franchise Fee is due in full when you sign the Franchise Agreement. If there is a credit
available from your Development Fee (as described below), then that credit will be
applied to reduce your Initial Franchise Fee payment. The Initial Franchise Fee is fully
earned when paid, must be paid in one lump-sum amount, excluding any required
deposits, and is not refundable except as provided below and in the Franchise
Agreement.

The Initial Franchise Fee for a single Store is $25,000 but may be discounted if you
qualify for one of our promotional incentives described below. Also, we reserve the right
to negotiate the Franchise Fee with prospective franchisees in the future and may base
such negotiations on a number of factors, including but not limited to previous
experience, prior relationship with us, the number of Franchise Agreements granted,
local market conditions, and other factors that we in our sole discretion may determine.

Promotional incentive discounts cannot be combined or transferred.

> First Responders: We currently discount the Initial Franchise Fee to $20,000 for
qualified first responders (firefighters, paramedics, law enforcement officers, and
other positions as we may determine) with 5 or more years of service. If the
franchisee is a corporation, partnership, limited liability company, or other legal
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entity, the first responder participant must maintain at least 51% ownership
interest in the entity to qualify for this discount.

> Military Service: We currently discount the Initial Franchise Fee as follows:
o $15,000 for qualified U.S. veterans; and

o Initial Franchise Fee waived in its entirety for qualified US veterans with a
50% or more military service-connected disability rating.

The military discounts are available to veterans who have received a discharge
(other than dishonorable) as well as any active-duty personnel. If the franchisee is a
corporation, partnership, limited liability company, or other legal entity, the veteran
participant must maintain at least 51% ownership interest in the entity to qualify for
this discount. To apply for the discount, you must provide us a copy of form DD-214,
reflecting your military status, before the Franchise Agreement is signed.

> Key Management Employees: We currently discount the Initial Franchise Fee
for qualified “Key Management Employees.” There are three levels of available
discounts:

o Level 1 (Director position or above for at least 1 year or 5 years of
employment in all other positions, Initial Franchise Fee is 60% of the
standard Initial Franchise Fee);

o Level 2 (Director position or above for at least 5 years or 10 years of
employment in all other positions, Initial Franchise Fee is $10,000); and

o Level 3 (20 years of employment, any position, Initial Franchise Fee is
$5,000).

The participant must meet our financial and creditworthiness criteria. If the
franchisee is a corporation, partnership, limited liability company, or other legal
entity, the qualifying participant must maintain at least 51% ownership in the entity
to qualify for this program, and the franchisee must comply with program
requirements.

> Multi-Unit Franchisees (New): We currently discount the Initial Franchise Fee
on new Store development for qualified first-time Marco’s franchisees, based on
the total number of franchises initially purchased, as described below:

o 2 Stores - $17,500 per each new Franchise Agreement
o 3 Stores - $16,600 per each new Franchise Agreement
o 5 Stores - $15,000 per each new Franchise Agreement, plus a temporary

Royalty Fee reduction to 4.5% for the first 52 Accounting Weeks following
each Store opening if 4 or mogg open within 12 months of signing.
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> Multi-Unit Franchisees (Existing): We currently discount the Initial Franchise
Fee on new Store development for qualified existing franchisees, based on the
total number of Stores they own which are open and in continuous operation, as
described below:

o 3-4 Stores: $20,000 per each new Franchise Agreement
o 5-10 Stores: $15,000 per each new Franchise Agreement
o 11 or more: $10,000 per each new Franchise Agreement

The participant must meet our financial, creditworthiness, and operational criteria
and be approved by us to open each Store. If the franchisee is a corporation,
partnership, limited liability company, or other legal entity, the qualifying participant
must maintain at least 50% ownership in the entity, as well as the qualifying existing
Stores, to qualify for this program, and the franchisee must comply with program
requirements.

> Growth Acceleration: We currently offer a rebate on the Initial Franchise Fee to
franchisees who open 4 or more Stores within a single 12-month period. The
rebate is equal to 25% of the Initial Franchise Fee actually paid to us on the
qualifying units only. Franchisees must submit a request in writing to us in order
to receive the rebate.

Development Agreement. If you sign a Development Agreement, you will pay us a
Development Fee to acquire the rights to develop an agreed-upon number of Stores
within a specific geographic area (“Development Area”) under that agreement. This
amount will be equal to $5,000 for each Store that you must develop in your territory.
Under a Development Agreement, you will be required to establish an agreed-upon
number of Stores within the Development Area, at specific locations (to be specified in
separate Franchise Agreements) as explained below. An important part of the
Development Agreement is a development schedule (also called a “Development
Schedule”), which spelis-eutestablishes the number of Stores that you must have open
and operating by certain established dates, with a minimum of 2 Stores per calendar
year-being required. You must meet our multi-unit development criteria and receive
prior approval from us for each Store within the Development Area prior to its
development.

We will apply a $5,000 credit from the Development Fee that you pay us toward the
Initial Franchise Fee that is due under the Franchise Agreement for each Store that you
commit to develop under the Development Agreement. The total of these credits can be
up to, but not more than, the total Development Fee that you have actually paid to us.
You must pay the Initial Franchise Fee when you sign the Franchise Agreement, as
described above, less any available credits from the Development Fee.
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The Initial Franchise Fee and Development Fee is fully earned, and non-refundable,
when we each enter into a Franchise Agreement and a Development Agreement
(respectively), except as provided below.

Refunds. If either you or we terminate the Franchise Agreement prior to your
completion of the initial training program, we will refund 50% of the Initial Franchise Fee
received from you, provided that you have otherwise acted in good faith in complying
with the requirements of your Franchise Agreement and sign a termination agreement
including mutual releases. If either you or we terminate the Franchise Agreement after
your completion of the initial training program, no refund will be given. Except as
described above, the fees that you pay to us are not refundable.

Other Payments:

Brand Launch Program. We will work together to conduct a Brand Launch Program for
your Store, which will cost $15,500, payable to us in full when you start construction on
your Store. We will use these funds to pay for the Brand Launch Program activities for
your benefit, including print marketing, public relations, social media, and Grand
Opening launch kit materials. Once the creative materials are approved by us and
ordered, we will distribute to each applicable vendor the total budgeted amount
allocated to such vendor under the plan, for the purpose of paying all product/service
provider invoices for which you are responsible. You will be responsible to pay any
incremental expenses that you incur for marketing products or services which are not
included in the standard Brand Launch Program marketing plan. Stores that relocate or
are re-openings of formerly closed Stores; are also required to participate in the Brand
Launch Program. Payments associated with the standard Brand Launch Program are
uniform for all new Stores. The full amount of the Brand Launch Program Fee will be
used for marketing activities for your Store, so your payments are otherwise
nonrefundable. If, within 8-12 Accounting Weeks of the Store’s opening date, the Net
Royalty Sales for the Store on a weekly basis do not achieve at least (a) 90% of the
Average Weekly Sales for the DMA in which the Store is located, or (b) 90% of the
Average Weekly Sales for the System, whichever is lower, then we will evaluate the
operational and marketing performance of the Store and develop an improvement plan,
which may include (in our sole discretion) a requirement for Franchisee to spend an
additional amount up to $10,000 (for a total maximum required expenditure of $25,500)
in additional marketing and advertising for the Store as approved in advance by
Franchisor. Franchisee shall be responsible to directly pay such additional expenses to
the applicable vendor(s). See Item 6 for details.

Delivery Area Mapping Package. You will pay us $500 for a Delivery Area Mapping
Package, which includes the streets database for POS and electronic shape files for
POS/OLO platform maps. The package does not include any hard copies of the map.
This fee is uniform for all new franchisees and is nonrefundable upon payment, which is
due when you start construction on your Store.
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Equipment. Our affiliate, MPD, offers some large equipment items for sale to our
franchisees. If you choose to purchase any of your large equipment from MPD, the cost
of purchase equipment may range from $3,000 to $67,000, depending on the type and
guantity of equipment purchased, excluding shipping and installation costs.

Point of Sale Computers. Our affiliate, MTS, provides certain technology-related

products and services to us and our franchisees. The range of costs for the
point-of-sale system is $19,000 - $21,000, which costs are incurred before installation.

Except as provided above, the initial fees that you pay us or our affiliates are
nonrefundable.

ITEM 6
OTHER FEES
T fF
y(rlJ\I?)tOe 1)ee Amount Due Date Remarks
Royalty 5.5% of Net Royalty Sales Paid by electronic | The term “Net Royalty Sales”
(subject to adjustment up to a payment (ACH is defined in Note 1.
maximum of 6.0% as debit) each
described in Note 3). Monday, 8 days
after the end of
each Accounting
Week. (See Note
10)
Royalty - Key 2.5% of Net Royalty Sales (if Paid by electronic | Available only to employees
Management commission is due to an Area payment (ACH of Franchisor. The term “Net
Employee Representative, this will debit) each Royalty Sales” is defined in
Program increase by an additional Monday, 8 days Note 1.
2.2%). after the end of
each Accounting
Week. (See Note
10)
Royalty - New Franchisees: Paid by electronic | The term “Net Royalty Sales”
Multi-Unit Currently, if Franchisee signs 5 | payment (ACH is defined in Note 1. See Note
Franchisee Franchise Agreements debit) each 16 for conditions.
Program simultaneously, and opens 4 or | Monday, 8 days

more Stores under such
agreements within 12 months
of signing, then Net Royalty
Sales on such Stores will be
reduced to 4.5% for the
following 52 Accounting Weeks
from Store opening.

Existing Franchisees:
Percentage of Net Royalty
Sales as described below:

Stores 1-5: 5.5%
Stores 6-10: 5.0%

after the end of
each Accounting
Week. (See Note
10)
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Type of Fee
(Note 1)

Amount

Due Date

Remarks

Stores 11-15: 4.5%
Stores 16+: 4.0%

Currently, if Franchisee
qualifies for the Growth
Acceleration rebate, Net
Royalty Sales will be further
reduced on the qualifying
stores by 1% for the following
52 Accounting Weeks from
Store opening.

Brand Launch
Program

Up to $10,000

Within 8 to 12
Accounting Weeks
of the Store’s
opening

If your Store fails to meet
certain performance goals,
we will evaluate the
operational and marketing
performance of the Store and
develop an improvement
plan, which may include (in
our sole discretion) a
requirement for you to spend
an additional amount up to
$10,000 (for a total maximum
required expenditure of
$25,500) (See ltem 5)

Brand
Development
Fund

Currently, 1% of Net Royalty
Sales. We have the right to
increase this fee by 0.5% by
giving you 90 days’ prior written
notice.

Same as Royalty

Fee

Used to fund activities that
will enhance the recognition
and value of the Marco’s
brand, including but not
limited to consumer and
product research, creative
development of advertising
materials, public relations
agency fees, communications
and public relations, gift card
programs,
development/maintenance of
web pages, product testing,
market research,
administrative expenses and
other related programs or
activities.

Geography The current amount of Same as Royalty Current Regional Ad Fund
Based contribution required to our Fee Contribution as stated below
Advertising National Advertising Fund is but are subject to change.
Funds 4% of Net Royalty Sales (see (% of Net Royalty Sales)
(includes Note 13).
National Adopto S LE
Advertising The amount of contribution Toledo 0.5%
Fund and required to a Regional NW Ohio 0.25%
Regional Advertising Fund depends on Cincinnati-6H_____ 1 1.00%
Advertising the geographic region in which Houston,TX 1
18
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Ty(pN%:)(: 1F)ee Amount Due Date Remarks
Funds) the Store is located (see Atlanta 1.50%
“Remarks” column). Your total San AntonioT%_1% 1.00%
combined contribution to a Houston 1.00%
National Advertising Fund and Dallas/Ft Worth 0.50%
Regional Advertising Fund will Austin 0.50%
not exceed a total of 5.5% of Salt Lake City 1.00%
Net Royalty Sales combined Tampa $440 Per Period
for all levels of the Geography Orlando 1.20%
Based Advertising Funds. Gainesville 1.20%
Jacksonville 1.20%
Tallahassee 1.20%
West Palm 1.20%
Market Amount set and spend Same as Royalty Our franchisees may form an
Advertising determined by co-op member Fee advertising cooperative,
Cooperative votes. which will establish its own
local advertising fees to
combine the resources of
several Stores and manage
advertising media purchases.
We allow credit for your
Marketing Advertising
Cooperative expenditure
against the Geography Based
contribution.
Local Store Calculated at minimum of 7% Same as Royalty Paid to various vendors other
Marketing minus the percentage Fee than us. Amount paid to an
contributed to the Brand Ad Co-op may be credited
Development Fund, Geography toward your Local Store
Based Advertising Funds, and Marketing requirement. (Note
any Ad Co-op. (Note 4) 4)
Training $200225 per person UpenWe reserve Covers incidental costs of
Registration the right to collect | administering training, such
Fee these fees upon as meals during the training
registration for sessions, behavioral
Franchisor’s initial | assessments, and printing
training class Costs.
Additional $1,0001,100 per person We reserve the The Initial Franchise Fee
Training right to collect includes initial training for up
these fees 3 to two persons (Designated
weeks before Franchise Operator(s) - see
beginning of Sections 2.15 and 8.1 of
training Franchise Agreement). For
others, you must pay an
additional fee (see Section
10.2 of Franchise Agreement)
Replacement $5,0005,500 per person, plus Upon beginning of | If we train a replacement for
Designated the costs of any services training the Designated Franchise
Franchise requested by you to translate Operator, the replacement
Operator the training program from must be enrolled in the initial
Training English (varies). training program within 30
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Type of Fee

(Note 1) Amount Due Date Remarks

days after the end of the
former person'’s full-time
employment, and timely
completion of the initial
training program in proper
sequence (i.e., IOE 101, OE
Lab, IOE 102) within 8 weeks
thereafter.

Multi-Unit $500550 per person Upon registration Covers incidental costs of

Leadership for the training administering training, such

Excellence course as behavioral assessments,

(MULE) printing costs, meals during

Training the training sessions, and

Registration
Fee

other materials. (Note 18)

Missed
Training
Instruction
Make-Up or
Retraining Fee

$7585/hour per Marco’s
Instructor needed to
accomplish the training to
standard (billed in 30 min
increments)

Upon notice

Covers the cost of time for
having an instructor make up
missed training, or to retrain
(at the instructor’s discretion)
a student who requires
retraining

Additional $300 per day 30 days after See Section 10.4 of the
Assistance billing Franchise Agreement
Performance $500 per continued failure to 15 days after Payable if you fail to
Deficiencies comply with operational billing adequately achieve a
Service Fee standards or policies performance measurement
on a Store Visitation Report
and fail to rectify the item
within the time period
specified in the action plan.
See Section 4.3 of the
Franchise Agreement.
Financial $100 per violation if financial 30 days after due Payable if you fail to submit

Reporting Fee

reports are not submitted

date

financial reports each
Accounting Period.

Relocation $10,000 or 1/3 of the Upon Demand Payable when we have
then-current initial franchise approved the site to which the
fee Store will be relocated. (Note

5)
Transfer $5,000 - $10,000 (Note 6) Upon Demand Payable when you request

our approval for the sale of an
interest in the franchise. Ne
charce ith hi : |

itod liabil

j —Certain
changes to your ownership
interest (adding on or deleting
owners, or changes of
corporate structure) may
result in our charging you a
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Type of Fee

(Note 1) Amount Due Date Remarks
fee equal to less than the full
transfer fee ($5,000 -
$10,000), although we
reserve our right to charge
the full transfer fee in our sole
discretion.
Renewal Fee $6,250 or 25% of the 30 days before See Item 17(c) of this
then-current standard Initial renewal Disclosure Document
Franchise Fee, before any
discounts, whichever is greater
Insurance Varies As incurred If you fail to obtain the
required insurance
coverage(s), we may obtain
this insurance for you, and
you must reimburse us within
5 days for all costs we incur in
doing so. (Note 9)
Interest and 1.5% per month interest on all | As accrued These fees apply to late
Additional late payments, plus a 5% payments owed to us or our
Expense Fees | Additional Expense Fee affiliates.
The Additional Expense Fee
applies to amounts due that
are not paid within 10
business days of the due
date.
Delayed 90% of the weekly Average Weekly Required for up to 3
Opening Fee System-wide Sales, multiplied Accounting Periods; if you fail
by 5.5%. to open your store within 120
days of receiving building
permits and/or within 270
days of signing the franchise
agreement. (Note 17)
Liguidated Average Royalty Fees, Brand Upon Franchisee This applies to all
Damages Development Fund termination terminations of the
contributions, and Agreement, regardless of the
Geography-Based Advertising reason for the termination.
Fund contributions paid or
owed for the 39 Accounting
Periods immediately preceding
the effective date of the
termination, multiplied by the
lesser of: (a) 39; or (b) 90% of
the number of Accounting
Periods remaining in the Term
of the Franchise Agreement at
the date of termination,
discounted at a rate of 5% per
annum
Software $449 per-Accounting Payable each Funds ongoing support of the
Maintenance Periedplus $6 each for Accounting Period | POS software platform.

and Support

camera you have over 6.
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Type of Fee

(Note 1) Amount Due Date Remarks

Fees

Web Based Payment included as part of Weekly - Same as | Funds ongoing support, future

Training the Technology Fee (Note 7) Royalty Fee enhancements of the training

(Marco’s portal, and reimbursement to

University) us of costs advanced on your

behalf.

Technology $111.84 per Accounting Period | $27.96 Weekly - Multiple technology systems

Fee by ACH (Note 7-and-7(a)) Same as Royalty to provide support for

Fee customer relationship
management system, email
advertising customers, online
training and tools to measure
customer satisfaction.

Costs and Will vary under circumstances | Upon demand If you default under the

Attorneys’ (Note 11) Franchise Agreement, you

Fees must reimburse us for our

expenses (including
reasonable attorneys’ fees) in
enforcing or terminating the
agreement if we prevail in the
proceeding.

Audit Costs All costs and expenses 15 days after Payable only if we audit
associated with the audit, billing because you did not submit
reasonable accounting and salesfinancial statements or
legal costs; plus prime; plus keep books and records, or if
interest on the underpayment you under-report your sales
(Note 8) by 2% or more, or

intentionally underreport.

Indemnification | Will vary under circumstances | As incurred Note 11

Securities
Offering Fee

$2,500 or our actual expenses,
whichever is greater (Note 7)

Upon demand

If you engage in a securities
offering, you must reimburse
us for our reasonable costs
and expenses (including legal
and accounting fees) to
evaluate your proposed
offering and you also must
indemnify us (see above).

Development 90% of the weekly average Weekly If you do not meet your

Agreement system-wide sales, multiplied Development Schedule

Continuation by 5.5% obligations under the

Fee Development Agreement, you
may extend the relevant time
period for up to 13 Accounting
Periods by paying a
Continuation Fee. (Note 12)

MUO & $399499 - $425625 As incurred Note 14

Inventory

Tablet

Additional $120 per account per year As incurred Note 15

Email Fee
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Except as otherwise noted, all of the fees listed above are (a) imposed by and are
payable to us or our affiliates unless otherwise indicated, (b) non-refundable, (c)
uniformly imposed and (d) accounted for using a Fiscal Year basis. We will take a
security interest in all of the assets of your Franchised Store, for the term of the
Franchise Agreement, to secure the payment of all fees that you owe to us and to our
affiliates.

Notes to Item 6 chart (above):

1.

Definitions:

“Accounting Period” or “Period” means a period of time we establish periodically
for which you will report sales, financial results and other required reporting
information. Typically, each Accounting Period will start on a Monday and run for
28 consecutive days (4 weeks). We may revise the defined Accounting Period,
Quarter or Year by sending you notice of a change. If we change the Accounting
Period, then any payments in this Agreement that are set on a
per-Accounting-Period basis shall automatically be adjusted on a per diem basis
to match the change in the number of days in an Accounting Period.

“Accounting Quarter” or “Quarter’ means a group of consecutive Periods
according to the calendar we publish each Year. Quarters 1, 2 and 4 will have 3
periods. Quarter 3 will have 4 periods.

“Accounting Week,” “Week” or “Weekly” is 7 consecutive days beginning on
Monday and continuing through the following Sunday.

“Accounting Year” or “Year” means a fiscal year consisting of 13 Accounting
Periods defined by us. Approximately every 5 Years, we use a 53-Week Year
instead of the normal 52 Weeks in order to conform to various accounting
conventions and tax regulations.

“Good Standing” means that you and all of your Owners (if you are a business
entity): (i) are in compliance with all applicable System standards, processes,
procedures, and specifications; (ii) have satisfied all monetary obligations owed
to us, our affiliates, and any suppliers to whom non-payment would be likely to
negatively impact the brand (for example: landlord, lenders or government
authorities) and have not been notified on or more than (a) 2 occasions in the
past 1 year, (b) 3 occasions in the past 2 years, or (c) 4 occasions during the
term of the Franchise Agreement, that you are “past due” on sums of money
owed to any of the foregoing entities, whether or not such default was ultimately
cured; (iii) are not in default of any provision of the Franchise Agreement,
including the required attendance at our Franchise Conference, or any other
agreement with us or with any of our Affiliates; (iv) have not been notified, in
writing, on or more than (a) 2 occasions in the past 1 year, (b) 3 occasions in the
past 2 years, or (c) 4 occasions during the term of the Franchise Agreement, that
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you are in default or otherwise not in compliance with any provision of the
Franchise Agreement, whether or not such default was ultimately cured. Failure
to remain in Good Standing may result in loss of your pro-rata share of any
voluntary payment by us of rebates or other supplier incentives which we receive
from suppliers. In order to be in “Good Standing”, you and your Owners (if you
are a business entity) must be in Good Standing under your Franchise
Agreement and also the franchise agreement for any other Store in which the
Owners have more than a 25% ownership interest or otherwise control the
Store’s operations.

“Index” means the Consumer Price Index (1982 84=100; all items; CPI-U; all
urban consumers) as published by the U.S. Bureau of Labor Statistics (or if the
CPI is no longer published, another substitute reference that we reasonably
designate).

“Net Royalty Sales” means the total gross amount of all revenues, excluding only
(1) sales tax or other receipts you collect and remit to the proper taxing
authorities and (2) authorized coupon or other promotional discounts you provide
to your customers. Included in the definition is revenue from whatever source
derived (whether in the form of cash, credit, agreements to pay, or other
consideration (such as bartering), and whether or not payment is received at the
time of sale or any of those amounts prove uncollectible. Also included is
revenue that in any manner at all arises from or is derived by you or by any other
business conducted or which originates in, on, from or through the Site or the
Store. This includes, revenue you derive through the Store, from the sale of
products associated with the Store, and revenue derived from your use of the
Marks, whether or not you conduct those operations in compliance with or in
violation of this Agreement.

2. Except as otherwise stated in this Item, current fees are uniformly imposed, are
collected by us, and are non-refundable.

3. Our Royalty Fee is initially 5.5% of the Net Royalty Sales of your Store (except
for qualifying Stores under the Multi-Unit Franchisee Program). The Royalty
Fees may be modified by us under the following conditions: (a) an increase is
consistently applied across all franchisees on a system wide basis (to the extent
permitted by each franchise agreement); (b) an aggregate increase in the
Royalty Fee rate will not exceed a total of six percent (6%) of Net Royalty Sales;
(c) 90 days’ prior written notice must be provided to you. We may modify the
Royalty Fee rate to a lower percentage and then increase the rate again under
the stated conditions above. All Royalty Fee modifications will continue until you
are notified otherwise by us.

All Royalty Fees, advertising fees, or other payments due to our affiliates or us
are paid by Electronic Funds Transfer from your bank account to our bank
account as indicated.
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4. You will also be required to spend a portion of the Net Royalty Sales of your
Store on advertising, marketing and promotional activities within the market and
community where your Store is located. The exact percentage is determined by
the formula: 7% minus the amounts you pay to us for the Brand Development
Fund, the National Advertising Fund, any other Geography Based Advertising
Fund you contribute to, and any amount we determine is allowable for your
payments to a Market Advertising Cooperative. Currently, you must pay 1% of
the Net Royalty Sales to the Brand Development Fund and 4% of the Net
Royalty Sales to the National Advertising Fund. If we do not require you to
participate in any other Geography Based Advertising Fund or Ad Co-op, you will
be required to spend the remaining 2% of the Total Marketing Spend for Local
Store Marketing that you must manage. Amounts that you contribute to an Ad
Co-op will reduce the amount you must spend as Local Store Marketing, but only
to the extent that we designate or approve.

5. The relocation fee is 1/3 of the then-current Initial Franchise Fee or $10,000,
whichever is greater. This fee is due for each Store that relocates to an alternate
site which has been previously approved by us. If the site to which the Store will
be relocated is within the same Delivery Area as the existing Store, then the
relocation fee will be waived.

6. We reserve the right to charge the then-current transfer fee for any transfer of an
interest in the franchise. The current transfer fee is $10,000 if the buyer of a
substantial (50% or more) interest in the franchise is not an existing Marco’s
Pizza franchisee. If the buyer is an existing Marco’s Pizza franchisee, then the
transfer fee will be reduced to $5,000. Franchisor reserves the right to charge the
full Transfer Fee for any change of ownership Interest, but currently charges the
following amounts for specific types of changes of ownership referred to as an
“Amendment” to the Agreement as noted herein: (a) Two Hundred and Fifty
Dollars ($250) if the Amendment results from (i) substituting an entity for
individual(s) as Franchise Owner; or (ii) substituting a new entity for a previous
entity owned by the same Franchise Owner(s); (b) One Thousand Dollars
($1,000) if the transfer results from adding or removing a Franchise Owner
owning less than 50% ownership (or holder of a minority ownership if there are
more than two Franchise Owners) in the franchise. Franchisor may, in its
discretion, charge sums up to the Transfer Fee, based on, among other factors,
its administrative costs of processing any Amendment. The transfer (or
Amendment) fee is non-refundable, unless the transferchange of ownership of
the Store is not consummated for reasons solely outside your control.

7. These amounts may be subject to increases based on changes in market
conditions, inflation, our cost of providing services, future policy changes, and
changes in our costs from our suppliers. All fixed-dollar amounts are subject to
adjustment to reflect changes in the Index (measured against the Index as it
stood on December 2631, 20222023). Other than those fees that are subject to
increase based on changes in a rate or index published by a third party, we
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review all fees over which we have control quarterly, and we may periodically
authorize an adjustment.

{a)—The technology environment is rapidly changing, and it is difficult to
anticipate the future cost of development, acquiring, implementing, and licensing
internet, software, and communications technologies including mobile apps, that
may benefit franchisees of the System. We may implement additional
technology services relating to mobile and online ordering, digital marketing,
employee training, employee and customer satisfaction and other technology
services to enhance or replace some of the current technology in use in your
Store. You will be required to participate in these technology services and the
Technology Fee may increase as a result of these additional or enhanced
services.

8. If an audit reveals underpayment, then within 15 days after the receipt of the
audit results, you must pay us the Royalty Fee, the required contributions to the
Brand Development Fund and the Geography Based Advertising Funds and
interest on the understated amount at the lesser of: (a) the maximum rate
allowed by law; or (b) the prime rate of interest, plus four percentage points (or
400 basis points), as stated in The Wall Street Journal’'s Table of Money Rates
on the date when payment is due. Interest will accrue from the date of the
underpayment.

9. You must obtain and keep in full force and effect comprehensive liability
insurance. See “Insurance” in Item 8 below for an in-depth discussion of your
insurance requirements.

10. You must participate in an electronic funds transfer (using the Automated
Clearing House (“ACH”) electronic network) program under which we (or our
Affiliates) make a periodic (usually weekly) pre-authorized bank withdrawal from
your account to pay all Royalty Fees and other fees and expenses due to us or
our Affiliates under the Franchise Agreement (or any other agreement). The
sales data collected by us will be used to calculate Royalty Fees, advertising
fees, and other fees payable to us or our Affiliates that were achieved by the
Store through the end of the preceding Accounting Week. We will debit your
bank account for the proper amount of Royalty Fees, advertising fees and other
fees in the amount you owe to us, based on the sales data collected. If the Net
Royalty Sales data is not available to us or retrievable on a timely basis, we will
debit your bank account on the designated day in an amount estimated based on
previous Royalty Fee and Advertising contributions amount.

At the end of each Accounting Period, Net Royalty Sales and all fees and
charges will be reconciled. Any outstanding adjustments, whether debits or
credits, will be included with the ACH for the final week at the Period close.

26
MARCO’S PIZZA®
Franchise Disclosure Document | 26232024 V-1



11.

12.

13.

14.

If funds are not available at the time the ACH is drafted, you will be charged a
$35 non-sufficient funds fee for each occurrence. The Interest and Additional
Expense Fee will be charged where applicable. If you request to have your ACH
draft deferred, you will be charged a fee of $35 plus $5 per day until the amount
due to us is paid, for a maximum of 10 days without incurring the Interest and
Additional Expense Fee. All deferral requests must be made prior to the date the
payment is due according to the Marco’s Accounting and Reporting Policies.

You must indemnify us, and reimburse us for our costs (including our attorneys’
fees), if we are held liable in any case: (a) having anything to do with any
securities offering you make; (b) your use of the marks (other than as we
approve); or (c) that has anything to do with a claim arising out of the operation
of your Store or your violation of the Franchise Agreement.

If you do not meet the Development Schedule criteria under a Development
Agreement, at your discretion, in lieu of termination of the Development
Agreement, you may continue the Development Agreement by payment of a fee
each week to us (“Continuation Fee”) equal to 90% of the 5.5% Royalty fee for
the weekly Average Systemwide Sales (as defined in our then current Franchise
Disclosure Document for the previous fiscal year) for each Store not in
compliance with the Development Schedule until such time as Developer is in
compliance with the Development Seheduleschedule or 13 Accounting Periods,
whichever occurs first. If you are not in compliance with the Development
Schedule within 13 Accounting Periods, we may exercise our right to terminate
the Development Agreement and all rights to any benefits provided under the
Development Agreement.

Our National Advertising Fund is currently at a contribution rate equal to 4% of
the Net Royalty Sales. The National Advertising Fund provides broadcast and
digital media advertising in various forms, including, but not limited to, television,
social media, and search engine optimization, for the purpose of promoting
brand awareness and driving customer traffic. See Item 11.

We recommend, but do not require, that you purchase a portable tablet device to
manage your store inventory and conduct employee training on MUO. If you do
choose to purchase this tablet, then you must purchase it from us. This tablet
comes pre-loaded with software designed to access only Marco’s-specific
applications. The tablet is not functional for any other purpose such as web
browsing. The cost estimate includes a range of $399499 to $425625 for the
cost of the tablet (depending on availability from suppliers and other factors at
the time of ordering), case, screen protector, and any warranties provided by the
manufacturer, along with a small processing fee to us of $10 per tablet. The cost
estimate also includes an additional $30 estimate for the cost of shipping (actual
shipping costs may vary depending on location and shipping rates in effect at the
time of purchase). We also provide ongoing complimentary technical support for
the tablet. See Item 11. To keep up with the rapidly changing pace of the
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15.

16.

17.

technology environment, upgrades or modifications to the tablet may be
implemented in the future and pricing is subject to change accordingly.
Additionally, pricing is subject to change due to any increases in tariffs or other
price increases outside our control.

We currently provide up to 2 Marco’s email accounts per franchisee group at no
charge. If desired, you may purchase additional email accounts for a fee of $120
per account per year. While paid to us, the fee represents only pass-through
costs to our then-current hosting service. To keep up with the rapidly changing
pace of the technology environment, upgrades and modifications to emalil
hosting services may be implemented in the future and pricing is subject to
change accordingly.

Discounted Royalty Fees under the multi-unit franchisee program applies only to
new Stores opened under a Franchise Agreement dated on or after the date of
this Franchise Disclosure Document, and excludes all existing and relocated
Stores. For purposes of determining the applicable discounted Royalty Fee rate
for a new Store, we will determine the total number of Stores that are open and
in continuous operation at the time a Franchise Agreement is signed for the new
Store, which are owned at least 50% or more (directly or through a legal entity)
by a qualifying participant. If the franchisee is a corporation, partnership, limited
liability company, or other legal entity, the qualifying participant must maintain at
least 50% ownership in the entity, as well as the existing Stores, to qualify the
new Store for the discounted royalty fees. Discounted Royalty Fees on a Store
shall continue during any subsequent renewal terms, but are non-transferable
and non-assignable. If at any time the Store is transferred or its ownership no
longer meets these requirements, the Store will pay the then-current standard
Royalty Fee rate. We reserve the right to modify or stop offering this program in
our sole discretion and also reserve the right to offer, under specific conditions,
additional short term or long-term incentives to existing franchisees that may
apply to new Stores opened under one or more Franchise Agreements dated on
or after this Franchise Disclosure Document.

If you have not successfully completed all of our requirements, and/or have not
completed construction and opened the Store within 120 days after receiving
your building permits for the Site, not to exceed 270 days following the Effective
Date of the franchise agreement, then we may, in our sole discretion, require you
to pay Franchisor a weekly fee (“Delayed Opening Fee”) equal to 90% of the
weekly Average System-wide Sales (as defined in Franchisor’'s then-current
Franchise Disclosure Document for the previous fiscal year), multiplied by 5.5%,
for each week that the Store’s opening is delayed beyond the required
timeframe. The Delayed Opening Fee will be paid until such time as you meet all
requirements and opens the Store for business, or 3 Accounting Periods,
whichever time is lesser. If you have not opened the Store within those 3
Accounting Periods, then Franchisor may, in its sole discretion, terminate your
franchise agreement effective upon your receipt of written notice. If the Store is
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developed pursuant to an Area Development Agreement, the Delayed Opening
Fee will not be charged if such Developer has elected to pay the Continuation

Fee in connection with such Store.

18.  The Multi-Unit Leadership Excellence (MULE) training course is currently open
on a limited basis to qualifying franchisees and their employees serving in or
identified to serve in a multi-unit leadership role within 60 days of graduation.
See Item 11. We require completion of the MULE course;ras-itis+recommended

and-may—at-eur-diseretion-be—required; for franchisees with 3four (4) or more

Stores. Completion of the IOE program is a pre-requisite for MULE
registration/attendance.
ITEM 7
ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT
. Method of .
Type of Expenditure Amount Payment When Due To Whom Paid
Initial Franchise Fee
(Note 1) $25,000 See Note 1 See Note 1 Us
Real Property (Note 2) $6,000 - $18,666 See Note 2 Monthly Landlord
; ; Vendors
Equipment, Fixtures . . .
(Note 3) $97,725 - $175,000 As Incurred Before Opening (including
MPD)
Point of Sale Before
Computers (Note 4) | S19:000-$21,000 1 As Incurred Installation | Vendor (MTS)
: . Before
Credit Card Processing $6,1756,604 As Incurred Installation / Vendors
(Note 5) —
Monthly
Leasehold : Vendors;
Improvements (Note 6) $65,000 - $400,000 As Incurred Before Opening Contractors
Signage $3,000 - $15,000 As Incurred | Before Opening Vendors;
Contractors
Opening Inventory : .
(Note 7) $7,000 - $11,000 Lump Sum Before Opening Suppliers
Small Supplies (Note 8) $14,200 - $18,500 Lump Sum See Note 7 Suppliers; Us
Deposits, Pre-Paid ) . Suppliers;
Expenses (Note 9) $2,500 - $6,000 Lump Sum Before Opening Utilitios
Business Licenses ; State & Local
500 - $3,000 Lump Sum Before Openin :
(Note 10) 3 $ P P g Agencies
Insurance (Note 11) $2,366 - $16,500 As Incurred Before Opening Insurance
Company
Training Expenses $3;150- . Employees,
(Note 12) $10.1501,500-8.650 As Incurred Before Opening Hotel. Etc.
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Method of

Type of Expenditure Amount Payment When Due To Whom Paid
Miscellaneous ) . Suppliers,
Expenses (Note 13) $500 - $5,000 As Incurred As Required Employees
Architectural and $8,000 - $15,000 Lump Sum | Before Openin i
Engineering (Note 15) ) ) p p g | Professionals
Lo
Technology Fee (Note SumPer .
16) $336 Accountin Before Opening Us
Period
Delivery Area, streets Upon
database for POS, and $500 Lumb Sum commencemen
shape files for POS and P t of Store Us
OLO platform Maps construction
Brand Launch Program ]
(Note 17) $15,500 - $25,500 Lump Sum See Note 17 Us; Vendors
Store Technology
Infrastructure System $800 - $2,400 As Incurred As Required Suppliers
(Note 18)
Before
Menu Boards (Note 19) $600 - $1,200 As Incurred Installation Vendors
Additional Funds (3 ) : Suppliers,
months) (Note 14) $9,000 - $30,000 As Incurred As Required Employees
$286.852 t0
TOTAL $805.,927%$285,631 -
$804,856
Development Agreement
To Whom
Type Of Expenditure Amount Hizinee OF When Due Payment Is To
Payment
Be Made
Development Fee $5,000 for each Store Lump sum See Note 1 Us

to be developed

Total

$10,000

Notes to Iltem 7 tables:

20.1. The Initial Franchise Fee is determined as explained in Item 5 above. For
~ purposes of this table, we have assumed the standard Initial Franchise Fee.

If we grant you the right to develop multiple locations, you will pay us the
Development Fee at the time you sign the Development Agreement. We will
apply a $5,000 credit towards the Initial Franchise Fee due under each related
Franchise Agreement. For purposes of this table, we have assumed an initial fee
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for a two-store development agreement at $5,000 per store to be developed.
Obviously, you will pay a smaller fee if the development agreement has fewer
stores and a larger fee if the development agreement has more stores.

The amounts that you pay to us are not refundable (except in the limited
circumstances described in Item 5 above). Your payment obligations to vendors
are not likely to be refundable unless you negotiate those arrangements.

2. The estimate in the chart is for the space that you will need to operate your
Store, through the end of the third month of operation, as described below.

Real estate costs vary widely from place to place, and franchisees have a wide
range of options to choose from in selecting a location. Your location must be in
a general area that will allow you to provide delivery services efficiently and
conveniently to customers in the area you serve. You will need about 1,200 -
1,600 square feet of space for your location.

Commercial rental rates vary rather substantially based upon a wide range of
factors. The estimate provided in the table is based on the following factors: (1)
that in the current real estate market, you will be able to negotiate a total rent
abatement for the build-out period (that is, before your Store opens); (2) that you
will pay a one-month security deposit in addition to the three-month period after
your Store opens, for a total of four months’ rent; and (3) that you will lease
between 1,200 to 1,600 square feet of space for your Store. Stores typically
occupy 1,200 to 1,600 square feet of space, and_the typical annual rate ranges
from $15 and $35 or more per square foot.

If you lease a location, you are also likely to incur build-out expenses (see note 5
below). You may also incur real estate broker fees, additional prepayments,
“additional rent,” common area maintenance (CAM fees), insurance fees,
property taxes, signage fees, operating fees, or other costs, depending on the
terms of your lease and the prevailing real estate market in your area.

Most franchisees lease their space. We cannot estimate your costs for buying or
leasing land and constructing a building, as these costs vary substantially from
market to market, depending on many factors, such as location and the design
and construction of the building, as well as fluctuations in the local real estate
market.

3. This cost estimate includes all major pieces of equipment for your Store as
required under our Manual, installation costs and freight. It does not include any
sales tax on the equipment, which varies from state- to- state. The low estimate
assumes the purchase of some refurbished equipment, which we must approve
prior to purchase. The upper estimate assumes that you will purchase all new
equipment. Our affiliate, MPD, only offers hoods and ovens as large equipment
items for sale to our franchisees. MPD is our exclusive approved seller of new
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ovens. In 2023, MPD’s sale of large equipment totaled $2,106,456.00. Of this
amount, only approximately $224,111.00 was for hoods and $129,122.00 was for
furniture; the remainder was for ovens.

4, We require all new Stores to install an approved “point-of-sale” (POS) and
“online ordering” system. The technology environment is rapidly changing, and it
is difficult to anticipate the future cost of developing, acquiring, implementing,
and licensing POS and related digital technologies, including mobile apps, that
may benefit the System. These advancements may result in additional costs of
the POS system beyond what is currently being charged by the provider.
Presently, we have one approved POS system offered by MTS. MTS also
provides the on-line ordering system through third party arrangements. See
Franchise Agreement Section 13.15 for additional information on on-line order
entry requirements. You may fully pay for the POS system at the time of
purchase, or a financing program may be available for the hardware and
software cost. This estimate also includes 90 days of software maintenance and
support fees at a rate of $449 per Accounting Period, and the cost of security
cameras linked through the POS system (which are mandatory with a minimum
of 4 cameras). If more than 6 cameras are used, an additional $6.00 per
Accounting Period charge will apply. These fees are exclusive to applicable
state taxes.

5. We require all Stores to be PCI compliant for credit card transactions processed
through the Store. Currently, we have 1 approved model of EMV credit card
reader machine, which must be purchased through our approved vendor (see
Items 8 and 11). We recommend that you have 2 te-4-EMV credit card readers.
The cost estimate includes the cost of 42 EMV credit card reader machines (one
for each required order-taking station in the Store), as well as the monthly PCI
compliance fee of $4.95 per month, for the first 90 days. If the Store is not PCI
compliant, you will pay a non-compliance fee of $19.95 per month, but that
amount is not included in the estimate since all stores are required to be PCI
compliant. The cost estimate also includes an estimate of $5;5006,604 in
merchant fees for the first 90 days of Store operations, which are paid to third
party credit card companies and are calculated based on the volume and
amount of the credit card transactions processed each month. Merchant fees
may vary significantly depending on the credit card company’s rates, mix of
cards presented by customers, and other factors. Our estimate is based on the
average merchant fees paid by our system over a 3-month period.

6. You will incur costs for the build-out of your Store, and you must use one of our
approved general contractors to complete the work (See Item 8). The high figure
assumes substantial rehabilitation costs not normally incurred, and also
assumes substantial remodeling of the space, not previously useable by a food
business with little or no work performed or funded by the landlord. You may be
able to negotiate a construction allowance from the landlord, which may cover a
portion of the build-out/leasehold improvement expenses and typically ranges
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10.

11.

from $0 to $56,000 depending on the size of the space and other relevant
factors. The low figure assumes a substantial amount of the work will be
performed or funded by the landlord, or that the space is a second-generation
restaurant space requiring minimal build-out (which may or may not incur impact
fees). Some landlords prefer to offer a free-rent period in lieu of a construction
allowance; this is also negotiable. Some landlords may offer neither a
construction allowance nor a free-rent period. This amount includes the
estimated cost of building permits, and an estimated cost of $20,000 to $30,000
for impact fees assessed by the local regulatory authority or private entity. Each
locality assesses its own impact fees, and as a result the amounts may vary
widely. The estimate provided represents our historical experiences. We assume
you will negotiate with the landlord to cover some or all of the impact fees for
you.

You will need an initial supply of inventory, including items including food and
paper goods. The estimated cost should cover approximately 1 to 2 weeks of
operation. All supplies and inventory must meet our standards and specifications
(see Item 8).

You will need various “small supplies,” including various hand tools for pizza
making. You will also need miscellaneous stationery and office supplies,
including forms we designate (see Item 8), and your first set of job aids. You will
also need to purchase uniforms for your employees.

The estimate includes deposits that may be refundable to you at a later time. In
most cases, your lease will require you to pay electric, gas, water and other
utilities directly; however, some landlords cover some utility charges through
CAM fees or operating fees (see Note 2 above).

You should consult your lawyer or your local county and state authorities about
the specific legal requirements for business licenses and related types of
expenses in your local area.

Insurance costs may vary in different localities. The estimate is for initial
amounts paid in the first 90 days. If you have employees, you must maintain
adequate workers’ compensation and liability insurance. The requirements and
rates for workers’ compensation insurance vary widely from place to place. We
reserve the right to require additional types of insurance and coverage as
provided under the Franchise Agreement. See Item 8 for our insurance
requirements.

During training, you must obtain workers’ compensation insurance on yourself
and on all personnel undergoing training at our facilities. You must also have the
insurance coverage outlined above in effect at the beginning of the training
period, and maintain it throughout your training. You will not be allowed to begin
training until you have given us proof of insurance coverage.
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13.

14.

15.

16.

17.

This estimate does not include additional training fees, which would apply if you
decide to send more than 1 person to the initial training course (see Item 6). For
training requirements in general, see Item 11. These costs would be paid to
other suppliers such as hotels and airline companies if you were traveling. The
estimate includes a non-refundable training registration fee of $200225 per
person to cover incidental costs of administering the training, such as printed
materials, meals during the training sessions, and behavioral assessments.

“Miscellaneous expenses” includes a variety of other costs. Legal expenses
would be a miscellaneous expense included in this cost estimate. In some
cases, you may need assistance from others in helping to obtain financing for
your Store. The amount of that assistance may depend on the amount of your
loan and may run as high as 3% of your financed amount (or more in some
circumstances). In addition, if your financing must be guaranteed by the SBA
(Small Business Administration), the SBA may require you to pay a 3%
guarantee fee.

We require you to have a minimum of $9,000 in working capital available when
your Store opens for business and all expenses are paid. This is an estimate
only of the amount of funds you may need for start-up and additional payroll
expenses you may incur, and your start-up expenses may be higher or lower.
The actual amount of additional funds you will need depends on a variety of
factors, including the type of community in which you open your Store, the size
of your advertising area and delivery territory, the time of year when you open
your Store, your own management skill, economic conditions, competition in
your area, and other factors. We relied on our experience in working with our
predecessor and our franchisees in compiling these working capital estimates.

You will be required to obtain a site survey, professional blueprints and
engineering drawings for your Store and in most cases to obtain construction
permits, food service permits, and other required permits. You must only use an
architect approved by us in advance. Presently, we have eremultiple approved
architectarchitects for use (See Item 8). We will review and approve the base
line drawings and the final blueprints in order to ensure compliance with the
System. You will be responsible for all architectural, engineering and similar
fees.

You will be required to pay to us $111.84 per Accounting Period for the
Technology Fee. This amount estimates the Technology Fee for three (3)
Accounting Periods.

The total cost of the Brand Launch Program is $15,500 and covers the expected
costs of marketing efforts related to your Store’s initial opening. You will pay this
amount to us in full when you start construction on your Store. If, within 8-12
Accounting Weeks of the Store’s opening date, the Net Royalty Sales for the
Store on a weekly basis do not achieve at least (a) 90% of the Average Weekly
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19.

Sales for the DMA in which the Store is located, or (b) 90% of the Average
Weekly Sales for the System, whichever is lower, then we will evaluate the
operational and marketing performance of the Store and develop an
improvement plan which may include (in our sole discretion) a requirement for
Franchisee to spend an additional amount up to $10,000 (for a total maximum
required expenditure of $25,500) in additional marketing and advertising for the
Store which has been approved in advance by Franchisor. You will pay these
additional sums directly to the vendors. For this purpose, “Average Weekly
Sales” shall be determined as the weekly average of the sales for all Marco’s
Pizza® stores in the DMA or the System (as applicable) for the preceding 13
Accounting Periods. All marketing must be approved by us. Stores that relocate
or are re-openings of formerly closed Stores are also required to participate in
the Brand Launch Program, but we may require specialized marketing programs
for those grand openings.

The total cost of the Store Technology Infrastructure System is for a basic
configuration of SDWAN (software defined wide area network), which includes
high-speed internet service with hardware, installation, and ongoing maintenance
and service. SDWAN provides increased data security, Wi-Fi and
issue/connectivity management tools, and other benefits. The estimate is for
initial costs to be paid in the first 90 days and a one-time installation and set-up
fee of $30-$600. The actual cost may vary depending on the availability of these
services in your Store’s particular region. You must purchase this system
through one of our approved vendors. Depending on the Store site, you may
incur costs to run the necessary internet access capabilities to the site. Our
approved technology vendors may cover a portion of such expenses up to
$6,000, and you may be able to negotiate with the landlord to cover all or a
portion of any remaining associated expenses.

You must purchase 3 digital menu boards for your Store. You may purchase
digital monitors from any supplier so long as the monitors meet the required
specifications (See Items 8 and 11). This cost estimate includes the cost of 3
monitors, display mounts/hardware, and installation.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES®

General

You must operate your Store in strict conformity with the methods, standards, and
specifications that we prescribe in the Manual or otherwise in writing. Among other
things, you must purchase equipment, fixtures, software, ingredients, paper products
and other items in accordance with our specifications.

Depending on the item, our purchasing specifications may include particular brands or
models, particular characteristics of the products and services to be purchased, or one
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or more particular sources for the product or service. We reserve the right to change
our specifications during the franchise term in our sole discretion.

We will require you to use only real estate brokers from our list of approved by
usbrokers to locate a commerual retall site for your Restaurantanel—m”—%qw;e—yeu—te

Restau;&nt You must deal dlrectly W|th any such real estate brokers—&nel—gene;al
contractors. We will neither receive payments from designated or approved general
contractors or real estate brokers; nor will we have any liability to you for their acts or
omissions. We typically have one approved broker per market.

General Contractors and Architects. We have the right to require that you use a specific
vendor for architectural and engineering services. Additionally, you must complete the
construction and build-out of your Store using only a general contractor who has been
approved by us in advance.

General Contractor approval process. Upon reasonable request, we will consider the
approval of other general contractors for Store construction services, but we are under
no obligation to approve any particular contractor or any minimum number of them.
General contractors may apply using our then-current application process, which will
evaluate criteria including but not limited to the contractor’'s qualifications, licensures,
insurance coverage and bonding, and past project history/references. We do not
currently charge a fee for such application, but we reserve the right to require that the
applicant reimburse us for costs that we incur in evaluating the application. Our review
is typically completed within 120 days and we will notify the applicant in a timely
manner thereafter. To become approved, the new general contractor must sign an
agreement in a form acceptable to us. We reserve the right to withdraw our approval of
a general contractor at any time if they no longer meet our criteria.

Equipment, fixtures and leasehold improvements. You must purchase your Store
equipment, leasehold improvements, and fixtures from an Approved Distributor
according to the specifications outlined in our Manual.

Oven. You must only use ovens to bake our products only from a manufacturer
approved by us. These ovens must be certified by the manufacturer or its
representatives to meet our specifications. The list of approved models of ovens are
defined in our Manuals. We do not require that the ovens be “new”, but they must meet
our specifications. These specifications are established by us to ensure a desired and
uniform “bake” of our products. You must purchase new ovens from MPD as our
exclusive approved vendor.

POS System. We have the right to require that you use a specific point of sale and
computer system, which is currently the MOMS (“Marco’s Order Management System”)
platform provided by MTS. Your computer hardware must be certified by MTS, and
each Store must have a sufficient number of “order taking stations” installed to meet its
needs. We do recommend a “standard store POS configuration” to ensure your needs
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are met. You must purchase software maintenance and support fees at a rate of $449
per Accounting Period. You will also be charged $6 for each cameras you have over 6.
The following states also require sales tax to be charged: AR, AZ, MN, NC, OH, PA,
SC, TN, TX. See Item 11, under the heading “Electronic Point of Sale and Computer
Systems” for details.

Order Entry System. We have the right to require that you use an on-line order entry
system from FeedTtec-SelutionsMOMS. See Item 11, under the heading “Order Entry
System” for details.

Store Technology Infrastructure System. We have the right to require that you use a
specific vendor for voice and data services. You must purchase SDWAN (software
defined wide area network), which includes high-speed internet (100/20 minimum) and
all future maintenance and service, through one of our approved vendors. SDWAN
provides increased data security, wifiWi-Fi and issue/connectivity management tools,
and other benefits.

Credit Card Processing. We have the right to require that you use a specific vendor for
credit card processing. See Item 11, under the heading “Credit Card Processing” for
details.

Third-Party Delivery Services and Integration. If you choose to use third-party delivery
services (e.g. UberEats, DoorDash, etc.) at your Store, we have the right to require that
you only use specific vendors, who have been approved by us, for such services. We
also have the right to require that you use a specific vendor for the automatic order
integration between such third-party vendors and the point -of -sale system. See Item
11, under the heading Electronic Point of Sale and Computers Systems” for details.

Beverages. We currently have an agreement with PepsiCo that designates Pepsi-Cola
and its bottlers as the sole vendor to our Stores for certain beverages.

Snacks. We currently have an agreement with PepsiCo as the sole vendor of Frito Lay
products to our Stores.

Seasoning for pizza sauce and pizza dough. Marco’s Pizza stores are authorized to
only sell pizzas and other food products made with our “Marco’s” special seasoning and
pizza dough. You must purchase the special seasoning for the pizza sauce and the
pizza dough pack from an Approved Distributor and made by an Approved Supplier (as
those terms are defined below). Currently, there are two Approved Suppliers of the
pizza dough and sauce seasoning packs who sell these products to our Approved
Distributors (see below).

Other proprietary items. For all other food items and packaging items that incorporate

our proprietary specifications, trade secrets, or that bear the “Marco’s Pizza”

trademarks (“Proprietary Items”), we select manufacturers (“Approved Suppliers”) and

authorize them to sell the Proprietary Items to the distributors we have approved to

service Marco’s Pizza Stores (“Approved Distributors”). In order to ensure product
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integrity and a consistent customer experience, you must purchase your Proprietary
Items only from an Approved Distributor.

Approved Distributor. Our affiliate, MPD, is an Approved Distributor for equipment,
produce, and other items necessary to operate a Store, in addition to our other
Approved Distributors, who are designated to serve franchisees by geographical
regions. Depending on the geographical location of your Store, you may be required to
make certain purchases from MPD.

Generic Items. Currently, you may purchase certain generic non-food items from any
supplier that meets Federal and local health regulations and as authorized by us.

Cleaning and Maintenance Items. You must purchase our required cleaning and
maintenance system through one of our Approved Distributors.

Supplier/Distributor approval process. Upon reasonable request, we will consider the
approval of other suppliers and distributors of equipment, marketing/advertising, and
consumable items, but we are under no obligation to approve any particular supplier or
distributor or any minimum number of them. If you would like to nominate an alternative
supplier or distributor, you can request our “approval criteria and request form.” We will
provide our criteria only to a nominated alternative supplier or distributor (but not to
franchisees), so long as the nominee signs a confidentiality agreement with us before
receiving our specifications. We will test the products or services of the nominee and
review its facilities, trucks, financial records, business reputation, delivery performance,
credit rating and any other information we deem relevant.

We do not currently charge a fee for such approval, but we reserve the right to require
that a nominee reimburse us for costs that we incur in testing and evaluating their
application. Among other criteria, we may consider the nominee’s ability to demonstrate
that it can meet the purchasing needs of neighboring franchisees or the entire chain.
We may also consider the impact of any potential loss of our chain’s purchasing power
with existing suppliers and distributors. Our review is typically completed within 120
days, and we will notify you within 30 days after our review is completed. To become
approved, the new supplier or distributor must sign an agreement in a form acceptable
to us. We reserve the right to withdraw our approval of a supplier or distributor if they no
longer meet our criteria, or if our supply or distribution agreement expires.

To become an Approved Distributor of Proprietary Items, the distributor must agree,
among other things, to deliver only approved food and packaging items to your Store
(no rogue items) and to meet our standards and specifications (including details such
as shelf life and temperature specifications for storage and transit of food items to your
Store). We currently require distributors to pay us a product management and
trademark service fee for food and paper items shipped to the Stores. The fee varies
slightly as to each distributor, but we expect that this fee is averaged at approximately
0.37% of your sales. We use part of this fee to help offset the costs of operating a bulk
food purchasing program for the benefit of franchised stores and also, in some cases
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with respect to certain vendors, for a limited purpose license to use our trademarks.
Through our food purchasing program, we negotiate bulk purchasing arrangements and
develop and enforce standards and specifications, assess new proposed suppliers and
distributors, negotiate business terms, and fund research and development of
non-proprietary items by our Product Integrity group.

Our Interest in Suppliers. We are not an approved supplier or the only supplier of any
products or services. As described in this Item, MPD may be an approved distributor or
the only approved distributor for certain products, and certain of our officers own an
interest in MPD. Except for our officers’ interest in MPD, none of our officers owns an
interest in any privately-held suppliers, or a material interest in any publicly-held
suppliers. Occasionally, our officers may own non-material interests in publicly-held
companies that may be suppliers to our franchise system.

Insurance. You must obtain and keep in full force and effect comprehensive liability
insurance, in the types and amounts as we designate from time to time in the Manuals.
Currently, we require the following coverages:

° Commercial General Liability: broad form coverage with $1,000,000 per
occurrence and $2,000,000 in the aggregate.
) Property: coverage for (i) physical damage to all real and personal

property (including improvements, betterments, and stock) at full
replacement cost, written on an ISO property special cause of loss
coverage form (or equivalent), and (ii) business interruption/income for
actual loss sustained basis or loss income basis for up to 12 months,
including coverage for lost profits and continuing expenses (including
royalties and advertising fund contributions).

° Hired & Non-Owned Auto Liability: coverage of $1,000,000 per
occurrence.

° Statutory Worker's Compensation: coverage in accordance with state law
and in an amount not less than $500,000 per accident. We do not
recognize “alternative coverages” such as occupational accident policies,
which are available in some states. Such coverages do not meet our
insurance requirements.

) Liguor: Only required if you are authorized by Franchisor to sell beer/wine
from your Store. Coverage must be in an amount of $1,000,000, or in
compliance with any applicable legal and regulatory requirements if a
higher amount is mandated.

) Owned auto: Only required if you own any vehicles used for Store
deliveries, in an amount of $1,000,000 per occurrence.

We also recommend, but do not require, that each Store also obtain the following
coverages:

° Employer Practices Liability: coverage of $1,000,000 per occurrence for
employment-related claims made by employees, including discrimination,
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wrongful termination, and harassment. A group policy is currently
available for Marco’s franchisees through Huntington Insurance Group
(subject to availability).

° Cyber Liability: coverage of $500,000 per occurrence for risks relating to
information  technology infrastructure and activities, including
internet-based activities, data breaches, and other security compromises.

° Umbrella Liability: coverage of $1,000,000 for the franchise entity and its
officers and shareholders/partners personally, for excess of the
Commercial General Liability and Hired & Non-Owned Auto Liability
policies.

You must include us as an additional insured on a primary and non-contributory basis
on all insurance policies required to be obtained (except workers’ compensation and
employer practices liability) and provide a current copy of each required insurance
policy (including all endorsements) and certificates of coverage to us at inception and
upon each renewal. All policies of insurance must include a provision prohibiting
cancellations, non-renewal or material changes to the policies until 30 days’ prior
written notice has been given to us in writing. All insurance must be placed with a
reputable insurance company licensed to do business in the state in which the Store is
located and having a minimum financial size category of VII and policy holder’s rating of
“A” (excellent) or better as assigned by A. M. Best and Company, Inc. We may decide
that these insurance requirements might not be sufficient in the future, and you must,
upon written notification, increase the limits of the insurance coverage as we specify.

If you fail to obtain or maintain in force any insurance we require or fail to furnish any
certificates we require, we will have the right (but not the obligation) to obtain that
insurance (or certificate) and you must reimburse us for all premiums and other costs
that we incur.

Gift Card Program. You must participate in the gift card program administered by our
approved third-party vendor, which permits retail customers to purchase store value
coupons certificates, electronic cards, or physical cards which are sold and redeemed
throughout the System. You may not issue any store value tokens, certificates or cards
that are not approved by us. As of the date of this Disclosure Document, the monthly
cost for physical cards is $5.00, paid directly to the vendor. Our current vendor is
Valutec, but Franchisor reserves the right to change the Vendor in its sole discretion.

Revenue Derived from Franchisee Purchases and Leases

We and our affiliate, MP MARKS, currently receive fees, marketing support and/or
other payments from our food, beverage and packaging suppliers and distributors
based on the purchases made by our franchisees. The fees and other payments from
these providers vary based on the type of product and supplier, but they range from a
flat rate of $6-250.50 per easeunit to $4-061.50 per unit (i.e., case, pound, etc.). We
also receive rebates from certain of our equipment suppliers of 1.5% - 2.5% (if certain
conditions are met) of franchisee purchases. We contribute certain of these payments
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to the Brand Development Fund, and apply other payments to fund R&D studies for
specialty product design and specifications, to pay the costs of monitoring quality
assurance and supplier performance, additional marketing support in certain markets,

and for general corporate purposes —Weu&ls&eam&ly—meeam—a—peﬁre#ef—the&nmal

During the fiscal year ended December 2531, 20222023, we derived
$5,163,6675,613,736 as a result of required franchisee purchases and leases,
representing 9-39.7% of our total revenues of $55,688,00758,525,674. During the fiscal
year ended December 2531, 20222023, our affiiate, MP MARKS, derived
$5,860,8565,605,558 in revenue as a result of required franchisee purchases and
leases. During its fiscal year ended December 2531, 20222023, MPD derived
$774,208,87764,788,129 in revenue from the sale of food, paper goods, equipment,
supplies, uniforms, and merchandising items to our franchisees.

Estimated Proportion of Required Purchases and Leases to all Purchases and Leases

We estimate that required purchases and leases, excluding your commercial real estate
lease, will account for 36% to 63% of all of your purchases and leases in establishing
the franchised business, and 92% to 98% of all of your purchases and leases in
operating the franchised business.

Description of Purchasing Cooperatives; Purchasing Arrangements

We may negotiate purchasing arrangements with Approved Suppliers and Approved
Distributors on behalf of franchisees, although we have no obligation to do so. There
are currently no purchasing cooperatives or distribution cooperatives in the Marco’s
Pizza system (although we do conduct, for_the benefit of franchised Stores, bulk
purchasing programs). We do not grant material benefits (e.g., granting additional
franchises) to franchisees based on yeur—decision—tothe franchisees’ purchase_of
particular goods or services or te-use of particular suppliers. WeWhile our affiliates
MPD and MTS sell items to franchisees, we do not currently sell items to our
franchisees; however, from time to time we may purchase certain products in bulk and
resell them to Approved Distributors for resale to franchisees in an effort to balance
price fluctuations, delivery costs or both, and we reserve the right to sell items to our
franchisees in the future. YWeCurrently, we do not receive any material monetary benefit
from such purchases, but reserve our right to do so in the future.
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ITEM9

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 items of this disclosure document.

Section in Franchise

Item in Disclosure

Obligation Agreement Document
a. Site selection and acquisition/lease 2.43and 7 7 and 11
b. Pre-opening purchases/leases 7.8and 7.11 7 and 8
c. Site development / other pre-opening requirements | 7 and 9 7 and 11
d. Initial and on-going training 8 and 10 11
e. Opening 9.2 and 9.3 11
2.31,2.42, 3.7, 4,
7.9,9.2,11,
f. Fees 12.13.412,13.4, 5,6 and 11
14.2,19.6.8.1, and
20.2.4.6
g. Compliance with standards and policies/Operations 2.35 12 1
Manual
h. Trademarks and proprietary information 2.36, 12.11, 17 13 and 14
i. Restrictions on products/services offered 12.7,12.8,and 12.10 | 16
j.  Warranty and customer service requirements 12.13.2 11
k. Territorial development and sales quotas Not Applicable 12
I.  On-going product/service purchases 12.7,12.8 8
m. lr\flazﬂtrzrllr?gr(]:g, appearance and remodeling 712 12.12 8 and 11
n. Insurance 18.2 6,7,8
0. Advertising 2.10, 2.11, 2.27, 11 6 and 11
p. Indemnification 18.1 6
g. Owner’s participation/management staffing 2.25,13.1-13.3 11 and 15
r. Records/Reports 2.19 and 14 6
s. Inspections/Audits 12.10 and 14.3 6 and 11
t. Transfer 20 17
u. Renewal 2.40 and 3 17
v. Post-termination obligations 19.6 and 19.7 17
w. Non-competition covenants 13.4 17
x. Dispute resolution 21 17
v Other (Parceanal Guiarantes) Exhihit A
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Obligation

Section in Franchise

Item in Disclosure

Agreement Document
Iltem 15
Development Agreement
Section in N
Obligation Development ltem in Disclosure
Agreement Document
a. Site selection and acquisition/lease 5.1 7 and 11
b. Pre-opening purchases/leases Not Applicable 7 and 8
c. Site development / other pre-opening requirements 3,5.1.2, and Ex. A. 7 and 11
d. Initial and on-going training Not Applicable 11
e. Opening Not Applicable 11
f. Fees 2,3.3 5and 6
g. Compliance with standards and policies/Operations 6.3 1
Manual
h. Trademarks and proprietary information 1.3,15,14.4 13 and 14
i. Restrictions on products/services offered Not Applicable 16
j. Warranty and customer service requirements Not Applicable 11
k. Territorial development and sales quotas 1.1 12
I. On-going product/service purchases Not Applicable 8
m.Main_tenance, appearance and remodeling Not Applicable 1
requirements
n. Insurance Not Applicable 6,7,8
0. Advertising Not Applicable 6 and 11
p. Indemnification 11 6
g. Owner’s participation/management staffing Not Applicable 11 and 15
r. Records/Reports 3.2 6
s. Inspections/Audits Not Applicable 6 and 11
t. Transfer 7 17
u. Renewal Not Applicable 17
v. Post-termination obligations 6.4 and 6.5 17
w. Non-competition covenants 8 17
X. Dispute resolution 15.2, 15.3, and 15.4 17
y. Other (Personal Guarantee) Exhibit A ltem 15

ITEM 10
FINANCING
FINANSEN2

MARCO’S PIZZA®
Franchise Disclosure Document | 26232024

V-1



We do not offer direct or indirect financing. We do not guarantee your note, lease or
obligation.

ITEM 11
FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND
TRAINING

Except as listed below, Marco’s Franchising, LLC is not required to provide you
with any assistance.

Some of the assistance we provide to you is furnished by our Area Representatives or
other third parties operating under our direction and guidance. We will remain
responsible, however, for all assistance even if it is provided by an Area
Representative.

Before you open the Store:

20.1. We will provide an initial training program. The initial training program

~ generally consists of 89 weeks at our training center (“Marco’s University”)
and a certified training store at a location that we deem appropriate. (Section
8.4, Franchise Agreement). {Training is also discussed below in this Item 11
under the subheading “Training™}. However, if the Franchise Agreement is for
a “Key Management Employee” of a Store on a reduced franchise fee
program, or for your second or subsequent Store, we are only
obligedobligated to provide training in duration and scope as we determine to
be appropriate in that specific case in our sole judgment. This training may
include supervisory training.

If you have signed a Development Agreement, we will provide the same training
for the first Store you develop under the agreement-the-same-training as for a
single Store (Franchise Agreement, Section 8).

Before opening a fourth store, or for franchisees currently operating 4 or more
stores, if you purchase an additional store, you will be required by us to have an
“above store leader,” whichand you will : be required to provide us with
your business plan to manage store operations and demonstrate to us that you
are prepared to oversee four or more stores and, additionally, you and others on
your team, including Key Management Employees, may be required to
participate in and complete to our satisfaction a training program at your sole
cost and expense.is The requirements in the preceding sentence is in addition
to the requirement to complete the Multi-Unit Leadership Excellence (“MULE")
Course.

2. We will provide you with guidance in obtaining a site for your Store (the “Site”).
(Franchise Agreement, Section 7.2 and Section 7.6). Our site selection process,
site selection area, approval guidelines, and criteria are discussed below in this
Item 11 under the subheading “Site Selection.” You, working with a real estate
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broker authorized by us, must select the site for the Store within the site
selection area as outlined in our policies and, once selected, the site will be
designated in the Franchise Agreement. Our written authorization of the site is
required before you sign any Lease Agreement.

We will provide you with general design and decor plans and a basic layout for
the Equipment to be installed at the Store. These plans will include dimensions,
exterior design, materials, interior layout, and Equipment plans, and decorating
specifications. Subject to our approval, you may modify our basic plans and
specifications only to the extent required to comply with various applicable local
ordinances, building codes and permit requirements. (Franchise Agreement,
Section 7.10).

We will assist you in obtaining the Equipment and Supplies required by the
Manuals; provided, however, any financing assistance as may be required will be
arranged by separate agreement between you and a lending institution of your
choice. (Franchise Agreement, Section 7.11 and Section 7.12). We do not
provide, install or deliver these items directly to you. We will provide you with a
list of our approved suppliers who are bound to comply with our written
specifications.

We will provide you with electronic access to the Manual during the term of your
Franchise Agreement, through digital format or our e-learning system (Franchise
Agreement, Sections 12.1 and 12.5). As of the date of this Disclosure Document,
the Operations Manual contained 437 pages. The table of contents of the
Operations Manual is attached as Exhibit F.

We will provide you advice and guidance in preparing to open your Store,
including standards and procedures for obtaining inventory and supplies,
providing approved services, advertising and promoting the business, and
operating the Store (Franchise Agreement, Section 7.12).

Grant a license to use the System and Marks, within the Area of Responsibility,
for an initial term of 10 years (Franchise Agreement, Section 3.1).

Designate your Area of Responsibility (Franchise Agreement, Section 3.2) and
designate your Delivery Area (Franchise Agreement, Section 12.13.3).

During the operation of your business:

1.

We will provide you with- mandatory and recommended changes to our Manuals
and policies during the course of the Franchise Agreement with us and will
provide continuing advice, guidance and assistance, as we determine
reasonably necessary concerning the System. FhisThe mandatory and
recommended changes to our Manuals and guidance;-at-eur-diseretion—will may
be furnished in the form of bulletins and other written materials, consultations by
telephone or in person, or by any other means of digital format communications.
(Franchise Agreement, Section 10.1)5
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2. We will provide additional required and/or voluntary training courses that we
periodically make available to you and your employees on an “as available”
basis, upon our then-current terms for providing additional training. (Franchise
Agreement, Section 10.2)

3. We will administer the Brand Development Fund as stated in the Franchise
Agreement and as described below in this Item 11. (Franchise Agreement,
Section 11.2)

4. We will administer the National Advertising Fund as stated in the Franchise
Agreement and as described below in this Item 11. (Franchise Agreement,
Section 11.3)

Site Selection

Under our current Franchise Agreement, you may only operate the Store from a Site we
have previously permitted in writing. The factors we will consider for the proposed Site
may include the following, among others: (1) population and household counts; (2)
demographic characteristics of the surrounding area; (3) location and surrounding area
foot and vehicle traffic patterns; (4) competitive analysis; and (5) availability of utilities.

We currently use information and assistance from third parties to provide analysis of
sites for potential stores. We use this information as a starting point to evaluate a
location for a Store and to begin additional physical site analysis and competitor and
demographic analysis.

We use reports and-medelingfor proprietary modeling techniques and mathematical
formula to identify and evaluate potential locations and trade areas for Stores within a
given geographic area. The Franchise Agreement provides that in accepting this
information from us, you will release and hold us harmless for any claims that may arise
because we shared this type of information with you.

If you are signing a Development Agreement, the site selection process for each Store
developed will be governed by our then-current form of franchise agreement and our
then-current site authorization process, which may be materially different than it is
under our current Franchise Agreement.

Real Estate & Restrictions on Lease of Site

We and you will identify an area in which your Store will be located, and you will select
your store location from the area you are provided. You, working with a real estate
broker approved by us, must select the site for the Store within the area designated and
once selected that area will be used to determine your Area of Responsibility and
Delivery Area in the Franchise Agreement. We do not generally own the Store premises
or lease directly to a franchisee. All leases for Marco’s Pizza Stores must use the
Marco’s Pizza Standard Lease Rider.
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Your real estate lease must be amended by the Marco’s Pizza Standard Lease Rider
(Exhibit H). The purpose of the Marco’s Pizza Standard Lease Rider is to grant us
certain rights under the lease. No revisions can be made without our prior approval.
Because we are a signer on the Marco’s Pizza Standard Lease Rider it must remain a
separate document and may not be incorporated into the lease document, except as an
addendum, without our approval. Please note that no real estate lease may be signed
unless you have received the Marco’'s Permitted Site Letter which documents your
permission to operate at the Site and you have signed a Franchise Agreement for that
Site and paid the initial franchise fee.

The underlying lease for the Site must meet the requirements described in Section 7.6
and 7.8 of the Franchise Agreement. If you do not open your Store within 270 days of
the date you enter into the Franchise Agreement, we will have the right to terminate the
Franchise Agreement.

All negotiations of the lease are your responsibility. We advise you to engage an
attorney experienced in neqotiating leases for franchised restaurants to assist you with
the neqotiation of your lease.

Initial Training

Before your Store opens, we will provide training to you, as the store owner. If you will
not be participating in the on-site daily operations training, then, for each store you own,
we require two designated trainees to complete the training program and earn Certified
Operator status_(i.e., graduate from the I0E (Introduction to Operational Excellence)
Program, see details in the below charts) to meet our definition of a Designated
Franchise Operator. All of our training programs are conducted in English as spoken
and written in the United States, and you and/or your Designated Franchise Operator
must be proficient in comprehending and communicating (e.g., reading, writing, and
speaking) in English. We must approve the individual(s) designated by you, as to their
ability to perform the management functions required for the role you have designated
for them, and as their ability to assume responsibility for the operation of the Store
(“Designated Franchise Operator”). The Designated Franchise Operator will start and
continue, until completion, our initial training program _(since February 2015); but if your
Designated Franchise Operator: (A) has previously completed our initial training
program; or (B) is a key management employee of ours (as we determine), then we will
provide to the Designated Franchise Operator the initial training that we, in our sole
discretion, deem appropriate, including supervisory training. If your Designated
Franchise Operator does not register for training within 30 days of the Effective Date of
the Franchise Agreement, or within 15 days of acquiring possession of the Site or start
the next available IOE 101 Block (see chart) per the published schedule through no
fault of ours, we reserve the right to reschedule the training for completion or, in our
sole discretion, terminate thisthe Franchise Agreement upon written notice to you._If
your Designated Franchise Operator completed our initial training program prior to
February 2015, they will be required to attend and successfully complete and graduate
from the current IOE Program.
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Marco’s University Online (MUOQ) is the primary tool for all online instruction. You must
procure a device compatible with accessing MUO and using its content. You may
purchase and utilize the portable tablet device sold by us for this purpose, but it is not

required (see Item 6).

The subjects covered in the initial training program are described in the table below.
Franchisee must timely attend and complete all training without exception and adhere

to scheduling, sequencing and the OE Lab requirements. You must attend the course

in full and in the correct sequence.

TRAINING PROGRAM

Marco’s University Online (MUQ) el earning

Hours of Online

Course/Subjects Training Location
e Introduction 0.3 elLearning
o__Roadto-Certification 013 elearning
e Store Safety and Security 0.33 eLearning
e Cleaning and Sanitizing 0.33 eLearning
e Curbside 0.10 eLearning
e Insider: Saucing 0.17 eLearning
e Insider: Toppings 0.17 eLearning
e Insider: Cheesing 0.17 eLearning
e Insider: Cut Table 0.22 eLearning
e Insider: Cheezy Bread 0.12 eLearning
e Dough Mix 0.17 eLearning
e Insider: Dough Prep 0.25 eLearning
e Insider: Dough Stretch 0.15 eLearning
e Insider: End of Line 0.17 eLearning
e Insider: Counter Service Excellence 0.25 eLearning
e Insider: Guest Recovery For Managers 0.15 eLearning
e Insider: Food Prep 0.40 eLearning
e Marco’s: Driver 0.40 eLearning
e LSM: Marco’s Slice of Community/MPF 1.00 eLearning
e Service Profit Chain 0.83 eLearning
e Profit & Loss 0.4 eLearning
e Ciao Net 0.5 eLearning
e Using Your Marco’s Email Account 0.17 eLearning
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Marco’s University Online (MUO) eLearning

Hours of Online

Course/Subjects Training Location
e Restaurant Organizational Guide 1.0 eLearning
e The Travel Path System 0.25 elLearning
e The Travel Path System 0.25 elLearning
e Risk Management Webinar 0.5 elLearning
e Communications Webinar 0.25 elLearning
e Hire Them Right 101: The Basics of Building an 0.25 elLearning
Engaged Team
e Anti-Harassment and Anti-Discrimination 15 elLearning
e Employer Payroll and Tax Filing 0.5 elLearning
e Profit Keeper Webinar 1.0 elLearning
e Leadership 099 0.25 eLearning
e How to Conduct a Financial Audit of Your P&L 15 eLearning
Statement: Drive Profitability Roadmap
e LSM - Marco’s Top 5 LSM Tactics 0.2 eLearning
e Leadership 100 0.5 eLearning
e Engage Through Inclusion, Involvement, & 0.5 elLearning
Development
e Leadership 102: Introduction to Marco’s Mission 0.75 elLearning
Alignment
e 3 R Guest Recovery .6 elLearning
e Business Acumen B elLearning
Total E-Learning Hours: 15.8316.8
et ) |
Eevreot
e o Leeation
'_smmm ' +
Comesiopes e 1 SupportCenter
o_Marco’'s-Cultural Beliefs 2 Suooor-Conios
Codedusdenothoinresle T0 Cuonndino Shnio s it Support-Center
e_The Science of Dough-and Dough-Management s SuppertCenter
codeleebonel Dheeomble 0 Dalee Do 10 10 Support-Center
e_Job Competencies-and Candidate Screening 2 Suooorboonior
S Cendusdncdeb lalonione 2
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Eelueet
e o
SosoortCopin:
< CebeomineondlRatonne sl nos 1 Suppert-Center
o_—_Oven Assembly = SeooosbooRior
oTourof Suppert Center 05 SupportCenter
o__Guest Service 2 Support-Center
e__Service Excellence Standards 1 Suooor-Conios
e 2 Suppert-Center
o__Competitor Analysis- Homework Debrief 1 Suooorboonier
o__Introduction-to-Local-Store-Marketing 2 Support-Center
o__COVID Update(ifapplicable) 065 Suppert-Center
. . | : e . -
o_—_Exam Study Time 1 SeooosbooRior
N 1 Support-Center
o__Course Wrap-Up 05 Support-Center

w o Diww o Dmnw

MARCO’S PIZZA®
Franchise Disclosure Document | 26232024

50

V-1



Hours-of
SEEEE e o tocation
e_|ntroduction to-Local Store Marketing Lt Salas
N . . | . . "
Aeumen
o COVID update (if applicable) (s8R Salas
o EralEaem 1 Spline
e__Course Wrap Up (s8R Salas

101 Virtual Format (2024 Update)

Hours of
Classroom Training Subjects Classroom Location
Training
e Living Our Culture and Values and Online/elLearning
= : 5.0
Cultural Beliefs =
e Overview of the Service Profit Chain 5.0 Online/eLearning
e An Introduction to Business Acumen 10.0 Online/elLearning
e Marco’s 10 Operating System 5.0 Online/eLearning
e Building Strong Relationships in our 50 Online/elLearning
~  Communities =
e Introduction to Dough Management and Online/eLearning
= 5.0 -
Product Assembly —
e Course Review and Closure 5.0 Online/eLearning

Total Virtual Learning Hours: 40 Hours (Remote Instruction - Online/el earning)

Operational Excellence Lab
(OE Lab)

6-Week Training Store Practicum

Total OTJ Hours

(Must include at least
266 total hours
documented in the
Training Store’s

Location

POS)
e Introduction/Orientation 2 Certified Training Store
Week 1:
e Store set-up 44 Certified Training Store

e Daily Shift Operations
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Operational Excellence Lab
(OE Lab)

6-Week Training Store Practicum

Total OTJ Hours

(Must include at least
266 total hours
documented in the
Training Store’s
POS)

Location

Food Preparation
General Store Cleaning
Driver Station Functions
Weekly Webinar

Week 2

e Review of Week 1

e Bump Station 1

e Bump Station 2

e Cut Table

e Pizza Hand Off

e Weekly Skill Checks
e Weekly Webinar

44

Certified Training Store

Week 3

Review of Week 1 & 2
Opening Checklists

Daily Shift Operations
Inventory and Forecasting
Dough Management

End of Shift

Weekly Skill Checks
Weekly Webinar

44

Certified Training Store

Week 4

e Review of Week 1-3

e Closing Procedure

e Recruitment and Retention

e Drivers

e General Administration - Managing
Employees

e Weekly Skill Checks

e Weekly Webinar

44

Certified Training Store

Week 5

e Practicing skills learned in weeks 1-4
e Weekly Skill Checks
e Weekly Webinar

44

Certified Training Store

Week 6

e Practicing skills learned in weeks 1-4
e Weekly Skill Checks
e Weekly Webinar

44

Certified Training Store

Total In-Store OTJ Hours: 266 (To be recorded/captured by clocking into/out of the POS)
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Introduction to Operational Excellence 102

Classroom Training Subjects Cll-ia?susrrsogaq Location
(In-Person) Training
- Support Center
| 11.0 PP
e Welcome Back/Learning Goals -
o__Final-Project-Info/Kick-Off 0.75 Support Center
o__Local Store Marketing 25 SoomorooRies
B Support Center
250 pp
e Food Prep and MOMS -
o_LeaderInfluence- Support Center
: 1:55.0
e Dough Science and Prep -
o__Situational-Leadership 2 Support-Center
o__Make Dough-and Assemble Products;- Support Center
e Product Certification-Assembly and Testing -
B s e Support Center
. - 33.0 PP
e Business Acumen Revisited A -
e__Executing Proper Procedures for Guest Recovery 1 Supporoonior
o Final Project Preparation Support Center
3:54.0 PP

e Business Acumen Revisited B

(8853
oLeaderinfluence 1.5 Online
o Situational- 1520 OnlireSupport Center
e Leadership Principles -
e Employee Recruitment and Retention 3.0 Support Center
o__Interpreting Tell Marco's Data 1 Online
S EesuiinePeocor Drocndiens for Cuner Dincounny 1 Online
y — 54.0 OnlireSupport Center
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Introduction to Operational Excellence 102

e Final Project Preparation

S 54.0 OnlineSupport Center

» Final Project Presentations -

P OnlireSupport Center
11.0 -

e Graduation

Total Introduction to Operational Excellence 102 Training Hours: 21540 (Mirtgablin Person)

Total Training Hours (in-person program): 350:58362.93
L ) ) .

Note 1. We will attempt to schedule the six (6) weeks of OE Lab training at a Certified
Training Store within reasonable proximity of your Store, if one is available.

Note 2. We may require a trainee to complete additional OE Lab training hours during
the IOE Lab if we, in our sole discretion, determine that such additional hours are
necessary for trainee to satisfactorily learn and demonstrate the required skills.

Continuous Training. You must, upon opening the Store for business, implement and
maintain a continuous training program for your employees in accordance with
applicable training standards and procedures we prescribe in the Manuals, our training
programs and portals, or any subsequently published notices or memorandum. You
must purchase from us and utilize all training aids which we may periodically require,
such as films, videotapes web/internet, and printed materials. You must refrain from
employing or continuing to employ any person who fails to successfully complete any of
our required training programs (within 60 days of hire).

Multi-Unit Leadership Excellence (MULE) Program

The Multi-Unit Leadership Excellence (MULE) training course is currently open on a
limited basis to qualifying franchisees and their employees serving in a multi-unit
leadership role within the System, including having an “above store leader,” and you
and others on your team, including Key Management Employees, willmay participate in
and complete to our satisfaction a training program at your sole cost and expense,
including but not limited to the training referenced below. Completion of the MULE
course is required for franchisees with 4 or more Stores. The subjects covered in the
MULE program are described in the table below.

MULE Program Course Subjects Total Hours Location/Type
Pre-work 1 Online (asynchronous)
) 1.25 Online (asynchronous)
Week 1: The Path to Leadership 1.75 Online (group)
) 1.5 Online (asynchronous)
Week 2: Leading by Example 2.0 Online (group)

MARCO’S PIZZA®
Franchise Disclosure Document | 26232024

54

V-1



1.5 Online (asynchronous)

Week 3: Building and Coaching Teams 15 Online (group)
Week 4: Marketing and Beyond: 1.5 Online (asynchronous)
e Mid-Term Exam 15 Online (group)
Week 5: Leadership Requirements and Transition
e Individual Coaching Sessions (minimum of 15 Online (asynchronous)
two) 15 Online (group)
. . 15 Online (asynchronous)
Week 6: Handling Adversity and Stress 15 Online (group)
Week 7:
e Self-care and Wellness 1.5 Online (asynchronous)
Week 8:
e Power of Synergy 36 Support Center

Total Training Hours: 53.557

Roderick Sanders oversees and directs all training as our Senior Vice President and
Chief People Officer. He has over twenty-five years’ experience in the training and
education field and he has been with us for eightnine (89) years. He has been our
Senior Vice President and Chief People Officer since December 2019, and was our
Vice President of Talent Management from February 2018 to December 2019. Prior to
that, he was our Senior Director of Learning and Development from January 2015 to
February 2018.

Our training sessions are conducted in English by various highly trained and
experienced personnel in store operations, marketing, accounting, and other essential
elements for operating Marco’s Pizza Stores.

Various training store Certified Trainers (Brand Ambassadors) who have completed our
certification program will lead your OE Lab training and certify your mastery of the OE
Lab curriculum.

You must pay all expenses incurred in connection with training, including travel, living
expenses, compensation, worker’'s compensation insurance and any other expenses of
the Designated Franchise Operator or your other employees during the duration of any
training program.

You or your Designated Franchise Operator must complete the initial training program
to our satisfaction before opening your Store. If you or your Designated Franchise
Operator fails to complete the initial training program to our satisfaction, or if we, in our
sole discretion at any time, determine that you or your Designated Franchise Operator
is not capable of satisfactorily completing the initial training program, or are not a
cultural fit for the organization (e.g., disrupt class, do not demonstrate “peeple—first;
heospitalityalways”alignment with our organizational culture, or do not comprehend or
communicate in English with the level of proficiency required), then we may, in our sole
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discretion, terminate thisthe Franchise Agreement upon written notice to you. We will
not terminate thisthe Franchise Agreement without providing you an opportunity to
designate (one-time) an alternative Designated Franchise Operator within 20 days from
the date which we determine the initial Designated Franchise Operator is unacceptable.

If either you or the Designated Franchise Operator discontinue their active roles with
your Store or otherwise cease active full-time involvement in your Store, then you must
identify a qualified replacement (who must be reasonably acceptable to us) for our
initial training program not more than 20 days after the end of the former person’s
full-time employment, involvement, and/or management responsibilities. The
replacement must attend and successfully complete the next available IOE Block, per
the published schedule to the established standards, and you must pay us a training
fee in the amount of $5,000 for each replacement who must be trained, with payment to
be made before replacement training begins.

You or the Designated Franchise Operator may also be required to attend refresher
courses, seminars, and other training programs that we may reasonably require
periodically.

The instructional materials include the Operations Manual, Trainer Checks, various
online materials and quizzes.

Pre-Approval Operational Assessment

We may require all financially qualified and otherwise approved franchisee candidates
to attend an Operational Assessment (“OA”) before your execution of the Franchise
Agreement. We have the right to require any candidate to satisfactorily complete such
program before execution of the Franchise Agreement. There is no cost for you to
participate in the OA. The objective of the OA is to provide both you and us sufficient
information about your in-store operational disposition and temperament to help predict
your performance in the Initial Training program. We make no warranties that
satisfactory completion of the OA will guarantee any level of success in the Initial
Training program or its tests or in actual operations of your Store.

The major objectives of the OA will be to determine your ability to successfully handle
customer contact, learn the fundamentals of pizza store operations, understand the
challenges and rigors of the food service industry, and comprehend basic store
administrative and people leadership/management functions. The program will require
a total time commitment of a minimum of 3 hours working at a Marco’s Pizza Store on a
Friday or Saturday evening (peak hours). A summary report checklist and
recommendation of the responsible trainer will be provided to the candidate. Before
participation in the OA, the candidate will sign a standard non-disclosure agreement
and agree to hold us and our participating training Store harmless from any injury or
damage suffered during the OA.

Advertising

We use a comprehensive marketing and a@dwgertising program consisting of:
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(1) Our System-wide brand enhancement and development fund (“Brand
Development Fund” or “BDF”) to develop brand awareness through a
variety of sources and uses, including public relations and the creative
content of advertising materials used to support the National Advertising
Fund and in-store branding elements, in various mediums of advertising,
marketing and promotion of the Marco’s Pizza brand.

(2)  Various levels of geography-based advertising funds (“Geography Based
Advertising Fund” or “GBF”), comprised of a National Advertising Fund
and/or Regional Advertising Funds, to purchase media and undertake
marketing and promotional activities on a national and/or regional basis.

(3) Market level advertising cooperatives (“Market Advertising Cooperative” or
“Ad Co-op”) to combine the resources of several Stores and manage
advertising media purchases and develop marketing and promotional
activities in a defined local or regional market area to increase the
effectiveness.

4) Other advertising, marketing and promotional activities at the local store
or community level (“Local Store Marketing” or “LSM”).

We are not required to conduct any specific form of advertising, and are not required to
spend any amount on advertising in the area or territory where your Franchised
Business is located. You must spend a minimum of 7% of your Net Royalty Sales in the
form of fees, payments, and expenditures described in Item 6 related to our advertising,
marketing and promotional programs. We have the authority to determine what
percentage of your required advertising related expenditures will be paid to us and we
or our affiliates will manage those expenditures through a combination of funds,
including a Brand Development Fund, various Geography Based Advertising Funds (as
stated in more detail below) and a Market Advertising Cooperative. You may also be
required to initiate advertising, marketing and promotional activities at your local Store
level. The combined amount of required advertising marketing and promotional
expenditures for your Store, calculated as a percentage of your Net Royalty Sales
(“Total Marketing Spend”), is summarized below:

Advertising Requirements

Category of Spend Percent of Net Royalty Sales

Required Minimum for Total Marketing
A 7%
Spend by your Store
Allocation
Managed By Us
Brand Development Fund: 1.5% Maximum
B - , ) Combined 5 - 7%
Geography Based Advertising Fund: 5.5% Maximum, combined
: . for all levels of GBFs.
National Advertising Fund Credit for Ad Co-op
Reaqinnal Advertisina Fund expenditure mav applv
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Managed By You or a Market Ad Co-op

Must equal the difference
of 7% minus the
percentage contribution
required in B above.

Local Store Marketing:

Combined 0% - 2%

Credit for your Ad Co-op
expenditure against the
Market Advertising Cooperative required GBF contribution
(other than NAF) may

apply.

Brand Development Fund

To fund the Brand Development Fund, you must pay us an amount currently equal to
1% of Net Royalty Sales. We have the right to increase the Brand Development Fund
contribution up to a maximum of 1.5% in the future. We will give you at least 90 days’
prior written notice if we choose to increase the required contribution. Brand
Development Fund payments must be reported and paid to us at the same time and in
the same manner that the Royalty Fees are reported and paid.

We have the right to determine how the Brand Development Fund will be allocated; and
spent; toward various activities of brand development, including producing creative
marketing materials, public relations agency fees, developing and maintaining social
media and websites, franchisee-accessible intranets, product testing, market and
consumer research, franchise conferences, public relations, administrative expenses,
and any other program or activity we determine will enhance the recognition and value
of the brand. This fund may purchase media occasionally, but that is not the general
purpose of the Brand Development Fund.

While not contractually required to do so, Company-owned Stores contribute to the
Brand Development Fund and any applicable Regional Advertising Fund in the same
manner as the franchisees.

National Advertising Fund

To fund the National Advertising Fund, you must pay us an amount currently equal to
4% of the Net Royalty Sales. The National Advertising Fund is a Geography-Based
Advertising Fund (see below).

Geography Based Advertising Funds

You must contribute to one or more Geography Based Advertising Funds in amounts
that we designate, but not to exceed a total of 5.5% of the Net Royalty Sales of the
Store. The designated GBF may be a National Advertising Fund (described above) or a
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Regional Advertising Fund, or you may be required to contribute to both. We may
initiate a Geography Based Advertising Fund or change a region’s boundaries upon 30
days’ prior written notice to you. We may increase or decrease your Geography Based
Advertising Fund payments upon 30 days’ prior written notice to you, but we cannot
make your combined GBF payments greater than 5.5% of your Net Royalty Sales. All
modifications will continue in effect until we or our designee send you written notice of
any change.

These Geography Based Advertising Funds support advertising, marketing and
promotional programs throughout the United States or for a designated region,
including the placement and purchase of advertising in various media. We have the
exclusive right to determine how the National Advertising Fund and Regional
Advertising Funds will be allocated, and spent, toward all advertising, marketing and
promotional activities on a national or regional basis, respectively.

The Geography Based Advertising Fund payments must be reported and paid to us or
our designee; each Period. The National Advertising Fund will be available for use by
us across the entire United States. We will spend all your Regional Advertising Fund
contributions within the region where your Store is located. However, you understand
that we have no obligation to ensure that you will benefit directly or on a proportionate
basis with other stores from the placement of any type of Geography Based advertising,
either nationally or regionally. It is our intention, but we are not required, to form a
Regional Advertising Fund for any market area when a certain number of stores are
established in that market to allow sufficient advertising efficiency and market
penetration. The region boundaries may include all or part of a single Designated
Market Area (“DMA”), or multiple DMAs. Currently, we have several regional ad funds
with a variety of percentages being collected. The chart below identifies the regions and
the percentage of Net Royalty Sales that franchisees within the boundaries of these
regions must pay to the Regional Advertising Fund.

Current Regional Advertising Funds Currently Operating

Region Percent of Net Royalty Sales
Atlanta,-GAToledo 1.5%0.5%
NW Ohio | 0.25% |
| Cincinnati,oH | 1%1.00%
Atlanta | 1.50% ]
=ouslon 2t 104
San Antonio, TX | 1%1.00% |
| Houston | 1.00%
Dallas/Ft Worth 0.50%
Austin 0.50%
Salt Lake City 1.00%
Tampa $440 Per Period
Orlando 1.20%
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Current Regional Advertising Funds Currently Operating

Gainesville 1.20%
Jacksonville 1.20%
Tallahassee 1.20%
West Palm 1.20%

Tampa FL 1%

Austin, TX 1%

Dallas, TX 1%

Salt Lake City, UT 1%

Orlando, FL 1.5%

Market Advertising Cooperatives

We may require that you join and participate in a Market Advertising Cooperative
formed by the owners of a majority of the Marco’s Pizza Stores located within the
designated market where your Store is located. Before any Ad Co-op is formed, the
by-laws of that organization must be submitted to us and we must approve them. Once
approved and formed by the majority of the owners of the Marco’s Pizza Stores in the
designated market (including any Store owned by us or one of our affiliates), all Marco’s
Pizza Stores within the designated geographical area must participate. Any payment
required by the membership of the Ad Co-op will be an obligation you must fulfill under
the terms of your Franchise Agreement. All advertising, marketing and promotional
activities of the Ad- Co-op will be managed by the membership of each specific Ad
Co-op according to the individual By-laws. We may determine that some, all or none of
the contributions you make to an Ad Co-op will be allowed to fulfill a portion of the
required payments to a Geographic Based Advertising Fund. If we do not require you to
participate in any GBF, all amounts you contribute to an Ad Co-op will reduce the
amount you must spend as LSM.

Local Store Marketing

To the extent that your Total Marketing Spend (through contributions to Brand
Development Fund, Geography Based Advertising Funds, and an Ad Co-op if
applicable) is less than 7% of Net Royalty Sales, you will also be required to spend the
remaining portion of the Net Royalty Sales of your Store on advertising, marketing and
promotional activities within the market and community where your Store is located.
The exact percentage is determined by the formula: 7% minus the amounts you pay to
us for the Brand Development Fund, any Geography Based Advertising Fund to which
you contribute (including the National Advertising Fund), and any amount we determine
is allowable for your payments to an Ad Co-op. See the chart above titled Advertising
Requirements for a summary of the various elements that make up the advertising
expenditures you must make. Currently, you must pay 1% of the Net Royalty Sales to
the Brand Development Fund and 4% to the National Advertising Fund. If we do not
require you to participate in any GBF or Ad Co-op, you will be required to spend the
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remaining amount of the Total Marketing Spend for Local Store Marketing that you
must manage.

Certain items that may be a benefit to the marketing of your Store are excluded for the
calculation of the amount you spend for this Local Store Advertising requirement:

° The value of any promotions and deductions (for example coupons, buy
one-get one free) or other promotional allowances which are excluded
from the definition of Net Royalty Sales

) Expenditures for Supplies which bear any of the Marks (for example pizza
boxes, uniforms, etc.)

You must submit evidence of all qualifying expenditures for local advertising, marketing
and promotional activities to us on a quarterly basis. If you do not meet the LSM
requirement for any Year, we may, immediately upon notice provided to you, assess
you for any deficiency, which will be contributed, at our sole discretion, to the Brand
Development Fund, any Geography Based Advertising Fund or Ad Co-op.

Brand Launch Program

The Brand Launch Program (the “Brand Launch Program”) is designed to help establish
a base level of market awareness of your Store in your primary marketing area. This
marketing area may be greater than your Area of Responsibility but will not be greater
than your Delivery Area. We will decide, in our sole discretion, the exact type of
marketing tactics to be utilized in the Brand Launch Program and the dollar amounts
allocated to each such tactic from the Brand Launch Program Fee. You may, with our
approval, select additional products or services, or choose to host a grand opening
event; however, such selections are optional and are therefore not covered by the
Brand Launch Program. You must pay all costs associated with any such additional
selections directly to the applicable product or service provider, upon receipt of their
invoice. Additionally, certain expenses are excluded from the Brand Launch Program,
including but not limited to costs associated with sweepstakes, contests and giveaways.

The Brand Launch Program is directed by us with assistance from the Area
Representative (if one is appointed for your area).

We will work together to conduct a Brand Launch Program for your Store. The Brand
Launch Program covers the costs of certain marketing tactics deployed prior to and
concurrent with the Store’s initial opening, such as print advertising, social media and
public relations support, some digital media and radio/out of home advertising, and a
grand opening launch kit containing various in-store promotional elements.
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Neither we nor our Area Representatives make any guarantee or sales projection and
assume no responsibility or liability for any level of sales or profits for your store due to
your participation in the Brand Launch Program. Sales are a highly complex function of
a large number of factors which include but are not limited to the actual number of
households in your area, their predilection to purchase pizza in general and Marco’s
Pizza in particular, the number and quality of other pizza competitors in your area, the
price established for products sold at the Store, the physical site characteristics of your
Store, the number and type of other food service businesses in your area which
compete for the food service dollar, the quality of products, service and image of your
Store, the courtesy of your employees, and a number of other factors. We represent
only that we believe our organized approach to launching brand awareness to attract
potential customers in your area will be higher with our Brand Launch Program than if
you were allowed to design your own Brand Launch Program. All marketing must be
approved by us.

Governance of Advertising Funds

We are not obligated to develop, implement or administer any advertising efforts to
ensure that amounts equal or proportionate to your fees paid to the Brand Development
Fund, any of the Geography Based Advertising Funds (including the National
Advertising Fund), or any amounts by us, are spent in developing marketing materials
or in placement of advertising in the market area in which the Store is located, or that
you will benefit directly or on a proportionate basis from the development or placement
of any type of advertising. We are not obligated to maintain or administer the Brand
Development Fund, the National Advertising Fund, or any of the other
Geography-Based Advertising Funds in any manner except to ensure the security of
these funds. The Brand Development Fund and Geography Based Advertising Funds
(including the National Advertising Fund) will not make expenditures principally to solicit
new franchisees.

Geography-Based Advertising Funds: We do not audit the Geography-Based
Advertising Funds and do not make its financial records available to franchisees
generally, but summaries of financial performance for the National Advertising Fund are
provided to the appropriate franchisee council or association recognized by us.

We maintain the Geography Based Advertising Funds (except for the National
Advertising Fund, as described below) in a separate entity (MADF), in one or more
bank accounts administered by MADF. The funds from each fund may be co-mingled
with other of MADF’s advertising monies, but all Geography Based Advertising Funds
will be accounted for separately by MADF. We do %not act as trustee or in any other
fiduciary capacity with regard to any advertising fund. The Geography-Based
Advertising Funds will not be our asset and will not otherwise inure to our benefit.
Although the Geography-Based Advertising Funds are intended to be of perpetual
duration, we maintain the right to terminate any of the funds at any time; however, they
will not be terminated until all monies in the applicable fund have been spent for its
stated purposes.
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Brand Development Fund: We do not audit the Brand Development Fund and do not
make its financial records available to franchisees. Summaries of financial performance
may be provided to a franchisee upon request.

We may maintain the Brand Development Fund in bank accounts administered by us.
The funds may be co-mingled with other of our monies, but the Brand Development
Fund will be accounted for separately. We may engage separate advertising companies
to hold and maintain the funds, and we do not act as trustee or in any other fiduciary
capacity with regard to any advertising fund. The Brand Development Fund will not be
our asset. The Brand Development Fund will not otherwise inure to our benefit.
Although the Brand Development Fund is intended to be of perpetual duration, we
maintain the right to terminate the Brand Development Fund at any time. The Brand
Development Fund will not be terminated, however, until all monies in the Brand
Development Fund have been spent for marketing or promotional purposes.

During the last fiscal year of the Brand Development Fund (ending on December 25,
20222023), the Brand Development Fund spent approximately:

% of Total BDF

Expenditures Purpose of Expenditure

55.5% Creative efforts, production and agency fees.
BI04
20:6%
15-7%25.8% Administrative_ expenses (including general office supplies used by the creative
staff)
18.7% Other expenses (promotions, market research and printing costs)
100% Total

National Advertising Fund: We will periodically conduct an internal review of the
National Advertising Fund, and present summaries of its financial performance to the

representatives of the—Marketing—Advisery—CeouneilMarco’s Independent Franchisee

Assomaﬂon (“MAGMIFA”) Ln—addmen—te—ehmeereﬁate—FepFesemames—the—MA@has

We maintain the National Advertising Fund in a separate entity (MNAF), in a bank
account administered by MNAF. The National Advertising Fund will be accounted for
separately. We do not act as trustee or in any other fiduciary capacity with regard to
any advertising fund. The National Advertising Fund will not be our asset. The National
Advertising Fund will not otherwise inure to our benefit. Although the National
Advertising Fund is intended to be of perpetual duration, we maintain the right to
terminate the National Advertising Fund at any time. The National Advertising Fund will
not be terminated, however, until all monies in the National Advertising Fund have been
spent for marketing or promotional purposes.
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During the last fiscal year of the National Advertising Fund (ending on December 2531,
20222023), the National Advertising Funds spent approximately:

% of Total NAF

Expenditures

Purpose of Expenditure

86-4%86.5% Media placement

13.6%13.5% Production-(creativeCreative efforts, research;-production ef-media-and

100%

agency fees)
Total

% of Total NRF

Expenditures

82.0
17.9%

Purpose of Expenditure

Media placement (including web site and web-based advertising)

Other expenses (promotions, market research, photography, printing costs and
other advertising costs)

Administrative expenses (including general office supplies)
Total

Electronic Point-Of-Sale and Computer Systems

POS System. Under the franchise agreement, we have the right to require that you use
a specific point of sale and computer system that will generate and store information
regarding the products and services sold atAt the Store.

MARCO'’S PIZZA®

Our current requirement is that you must use the MOMS (Marco’s Order
Management System) provided by MTS at your Store.

We require that all hardware be certified by MTS; and each Store must
have a sufficient number of “order taking stations” installed to meet its
needs. We do recommend the “standard store POS configuration” that we
provide (defined in the manuals) to ensure your needs are met. Your
vendor may require you to use only a hardware and software
configuration that they support.

We will have independent access to the information and data stored on
your POS system, and we will have the right to use this information and
data in any manner we deem appropriate.

We can require you to make upgrades to your POS system and other
computer hardware and software, and there is no limitation on the cost or
frequency associated with our right to do so.

You must buy software maintenance and support for your POS system
during the life of the system currently this support is $449 per Accounting
Period.
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° In addition to the “software support” on your POS system, you will also
incur expenses to maintain the hardware and other configuration
expenses.

Franchisor, in its sole discretion, may alter, modify, improve, release or source other
technology tools, platforms or programs, any or all of which Franchise may require
Stores to use. We also plan to release other technology tools (such as labor
schedulers, artificial intelligence, and other similar features), which all Stores will be
required to use. These tools will have additional costs associated with their use but will
provide material benefit to franchisees through labor optimization and store operational
efficiencies. All Stores will be required to adopt and use these tools on the schedule
required by us.

Store Technology Infrastructure System

Under the franchise agreement, we have the right to require that you use a specific
vendor for voice and data services. You must purchase SDWAN (software defined wide
area network), which includes high-speed internet (100/20 minimum) and all future
maintenance and service, through one of our approved vendors. SDWAN provides
increased data security, wifiWi-Fi and issue/connectivity management tools, and other
benefits. You must pay a one-time installation and set-up fee from $30-$600 and incur
ongoing monthly charges, depending on the availability of these services in your Store’s
particular region, and you will also incur expenses to maintain the hardware and other
configuration expenses. You must purchase this system through one of our approved
vendors.

Order Entry System

Under the franchise-agreementFranchise Agreement, we have the right to require that
you use an approved online order entry system to include mobile applications and any
other digital order entry methods we currently utilize or may utilize in the future as
computer technology is subject to rapid innovation. You must participate in an approved
online order entry system to accept pizza and other food orders placed through any and
all digital channels. You may not use any other online order entry system to receive
online orders into your POS. You must comply with our system standards and
procedures concerning the online order entry system. Among other things, with respect
to online orders, you must: (1) accept and enter these orders as you would for any
other order placed by any other approved order method; (2) enter these orders via the
POS system, as we may reasonably require; (3) we reserve the right to charge for
administration of the on-line order entry system and (4) you will be required to pay the
use fees to the-venderMTS for the order entry system. The online order entry fees are
currently included in the per Accounting Period bundle price of $449 for the MOMS
system plus $6 each for the number of cameras you have over 6. The following states
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also require sales tax to be charged: AR, AZ, MN, NC, OH, PA, SC, TN, TX. The per
Accounting Period fees will be in addition to credit card processing fees, “set-up” costs,
and hardware costs. We may require you to participate in other online and mobile
systems for online ordering and marketing.

The estimated cost of purchasing the required POS hardware and software is $19,000 -
$21,000.

There are currently no further requirements under the Franchise Agreement or
Development Agreement regarding the use of computer hardware or software, except
that you may be required to electronically report sales and other information to us and
you will be required to participate in an “online order entry system” through the Marco’s
Website. No outside access to internet will be allowed in the store without being
compliant with all security requirements.

Credit Card Processing

You are required to purchase and use EMV credit card reader machines through our
approved vendor. There is 1 approved model of machine priced at $365. You are
required to purchase a minimum of 2, but up to 4 such machines for use in your Store,
but we recommend maintaining an EMV reader at each order-taking station in the
Store. We also require all Stores to be PCI compliant, which requires payment of a
$4.95 per month fee for PCI compliance and maintenance services. Stores that are not
PCI compliant are subject to a fee of $19.95 per month.

Digital Menu Boards

You must install and utilize digital menu boards in your Store. We do not require you to
purchase a particular brand or model of digital monitors for this purpose; however, all
digital monitors must meet the following technical specifications:

° Size: 43-inches (minimum) to 49-inches (maximum)

° Capability: must be a “SmartTV”

° Resolution: 1080p or above; high-definition (HD)

° Must have at least 1 USB port and 1 HDMI port available on each monitor
Fier1-Technology Support

WeprovideMTS provides initial-“Fier1* technology support and troubleshooting through
our Service Innovation Team for various issues such as: network connectivity and
functions (internet and telecommunications), POS system functions (non-connecting
terminals, reporting features, printers and drawers functions, online ordering, and
guidance and training on related features, such as inventory, forecasting, scheduler,
and system settings), EMV and credit card merchant services (card readers and credit
card settlement), and the integration software for third party delivery. Fier-1-technology
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Digital Applications - Social Media

The term “Digital Application - Social Media” means one or more related documents,
designs, pages, or other communications that can be accessed through electronic
means, including, but not limited to, the Internet, World Wide Web, webpages, landing
pages, microsites, local pages websites/applications (e.g., Google, Yahoo, Bing, etc.)
social networking sites (defining Social Media) (e.g., Facebook, X formerly known as
Twitter, LinkedIn, YouTube, Google Plus, Instagram, Pinterest, Snapchat, Feursguare,
TikTok, etc.), blogs, vlogs, applications to be installed on mobile devices (e.g., iPad or
Droid apps), and other applications, etc.

We have Digital Applications to benefit us and the System as we determine in our sole
discretion. We also provide various Digital Applications and social media customized to
each Store, which are created by and maintained through our vendor. You will have
access to create content for these Digital Applications through the vendor platform, but
we are the owner of those Digital Applications and will administer and also create
content for them directly. All content created must follow the standards and
specifications for Digital Applications, as well as our brand standards and guidelines as
prescribed in the Manuals or otherwise in writing, and is subject to our approval prior to
publication.

We do not intend to approve any separately identifiable Digital Applications requested
by Franchisees. However, if we would approve such separate Digital Applications for
you (which we are not obligated to do), then each of the following provisions will apply:
(1) you may neither establish nor use any Digital Application without our prior written
approval; (2) before establishing any Digital Application, you must submit to us, for our
prior written approval, a sample of the proposed Digital Application, including its domain
name, format, visible content (including, without limitation, proposed screen shots), and
non-visible content (including meta tags), in the form and manner we may require; (3)
you must not use or modify a Digital Application without our prior written approval; (4)
you must comply with the standards and specifications for Digital Applications that we
may periodically prescribe in the Manuals or otherwise in writing; and (5) if we require,
you must establish hyperlinks to our Digital Applications and other Digital Applications
that we deem necessary. Unless we approve otherwise in writing, you may not
establish a separate Digital Application, and will only have one or more references or
webpage(s), as we designate and approve, within our Digital Application.

Online or Web-Based Training

You must use our online or web-based training program known as Marco’s University.
Participation in the Marco’s University training program requires internet access within
your Store. The online/web-based training modules are accessed through an internet
connection and provide training and certification of your employees through interactive
modules. You will pay $1/day ($365/year) as defined below in Technology Fee for use
of the system (which will be paid in quarterly installments).
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CiaoNet & Email Communication _ _ o
We have created an intranet system to communicate with you, which is called

“CiaoNet”, and we also provide a Marco’s Pizza email address for all email
communications. You will receive all correspondence and important communication
from us through CiaoNet and/or your designated Marco’s email account. You must
access the CiaoNet system and your Marco’s email account at least once each day to
check for communications from us. You will have access to all manuals and proprietary
information through the CiaoNet system. We may require additional participation from
you as new intranet capabilities are introduced and/or the required communication
frequency changes. There is no additional cost for you to utilize CiaoNet or your
Marco’s email account (except as described in Item 6, note 15). Although we respect
your privacy, we have the right to take control of your Marco’s email account and
preserve any and all contents and communications stored in the email account, as we
deem reasonably necessary to protect the system and any applicable laws.

Technoloqy Fee

Marco’s may provide certain other technology solutions including, but not required or
limited to, a customer relationship management system (CRM) that enables email
advertising to customers, a web-based training portal, tools to measure customer
satisfaction and employee engagement, products enabling search engine optimization,
and technology support services from us. Currently, the Technology Fee for these
solutions and services total $111.84 per Accounting Period. The Technology Fee is
subject to change as technology needs change over time. If your Store does not
participate in a Geography Based Advertising Fund approved for payment of a portion
of your Technology Fee, then you must pay the full Technology Fee, which is collected
weekly by ACH.

The functions currently provided under the Technology Fee are the CRM email
marketing platform, Marco’s University (web-based training portal), Tell Marco’s (guest
satisfaction program), and search engine optimization, and support services provided
by Marco’s.

The technology environment is rapidly changing, and it is difficult to anticipate the future
cost of development, acquiring, implementing, and licensing internet, software, and
communications technologies including mobile apps, that may benefit franchisees of
the System. We may implement additional technology services relating to mobile and
online ordering, digital marketing, employee training, employee and customer
satisfaction and other technology services to enhance or replace some of the current
technology in use in your Store. You will be required to participate in these technology
services and the Technology Fee may increase as a result of these additional or
enhanced services.
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ITEM 12
TERRITORY

Franchise Agreement.

You must operate your Store from only one location. If you wish to relocate, you must
obtain our written permission before doing so. We will only approve a relocation of the
Store if we consider the circumstances regarding the location of the Store (such as
traffic patterns, demographics, nearby development) to have changed.

Once the Permitted Site is identified, we will identify an area surrounding your Store as
your “Area of Responsibility.” An Area of Responsibility comprises a mile radius from
the front door of the Permitted Site. Although_an Area of Responsibility is typically 1
mile, it could be smaller than a 1-mile radius if there is a densely populated urban area,
a readily definable market area like a resort or boardwalk, a specific facility (stadium,
hospital, airport, casino, etc.) or a natural boundary like a body of water, bridge or
expressway. You may operate the Franchised Business only at the Permitted Site, and
may provide delivery services only in your Area of Responsibility (and any expanded
“Delivery Area,” as described below). The Area of Responsibility is developed using site
data information and operational experience, and will be reflected on the Franchise
Summary to the Franchise Agreement. There is no minimum Area of Responsibility
and, in certain circumstances, it may consist only of the building in which the Store
operates. If no other metes and bounds description has been defined in the Franchise
Agreement, the Area of Responsibility will be an area with a 1-mile radius from your
Store’s front door.

A Delivery Area may be designated by us, but may be adjusted by us in our sole
discretion. A minimum Delivery Area will consist of your Area of Responsibility.

During the franchise term, we will not operate, nor grant anyone but you the right to
operate, a Marco’s Pizza Store (as defined in the Franchise Agreement) in your Area of
Responsibility, except with respect to Special Venues, as described below.

Except for this territorial protection, 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. Specifically, we and other
franchisees may:

) Operate, and license others to operate, Stores at any location outside the
Area of Responsibility, notwithstanding their proximity to the Area of
Responsibility or the Permitted Location or their actual or threatened
impact on sales at the Franchised Business.

) Operate, and license others to operate, Stores and other food service
businesses in Special Venues inside or outside of your Area of
Responsibility; provided that these establishments will not deliver food
products outside the confines of the immediate building and adjoining
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structures of the venue. A “Special Venue” includes, among other things,
non-foodservice businesses of any sort within which a Store or a “Marco’s
Pizza” branded facility is established and operated, including, for
example, hotels and resorts (where the Store is enclosed within the
confines of a hotel or resort structure); airports and other travel facilities;
federal, state, or local government facilities (including military bases);
theme and amusement parks; recreational facilities; colleges and other
academic facilities; seasonal facilities; shopping malls; theaters; train
stations; toll roads; hospitals; cafeterias; snack bars; truck stops; casinos;
department stores; supermarkets; gasoline convenience stores; sporting
event arenas and centers; and retail restaurant locations being sublet
under a lease to a master concessionaire.

Operate, and license others to operate, businesses that are not operated
under the System and that do not use the Proprietary Marks licensed to
you under this Agreement, even if those businesses offer or sell products
that are the same as or similar to the Products offered from the
Franchised Business, whether those businesses are located inside or
outside the Area of Responsibility, despite those businesses’ proximity to
the Permitted Location or their actual or threatened impact on sales at the
Franchised Business.

Acquire (or be acquired) and then operate any business of any kind,
whether located inside or outside the Area of Responsibility, despite those
businesses’ proximity to the Permitted Location or its actual or threatened
impact on sales at the Franchised Business provided such businesses do
not useUse the Marks.

Sell and distribute (or license others to sell and distribute) directly or
indirectly, any Approved Products or proprietary items, as well as products
identified by other trademarks, through retail and wholesale channels of
distribution, including through supermarkets and convenience stores and
through enlineOnline sales.

Enter into arrangements with, and to offer and sell menu items to,
third-party delivery service providers, such as GRUB—HUBDoorDash

Grubhub and UBER-EATSUberEats. These third-party service providers
may service their own customers, wherever located, including in your Area
of Responsibility and Delivery Area.

Limits on Where You May Sell. You may offer and sell Products only: (a) from the

Franchised Business; (b) in accordance with the requirements of this Agreement and
the procedures set forth in the Manual; and (c) to retail customers for consumption on
the Franchised Business’s premises, for personal, carry-out consumption, catering,
and/or for delivery. You agree not to offer or sell Products through any means other
than as provided above; and therefore, for example, you agree not to offer or sell

MARCO'’S PIZZA®
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Products from satellite locations, temporary locations, carts or kiosks, by use of
catalogs, the Internet, or through any other digital format or print media unless
specifically approved by us.

Delivery and Catering. You agree to conduct all delivery activities in accordance with
the procedures that we have specified in the Manual or otherwise in writing, and the
revenue from those orders will be considered to be part of your Store’s Net Royalty
Sales. Among other things, you agree not to engage in catering or delivery services
outside of the Delivery Area unless you have obtained our prior written consent as to
each such proposed delivery order. By granting approval to any one or more proposals
to provide catering or delivery service outside of your Delivery Area, we will not have
waived our right to later approve or disapprove any other proposed catering or delivery
services.

Vehicles. You will need a sufficient number of vehicles and personnel to conduct
delivery service to all customers located within the areaDelivery Area assigned by
Franchisor for the Store at all times during approved hours of operation, in
conformance with the delivery standards and requirements as we determine from time
to time. You may do so through the use of vehicles owned and operated by your
delivery driver employees and lend them a “car-top” sign for use with each of those
vehicles, and/or the use of third-party delivery services that we have approved. Most
Stores need 6 to 12 delivery vehicles available. We assume that you will rely on
employees to provide their own transportation and will not lease or buy vehicles directly.

Development Agreement.

As described in Item 1, if you sign a Development Agreement, you will receive a
Development Area within which you must develop Stores. If you are in compliance with
your obligations under the Development Agreement (including by developing Stores at
the times required under the Development Schedule) and are approved to open
multiple locations, we will not establish, nor license anyone other than you to establish,
a Store in the Development Area until the last date specified in the Development
Schedule, except as otherwise provided below.

Your territorial rights under the Development Agreement include all of the rights relating
to the Development Area. Because the term “exclusive” on its own can be read to mean
different things by different people, we want to be precise in our language and our
mutual understanding of what is and what is not included within your Development
Area. To be clear, except as described above, you will not receive an “exclusive”
territory. You may face competition from outlets that we own or from other channels of
distribution or competitive brands that we control.

We retain for ourselves all other rights. Specifically, we and other franchisees may:

) Operate, and license others to operate, Stores at any location outside the
Development Area, notwithstanding their proximity to the Area of
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Responsibility or the Permitted Location or their actual or threatened
impact on sales at the Franchised Business.

Operate, and license others to operate, Stores in Special Venues (defined
above) in your Development Area; provided that these establishments will
not deliver food products outside the confines of the immediate building
and adjoining structures efOf the venue.

Operate, and license others to operate, businesses that are not operated
under the System and that do not use the Marks, even if those
businesses offer or sell products that are the same as or similar to the
Products offered at Marco’s Pizza Stores, whether those businesses are
located inside or outside the Development Area.

Acquire and then operate any business of any kind, whether located
inside or outside the Development Area, regardless of whether such
businesses are converted to operate using any of the Marks or any
elements of the System or whether such businesses operate under other
trademarks, service marks or trade dress and/or other operating systems.

Sell and distribute (or license others to sell and distribute) directly or
indirectly, any Products or proprietary items, as well as products identified
by other trademarks, through retail and wholesale channels of distribution,
including through supermarkets and convenience stores and through
oenlneOnline sales.

Enter into arrangements with, and to offer and sell menu items to,
third-party delivery service providers, such as GRUB-HUBDoorDash
Grubhub and UBER-EATSUberEats. These third-party service providers
may service their own customers, wherever located, including in your
Development Area.

We will not prohibit other Marco’s Pizza Stores (whether we own or franchise those
Stores) from providing delivery or catering service to customers at any location, whether
within or outside the Development Area except where a store is open for business and
is protected by a Delivery Area.

We reserve the right to use alternative distribution, including the Internet, within your

territory, under our principal trademarks or different trademarks. We will not pay any

compensation for soliciting or accepting orders inside or outside your territory.

If you are signing a Development Agreement, the site selection process and the
determination of the “Area of Responsibility” for each Store developed will be governed
by our then-current form of franchise agreement, which may be materially different than
it is under our current Franchise Agreement. You must identify a proposed site for each
Store to be developed and we will either approve or disapprove the site location based
on our then-current standards. Once a site is approved, we will determine your “Area of
Responsibility” for each Store based on ourzthen-current standards.
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ITEM 13
TRADEMARKS

We license you the right to use our Marks for use in your Store. By “Marks” we mean
trade names, trademarks, service marks, and logos used to identify your Store. The
following Marks are registered on the Principal Register of the United States Patent and
Trademark Office ("USPTQ”) and all required affidavits have been filed:

Mark Registration | International Registration
Number Class(es) Date
1,172,629 42 Oct. 6, 1981
1,316,241 42 Jan. 22, 1985
MARCO'’S PIZZA® (word mark) 1,392,554 30 and 42 May 6, 1986
Marco’s® (word mark) 4,252,905 30 and 43 Dec. 4, 2012
WWhent;
RSl 3,145,461 | 30,35, and43 | Sept. 19, 2006
Pepperoni Magnifico (word mark) 6846622 30 June 13, 2022
I I 4435229 43 September 3, 2013
CINNASQUARES® (word mark) 4056225 30 November 15, 2011
Old World Pepperoni® (word mark) 6025907 30 March 31, 2020

The Marks are owned by our affiliate, MP Marks, LLC and licensed to us for use and
sublicensing in connection with the System. The initial term of the license is for 10
years and renews automatically for subsequent 10-year terms. All franchise
agreements will remain in effect beyond the termination of the license agreement,
subject to the provisions of each such franchise agreement.

There are no material determinations of the United States Patent and Trademark
Office, the Trademark Trial and Appeal Board, or any state trademark administrator or
court; and no pending infringement, opposition, or cancellation proceedings.

You must follow our rules when you use these Marks. You cannot use a name or a
Mark as part of a corporate name or with modifying words, designs or symbols except
for those which we license to you. You may not use our registered name in connection
with the sale of an unauthorized product or service or in a manner we have not
authorized in writing.
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No agreements we have signed limit our right to use or license the use of our Marks. No
interference, opposition or cancellation proceeding concerning any of the service marks
or trade names, logo types or commercial symbols is presently in progress.

You must promptly notify us of any unauthorized use of the Marks, any challenge to the
validity of the Marks, or any challenge to our ownership of, right to use and to license
others to use, or your right to use, the Marks. We have the right to direct and control
any administrative proceeding or litigation involving the Marks, including any settlement.
We have the right, but not the obligation, to take action against uses by others that may
constitute infringement of the Marks. We will defend you against any third-party claim,
suit, or demand arising out of your use of the Marks. If we determine that you have
used the Marks in compliance with the Franchise Agreement, we will bear the cost of
defense, including the cost of any judgment or settlement, as well as your out-of-pocket
costs (except that you will bear the salary costs of your employees). If we determine
that you have not used the Marks in compliance with the Franchise Agreement, you
must bear the cost of defense, including the cost of any judgment or settlement, and
you must promptly reimburse us for those amounts. If there is any litigation due to your
use of the Marks, you must execute all documents and do all things as may be
necessary to carry out a defense or prosecution, including becoming a nominal party to
any legal action.

We reserve the right to substitute different Marks for use in identifying the System and
the businesses operating under the System if our currently owned Marks no longer can
be used, or if we, exercising our right to do so, determine that substitution of different
Marks will be beneficial to the System. In these circumstances, the use of the
substituted marks will be governed by the terms of the Franchise Agreement.

There are no currently effective material determinations of the USPTO, Trademark Trial
and Appeal Board, the trademark administrator of any state or any court. There are no
currently pending material federal or state court litigation regarding our ownership rights
in a trademark.

We do not know of any infringing uses that could materially affect your use of the Marks
except as noted below. We are generally aware that there may be other food service or
pizza business that use the name “Marco’s” or “Marco’s Pizza” and we make no claim
that we are the only food service or pizza business entitled to use the name “Marco’s”
or “Marco’s Pizza”. Among others, we are aware of businesses in: Anchorage, Alaska,
Scottsdale, Arizona; Corning, California; Denver and Edwards, Colorado; Belleville and
Chicago, lllinois; Williamsport, Maryland; Pennington and Jersey City, New Jersey;
Middletown, Huntington Station, and Pelham, New York; Aston, Ambler, Allentown,
Lansford, Gilbertsville, Marietta, Lebanon, York, and Newtown, Pennsylvania; Sugar
Land and Selma, Texas; Burlington, Vermont; and Milwaukee and Oak Creek,
Wisconsin, that use and have used the name “Marco’s Pizza” or similar derivations for
several years. These businesses may or may not be infringing on one or more of our
Marks. We are considering our legal options in connection with these businesses’ use
of the name “Marco’s Pizza” or similar derivations.
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Nothing in the Franchise Agreement gives you any right, title or interest in any of the
Marks used in connection with the System, or in the goodwill of the Marks, or any right
in the design of any building or premises; your only right is the license granted under
the Franchise Agreement, and only for the term of the Franchise Agreement. Any and
all goodwill associated with or identified by the Marks is for our benefit.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents and Copyrights. There are no patents material to the franchise. We claim
copyright protection covering various materials used in our business and the
development and operation of Stores, including the Operations Manual, advertising and
promotional materials, and similar materials. We have not registered these materials
with the United States Registrar of Copyrights but we are not required to do so.

There are no currently effective determinations of the United States Copyright Office or
any court, nor any pending litigation or other proceedings, regarding any copyrighted
materials. No agreement limits our rights to use or allow franchisees to use the
copyrighted materials. We do not know of any superior prior rights or infringing uses
that could materially affect your use of the copyrighted materials. No agreement
requires us to protect or defend our copyrights or to indemnify you for any expenses or
damages you incur in any judicial or administrative proceedings involving the
copyrighted materials. No provision in the Development Agreement or Franchise
Agreement requires you to notify us of claims by others of rights to, or infringements of,
the copyrighted materials. If we require, you must immediately modify or discontinue
using the copyrighted materials. Neither we nor our affiliates will have any obligation to
reimburse you for expenditures you make because of any discontinuance or
modification.

Confidential Information

Confidential Information means all information about the business of either you or us
(or our affiliates) which is not in the public domain. Some information about System,
which is confidential, is also protected under copyright and other federal laws and
regulations.

You may not communicate, disclose, or use for any person’s benefit any of the
Confidential Information, knowledge, or know-how concerning the operation of your
Store that may be communicated to you or that you may learn by virtue of your
operation of a Store. You may divulge Confidential Information only to those of your
employees who must have access to it in order to operate your Store. Any and all
information, knowledge, know-how, and technigues that we designate as confidential
will be deemed confidential for purposes of the Franchise Agreement. However,
Confidential Information does not include information that you can show came to your
attention before we disclosed it to you; or that at any time became a part of the public
domain, through publication or communication by others having the right to do so.
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Manual

You must operate the Store according to the various written instructions and Manual,
including any amendments, as we may periodically publish in paper or digital format.

You must, at all times, use your best efforts to keep the Manual and all other materials,
goods, and information we create, provide, or use and that we designate for
confidential use within the System and the information contained in them as
confidential, and you must limit access to your employees on a need-to-know basis.
You may not, without our prior written consent, disclose, use or permit the use of to
copy, duplicate, record, transfer, transmit or otherwise reproduce that information, in
any form or by any means, in whole or in part, or otherwise make the same available to
any unauthorized person or source. Any and all information, knowledge, and know-how
not generally available outside of the System regarding our products, services,
standards, procedures, techniques and other information or material as we may
designate as confidential will be deemed Confidential Information.

The Manual is delivered in digital format and must be securely maintained by you.

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

You must devote your best efforts to operate the Store at maximum capacity and
efficiency. You must also maintain a high quality of work and services, provide suitable
staffing and delivery vehicles, employ sufficient help to do same, and continuously
remain open for business 7 days per week throughout the year, with the exception of
certain holidays and during business hours as specified in the Manual (except when the
Store is rendered untenantable for a period not to exceed 120 days by reason of fire or
other casualty).

You must perform the tasks as we deem reasonably necessary to adhere to the
minimum performance standards we establish for the operation of the Store. You
further agree to correct any deficiencies immediately in connection with the operation of
the Store that may be disclosed in the course of any inspection, which we may conduct.
If the Store is owned or operated by a corporation, a partnership, or a limited liability
company or similar organization, that entity may not be engaged in any other line of
business other than a Store, without our prior written consent.

We will take a security interest in all of the assets of your Franchised Store, for the term
of the Franchise Agreement, to secure the payment of all fees that you owe to us and
to our affiliates.

The Designated Franchise Operator (who may be you) must control and be responsible
for all operations of the Store. The Designated Franchise Operator may be replaced
only with our written consent. The Designated Franchise Operator must undertake and
successfully complete any initial or any future training we require. The Store must be
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under the direct, on-premises supervision of the Designated Franchise Operator. At
least one Designated Franchise Operator must devote their entire working time
(excluding reasonable vacation periods), which must be no less than 40 hours per
week, to the on-site management and supervision of the Store. You may employ store
managers to direct the daily operations of the Store, in which event the Designated
Franchise Operator must supervise the Store Manager. If the Designated Franchise
Operator is not a Principal Owner, then you must designate and maintain at least two
Designated Franchise Operators, who are subject to our approval, to manage the
Franchise Business.

If you own more than 4 or more Stores, or have signed a Development Agreement, you
must submit for our approval an above-store supervisory infrastructure plan; that
includes an appropriate number of Designated Franchise Operators (who are not
serving as store-level management) to devote their full-time effort (as outlined above) to
the supervision of the Stores. Each Designated Franchise Operator must satisfactorily
complete the MULE course, and any additional supervisory training that we may
require. You must have an approved plan in place at the time you sign an agreement
for the fourth Store, and the plan must be updated and re-submitted for our approval
upon (i) execution of an agreement for the sixth, eleventh, and sixteenth Stores,
respectively, and (ii) periodically as needed or requested by us. We have the right at
any time to disapprove or revoke approval for an infrastructure plan that, in our sole
discretion, does not provide sufficient oversight to ensure all Stores operate in full
compliance with the System.

Each Store must be under the direct on-premises supervision of a manager at all times
the Store is open for business, supervising and performing on premises store operation
management duties. The Designated Franchise Operator must accordingly supervise
all store managers.

If the franchisee is a corporation, a partnership, or a limited liability company, each
owner holding 5% or more of the entity must complete, execute and deliver the
Guarantee, Indemnification and Acknowledgement attached to the Franchise
Agreement as Exhibit “A”. In addition, the legal spouse of any owner of the franchise
entity (who is not also an owner of the franchise entity in their own right) must sign the
Property Interest Consent and Waiver attached to the Franchise Agreement as Exhibit
“D”, which operates to waive the spouse’s right to claim any interest in the franchise,
the Franchise Agreement, the franchise entity, or the Store itself. We do not impose
any other restrictions on your owners or managers.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may offer and sell only those goods and services that we have approved.

You must offer all the goods and services that we designate as required for all
franchisees. These required goods and services are pizza and sub sandwich
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preparation, along with a very limited menu of other related foods, and a delivery
service. The various supplies and equipment used in your Marco’s Pizza Store are
subject to our review and approval, and you cannot use any of those items without our
prior written approval (see Item 8).

We have the right to add additional authorized services and products that you will be
required to offer. There are no limits on our right to do so.

You are not restricted as to the customers to whom you may sell the products or
services, except that you may not sell the products at wholesale to retail establishments
for re-sale, without our prior written permission (Franchise Agreement, Section 13.6).
We have the option to set minimum and maximum boundaries within or beyond which
you must or may not offer delivery service (Franchise Agreement, Section 12.13). While
we have no present intentions to do so, we do reserve the right to offer and sell, within
the Area of Responsibility and elsewhere, at wholesale or through channels of
distribution distinct from those of your Store, products and services that may comprise a
part of the system (Franchise Agreement, Section 3.2.5). These products may then be
resold at retail to the general public. We have reserved other rights to provide products
and services through various channels (Franchise Agreement, Section 3.2).

We have the right, to the extent permitted by applicable law, to establish the prices at
which you must offer and sell products and services to your customers.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

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

THE FRANCHISE RELATIONSHIP

Franchise Agreement

Section in
Provision Franchise Summary*
Agreement
a. Length of the 2.49 and 3.1 | Term is 10 years, commencing on the date the Store
franchise term opens for business.

If you are a buying an existing franchise, then the new
form of franchise agreement will be adjusted so that the
buyer receives the remainder of the original 10 year term.

b. Renewal or 35 Two additional terms of 10 years each.
extension of the term

c. Requirements for 35 You must be in Good Standing and in compliance with the
franchisee to renew Renewal Requirements, sign a release, sign our new form
or extend of franchise agreement, pay a renewal fee of $6,250 (or
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Provision

Section in
Franchise
Agreement

Summary*

25% of then-current standard initial franchise fee before
any discounts), and meet other requirements, including
having a current lease in place. The new form of franchise
agreement may contain terms and conditions that are
materially different from your original Franchise
Agreement, including higher fees and advertising
contributions.

d. Termination by
franchisee

19.1.1

If you terminate at any time prior to the completion of the
initial training program, you will receive a refund of 50% of
the Initial Franchise Fee. If you terminate after completion
of the initial training program but before the Store opens,
no part of the Initial Franchise Fee will be refunded. If you
terminate any time after the Store opens, you will owe us
liquidated damages.

e. Termination by
franchisor without
cause

19.1.2

We may terminate the Franchise Agreement before
completion of the initial training program for any reason. If
we do so, you will receive a refund of 50% of the Initial
Franchise Fee. If we terminate after completion of the
initial training program but before the Store opens, no part
of the Initial Franchise Fee will be refunded.

f.  Termination by
franchisor with cause

19.2, 19.3,
and 19.4

If you dissolve your entity (whether it is a corporation, a
partnership, or a limited liability company), fail to open your
Store within 270 days after the Effective Date, abandon or
fail to actively operate the Store for 24 consecutive hours,
unless such closure is caused by an event wholly beyond
your control and the Store is reopened for business to the
public within 24 hours following the resolution of the
cause, transfer an Interest without our consent, lease or
sublease or possessory rights are cancelled or terminated,
store perpetuates a material hazard or danger to the
health and/or safety of the public, employees and/or
others, made any material misstatement or omission in the
application for the franchise, you, your employees are
found guilty of a felony, either by determination of the trier
of fact or by a plea of guilty or no contest to a charge that
impacts the goodwill associated with the Marks, you, your
employees consume or possess illegal drugs or alcoholic
beverages at the Store or while engaging in any delivery
service, use supplies, inventory or ingredients are not
approved or that we have disapproved, fail on two or more
occasions with any twelve consecutive months to comply
with the lawful terms of the Agreement or are evicted or
default upon and fail to renew the lease, default on any
financing or promissory note secured by equipment or
other assets, and the expiration of any cure periods that
may apply (depending on the default), fail to maintain
continuous insurance coverage, you take any action to
impugn the integrity or image of the System, you or your
employees fail to comply with Marco’s Code of Conduct,
or you engage in wrongful conduct intended to
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Section in

first refusal to

Provision Franchise Summary*
Agreement
defraud/mislead Franchisor or willfully subvert your
obligations under the Agreement, or if any other franchise
agreement under common ownership or control with you is
in default and failed to cure within the applicable period.
Under the current Franchise Agreement, termination of the
Development Agreement does not provide cause for
terminating the Franchise Agreement. Future versions of
the franchise agreement, however, may permit us to
terminate the franchise agreement if the Development
Agreement terminates.
“Cause” defined - 19.3 All defaults not specified in “h” below. You have 30 days to
curable defaults cure all defaults, except for non-payment of amounts to us
or our affiliates, for which you will have 10 days to cure.
You will have 24 hours to cure any failure to make only
Approved Products, failure to serve customers in strict
compliance with our standards, or knowingly fail to comply
with the pricing established by Franchisor for menu items,
promotions, and services.
“Cause” defined - 19.2 and 19.4 | Non-curable defaults include bankruptcy, conviction of a
non-curable defaults felony, repeated defaults even if cured, abandonment, use
of unapproved supplies and inventory, and unapproved
transfers. (Under the U.S. Bankruptcy Code, 11 US Code
§ 101, et seq., we may not be able to enforce the
termination upon bankruptcy clause.)
Franchisee’s 19.6 Obligations include complete de-identification, return of
obligations on confidential materials, payment of amounts due (see also
termination or item “r" below), and payment of liquidated damages.
non-renewal
Assignment of No provision | No restriction on our right to assign.
contract by
franchisor
“Transfer” by 20.2 Includes any and all assignments of any part of your
franchisee - defined assets, rights, or obligations, as well as any interest in you
(if you are an entity, such as a corporation, a partnership,
or a limited liability company). The term “assignment”
includes any sale, conveyance, pledge, encumbrance,
merger, subcontract, creation of a security interest in, gift,
or any other transfer, whether directly or indirectly.
Franchisor approval 20.2.3 We have the right to approve transfers.
of transfer by
franchisee
. Condition for 20.2.4 Transferee qualifies, transfer fee is paid, purchase
franchisor approval agreement is approved, training arranged, release is
of transfer signed by you and your principals, and current Franchise
Agreement is signed by transferee.
Franchisor’s right of 20.2.2 We can match any offer for your business.
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Section in

Provision Franchise Summary*
Agreement
acquire franchisee’s
business

0. Franchisor’s option 19.7 Upon termination for cause because you have defaulted in
to purchase the performance of your agreement, we have the option to
franchisee’s purchase your business for the fair market value of your
business equipment, in cash, within thirty days.

p. Death or disability of 20.3 Franchise must be transferred by estate to a qualified heir
franchisee or approved buyer, within a reasonable time.

g. Non-competition 13.4 No involvement in any other food service business where
covenants during the pizza represents more than 10% of sales, non-solicitation
term of the franchise of employees of the System for a competitor, no diversion

of any business or customer to a competitor, no use of the
marks, proprietary information, Manual, or operational
aspects other than in connection with the Franchise
Business.

r.  Non-competition 134 No involvement in a business whose sales are more than
covenants after the 10% pizza products for 2 years at your former Store
franchise is location or within 5 miles of the Store or any other Marco’s
terminated or expires Store, non-solicitation of employees of the System for a

competitor, no diversion of any business or customer to a
competitor, no use of the marks, proprietary information,
Manuals, or operational aspects.

s. Maodification of the 21.17.7 No modifications unless in writing by both parties.
agreement

t. Integration/merger 21.17.3 Only the terms of the Franchise Agreement are binding
clause (subject to state law). Any representation or promises

outside of the disclosure document and Franchise
Agreement may not be enforceable.

u. Dispute resolution by 21.17.3 Except for certain claims, all disputes must be mediated in
arbitration/ mediation Toledo, Ohio unless contrary to applicable state law.

v. Choice of forum 21.2 All litigation, court proceedings, lawsuits, mediation
proceedings and other hearings must take place only in
the state district courts of Lucas County, Ohio, unless
contrary to applicable state law.

w. Choice of law 21.3 Except to the extent governed by the federal trademark,

the law of the State of Ohio. Please refer to the disclosure
addenda and contractual amendments (Exhibit I) attached
to this Disclosure Document for additional terms that may
be required under applicable state law.

Development Agreement

Section in
Provision Development Summary *
Agreement
a. Length of the 4 Term expires on the earlier of (i) when the last Store to be
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Section in

Provision Development Summary *
Agreement

franchise term developed opens for business, or (ii) the last date
identified on the Development Schedule.

Length of the No provision | Not applicable.

franchise term

Renewal or No provision | Not applicable.

extension of the term

Requirements for No provision | Not applicable.

franchisee to renew

or extend

Termination by No provision | Not applicable.

franchisee

Termination by No provision | Not applicable.

franchisor without

cause

Termination by 6 Default under Development Agreement, bankruptcy,

franchisor with cause abandonment, failure to meet obligations, and failure to
comply with any material term and condition. (Under the
U.S. Bankruptcy Code, 11 US Code § 101, et seq., we
may not be able to enforce the termination upon
bankruptcy clause.)
Under the current form of franchise agreement,
termination of the Development Agreement does not
provide cause for terminating the Franchise Agreement.
Future versions of the franchise agreement, however, may
permit us to terminate the franchise agreement if the
Development Agreement terminates.

“Cause” defined - 6.3 All other defaults not specified within 15 days.

curable defaults

“Cause” defined - 6.1 and 6.2 Bankruptcies, abandonment, conviction of felony, fail to

non-curable defaults meet obligations, fail to comply with any material term and
condition, unapproved transfer. (Under the U.S.
Bankruptcy Code, 11 US Code § 101, et seq., we may not
be able to enforce the termination upon bankruptcy
clause.)

Franchisee’s 6.5 Obligations include ceasing to select or develop sites, and

obligations on ceasing to hold yourself out as our Developer (see also

termination or item “r" below)

non-renewal

Assignment of 7.1 There are no limits on our right to assign the Development

contract by Agreement.

franchisor

“Transfer” by 7.4.1-7.4.4 | Includes any and all assignments of any part of your

franchisee - defined

assets, rights, or obligations, as well as any interest in you
(if you are an entity, such as a corporation, a partnership,
or a limited liability company). The term “assignment”
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Section in

Provision Development Summary *
Agreement
includes any sale, conveyance, pledge, encumbrance,
merger, subcontract, creation of a security interest in, gift,
or any other transfer, whether directly or indirectly.
[.  Franchisor approval 7.4 We have the right to approve transfers.
of transfer by
franchisee
m. Condition for 7.5 You and your principals must sign a release, transfer fee

franchisor approval
of transfer

or 3% of gross selling price is paid (whichever is
greater), remaining Development Fee (if any) is paid,
transferee signs a new Development Agree