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POTBELLY

SANDWICH WORKS:

Potbelly Franchising, LLC
an Illinois limited liability company
500 West Madison Street, Suite 1000
Chicago, Illinois 60661
(312) 951-0600
franchise@potbelly.com
www.potbelly.com

The franchise is to operate a Shop under the “POTBELLY SANDWICH SHOP®” trademark that sells
sandwiches, soups, salads, shakes, desserts, and other food and beverage products.

The total investment necessary to begin operation of each Potbelly Shop franchise is $628,938 to $999,371.
This includes $38,000 to $144,000 that must be paid to the franchisor or affiliate. If you sign a shop
development area agreement, you will also pay a development fee equal to $40,000 (the total payable for
the initial franchise fee for the first Shop) plus a $20,000 deposit for each additional Shop.

This disclosure document summarizes certain provisions of your franchise agreement and shop
development area 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 Jennifer Durham at Potbelly Franchising,
LLC, 680 North Lake Shore Drive, Ste. #100, Chicago, IL 60611, (312) 334-5811,
Jennifer.Durham@potbelly.com.

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
of information on franchising.

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

Issuance date of this Franchise Disclosure Document: April 23, 2026
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STATE COVER PAGE

How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about
outlet sales, costs, profits or losses. You
should also try to obtain this information
from others, like current and former
franchisees. You can find their names and
contact information in Item 20 or
Exhibit J-1 and Exhibit J-2.

How much will I need to invest?

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

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

Item 21 or Exhibit G 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 Potbelly
Sandwich Shop® business in my area?

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

Does the franchisor have a troubled
legal history?

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

What’s it like to be a Potbelly
Sandwich Shop® franchisee?

Item 20 or Exhibits J-1 and J-2 list current
and former franchisees. You can contact
them to ask about their experiences.

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to register
before offering or selling franchises in the state. Registration does not mean that the state
recommends the franchise or has verified the information in this document. To find out if
your state has 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 7This Franchise
Certain states require that the following risk(s) be highlighted:

Out-of-State Dispute Resolution. The franchise agreement and shop development area
agreement require you to resolve disputes with the franchisor by arbitration and/or
litigation only in the city and state where the franchisor has its principal business address
(currently, Chicago, Illinois). Out-of-state arbitration or litigation may force you to accept
a less favorable settlement for disputes. It may also cost more to arbitrate or litigate with
the franchisor in the city and state where the franchisor has its principal business address
(currently, Chicago, Illinois) than in your own state.

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

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

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

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

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

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

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

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

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

(1) The failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.
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(ii) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.

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

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

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

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

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

The fact that there is a notice of this offering on file with the attorney general does not
constitute approval, recommendation, or endorsement by the attorney general.

Any questions regarding this notice should be directed to:

State of Michigan Consumer Protection Division
Attn: Franchise
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48909
(517) 335-7567

Despite subparagraph (f) above, we intend to enforce fully the provisions of the arbitration section
contained in our Franchise Agreement and Shop Development Area Agreement. We believe that
subparagraph (f) is unconstitutional and cannot preclude us from enforcing our arbitration section.
If you acquire a franchise, you acknowledge that we will seek to enforce that section as written,
and that the terms of the Franchise Agreement and Shop Development Area Agreement will
govern our relationship with you, including the specific requirements of the arbitration section.
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Item 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

The franchisor is Potbelly Franchising, LLC (“we,” “us,” or “our”). ““You” means the entity
to which we grant a franchise (and, if applicable, development rights). Because you will be a
corporation, limited liability company, or other entity, your owners must sign our “Guaranty and
Assumption of Obligations.” This means that all or some of our Franchise Agreement’s provisions
(Exhibit B) also will apply to your owners.

We are an Illinois limited liability company formed in August 2009. Our principal business
address is 500 West Madison Street, Suite 1000, Chicago, Illinois 60661. We operate primarily
under our limited liability company name and the “Potbelly Sandwich Shop®” trademark and no
other name. We have no predecessors. If we have an agent in your state for service of process, we
disclose that agent in Exhibit A.

Pursuant to an Agreement and Plan Merger dated September 9, 2025 (the “Merger
Agreement”’), Hero Sub Inc. (“Hero Sub”), a Delaware corporation, a wholly-owned subsidiary of
RaceTrac, Inc., a Georgia corporation (“RaceTrac”), acquired all outstanding shares of Potbelly
Corporation, our then ultimate parent company. Upon closing of the transaction on October 23,
2025, Hero Sub merged into Potbelly Corporation and Potbelly Corporation remained the
surviving company. Prior to the closing of the transaction, also on October 23, 2025, an affiliate
of RaceTrac, Hero Franchising Inc. (“HFI”), a Georgia corporation, acquired all of our
membership interests from our then immediate parent company, Potbelly Illinois, Inc. HFI is our
new parent company. HFI’s principal business address is 200 Galleria Parkway SE, Suite 900,
Atlanta Georgia 30339.

The following affiliates of ours are disclosable in this Item 1:

(1) RW Venture Holdings, Inc. (“RWVH?”) is the franchisor for businesses operating
under the Raceway® name and other trademarks (the “Raceway Businesses”). Raceway
Businesses operate a motor fuel station offering unbranded gasoline and motor fuel products, as
well as a convenience store which offers and sells certain products prescribed by RWVH. RWVH
has offered Raceway Business franchises since December 2017 but never has RWVH operated a
company-owned Raceway Business. Since 1979, RaceTrac had operators running service stations
with convenience stores under the “Raceway” name. These operators entered into leases with
RaceTrac (or one of its affiliates) to occupy the premises on which the gasoline pumps and
convenience store are located, and would sell gasoline owned by RaceTrac on consignment, to
customers and receive a commission on all such gasoline sales. Since December 2017, in addition
to new franchisees, RWVH’s existing operators have been converting their businesses to Raceway
Businesses under the terms of a Franchise Agreement with RWVH. As of December 31, 2025,
there were 237 franchised Raceway Businesses, but no company-owned Raceway Businesses.
RWVH has not offered franchises in any other line of business.

) RT Franchising, Inc. commenced offering franchises in October 2018 for motor
fuel stations offering RaceTrac-branded gasoline and motor fuel products, as well as the operation
of a convenience store, under the name “RaceTrac” (“RT Businesses”). RT Businesses are
typically larger versions of Raceway Businesses, with a more expansive line of traditional

1
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convenience store categories than a Raceway Business, in addition to RaceTrac’s branded and
proprietary items. As of December 31, 2025, there were 4 franchised RT Businesses located in
Florida, 2 located in Georgia, and 2 located in Texas in addition to the 604 RT Businesses owned
and operated by RaceTrac. RT Franchising no longer offers franchises for the RaceTrac brand,
and it currently has no other business activities. RT Franchising, Inc. has not offered franchises in
any other line of business.

3) Gulf Franchising, Inc. commenced offering franchises in October 2024 for Gulf-
branded service stations. Gulf-branded distributors and licensees comprise approximately 1,100
“Gulf Oil” branded sites. Gulf Oil’s distributor offers independent distributors acquiring Gulf-
branded products, including gasoline and diesel fuel, for ultimate resale to the motoring public.
Distributors sell the products through service stations which are owned or operated by the
distributor or by a distributor’s authorized, independent operators, dealers or resellers. As of
December 31, 2025, Gulf Franchising, Inc. has not sold any franchises. Gulf Franchising, Inc. has
not offered franchises in any other line of business.

The principal business address for each of RWVH, RT Franchising, Inc., and Gulf
Franchising, Inc. is 200 Galleria Parkway SE, Suite 900, Atlanta Georgia 30339. None of these
affiliates have offered franchises in any line of business other than listed above, or conducted a
business similar to the Potbelly Shop you will operate.

We grant franchises for Shops operating under the “Potbelly Sandwich Shop®” name and
other trademarks (the “Marks”). (In this disclosure document, we call the Shops in our system
“Potbelly Shops™’; we use the term “Shop” to describe the Potbelly Shop you will operate.) Potbelly
Shops prepare and sell sandwiches, soups, salads, shakes, desserts, and other food and beverage
products (collectively, “Products”). Products are prepared according to specific recipes, standards,
and procedures and use high quality ingredients, including certain proprietary items (collectively,
“Potbelly Trade Secret Products”) and other ingredients (not constituting Potbelly Trade Secret
Products) that are branded and/or packaged exclusively for Potbelly Shops (collectively, “Potbelly
Branded Products”). (Potbelly Branded Products also include non-food products that are branded
and/or packaged exclusively for Potbelly Shops.)

We and our affiliate, Potbelly Sandwich Works, LLC (“PSW, LLC”), whose principal
business address is the same as ours, have developed (and continue to develop and modify) policies
and procedures, confidential information, intellectual property (including software and website),
and a distinctive and comprehensive system for constructing, operating, identifying, and
promoting Potbelly Shops. PSW, LLC owns the Marks, confidential information, and branded
system and has licensed this intellectual property to us to use in the Potbelly Shop franchise
program. You also will buy certain Shop operating assets and supplies from PSW, LLC. If you
acquire a franchise, you must operate your Shop according to our and PSW, LLC’s business
formats, methods, procedures, designs, layouts, standards, and specifications.

Except for PSW, LLC, RWVH, RT Franchising, Inc., and Gulf Franchising, Inc., no
affiliates are disclosable in this Item.
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Our Business

We may offer for sale, and sell as franchises, company-owned Potbelly Shops in certain
geographical areas. You must sign a Franchise Agreement for the Potbelly Shop(s) you purchase
from us and we may also require you to sign a Shop Development Area Agreement (defined below)
for the development of additional Potbelly Shops in the geographical area where the purchased
Potbelly Shop(s) is located. You also must sign the form of Asset Purchase Agreement attached
as Exhibit L to this disclosure document. If you acquire one or more existing company-owned
Potbelly Shop from us, we may require you to remodel the Potbelly Shop(s) to our specifications
under the timeline we require. Typically, if we determine that you must remodel the Shop, we will
require that you do so within the time period we designate after you have signed the Franchise
Agreement for the Shop.

We have offered Potbelly Shop franchises since September 2009 but never have operated
a Potbelly Shop. PSW, LLC and other affiliates of ours have operated at least one Potbelly Shop
since 1997. We have no other business activities and have not offered franchises in other lines of
business. PSW, LLC has not offered franchises in any line of business.

Your Shop will offer Products to the general public throughout the year and compete with
other sandwich shops (franchised and non-franchised operating locally, regionally, and
nationally), restaurants (both casual dining and “quick-serve-restaurant” concepts), convenience
stores, and other foodservice businesses selling similar and dissimilar products. The market for
our Products generally is well-developed and very competitive in most areas. Despite this
competition, we believe that Potbelly Shops appeal to consumers because of our freshly-prepared
and high quality products, competitive pricing, service quality, and eclectic atmosphere.

Shop Development Area Agreement Program

We also grant multi-unit development rights to qualified franchisees, who then may
develop multiple Potbelly Shops within a defined area over a specific time period or according to
a pre-determined development schedule (“Developer”). These franchisees may open and operate
Potbelly Shops directly or through approved controlled affiliates. Our standard form of Shop
Development Area Agreement is attached as Exhibit C (the “SDAA”). The form of SDAA may
differ from the form included in this disclosure document if you are signing an SDAA when you
are purchasing existing company-owned Potbelly Shops. Franchisees signing our SDAA must sign
our then-current form of Franchise Agreement for each additional Potbelly Shop they develop.
That form may differ from the form of Franchise Agreement included in this disclosure document.

Non-Traditional Locations

We also offer the right to develop a Potbelly Shop at certain locations that are by their
nature unique and separate in character from sites generally developed as a Potbelly Shop. Those
locations are sites that generate customer traffic flow which is independent from the general
customer traffic flow of the surrounding area, including hospitals or medical centers, airports,
public or private schools, universities or college campuses, airport terminals, train or bus stations,
travel plazas, toll roads, fuel stations, convenience stores, convention centers, exhibition halls,
amusement parks, fairgrounds, sports arenas, stadiums, military bases, state or national parks,
hotels, lodges, country clubs, social clubs, resorts, casinos, theaters, food trucks, cafeterias, food

3

POTBELLY FDD (04/2026)
ACTIVE 716605527v6



courts and other foodservice locations within shopping centers, sports or entertainment venues,
shopping malls, office buildings/corporate campuses, industrial buildings and department stores,
grocery stores and similar retail stores (collectively, “Non-Traditional Venues”). You will sign our
then-current form of Franchise Agreement and Non-Traditional Location Addendum for each
Potbelly Shop developed at a Non-Traditional Venue (“Exhibit M”).

Regulations

No regulations apply specifically to the industry in which Potbelly Shops operate.
However, there are food safety and sanitation laws governing all foodservice operations that might
impact restaurant operations more than others. You must comply with these laws and with laws
that apply generally to all businesses. You should investigate these laws and regulations when
evaluating your franchise acquisition.

Item 2
BUSINESS EXPERIENCE

President: Adam Noyes

Mr. Noyes has been our, PSW, LLC’s, and Potbelly Corporation’s President in Chicago,
Mlinois since October 2025. Prior to that, Mr. Noyes was our, PSW, LLC’s, and Potbelly
Corporation’s Senior Vice President in Chicago, Illinois from August 2020 to October 2025, Chief
Operating Officer from January 2023 to October 2025, and Chief Operations Officer from August
2020 to December 2022. From December 2019 to August 2020, he was self-employed as an
Executive Consultant in Clearwater, Florida. From January 2016 to December 2019, he served as
Chief Administrative Officer and Executive Vice President of Checkers Drive-In Restaurants, Inc.
located in Tampa, Florida after having served as Chief Restaurant Operations & Supply Chain
Officer and Executive Vice President in Tampa, Florida from February 2011 to January 2016.

Senior Vice President, Chief Marketing Officer: David Daniels

Mr. Daniels has been our, PSW, LLC’s, and Potbelly Corporation’s Senior Vice President
and Chief Marketing Officer in Chicago, Illinois since August 2021. From October 2018 to August
2021, he was Senior Vice President, Marketing for The Food Hall Company located in Plano,
Texas. From March 2018 to October 2018, he was a self-employed consultant located in
McKinney, Texas. From May 2016 to March 2018, he was Vice President, Marketing for Yum!
Brands, Inc./Pizza Hut, LLC located in Plano, Texas.

Senior Vice President, Franchising and Development: Jennifer Durham

Ms. Durham has been our Senior Vice President, Franchising and Development in Chicago,
linois since November 2025. From September 2025 to October 2025, Ms. Durham was self-
employed as a consultant for various franchise brands while residing in Tampa, Florida. From
December 2022 to August 2025, Ms. Durham served as Chief Development Officer for Hand &
Stone Franchise LLC located in Trevose, Pennsylvania. From April 2019 to December 2022, Ms.
Durham served as Chief Development Officer for Cooper’s Hawk Winery & Restaurants located
in Chicago, Illinois.
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Senior Vice President and Chief People Officer: Patrick J. Walsh

Mr. Walsh has been our, PSW, LLC’s, and Potbelly Corporation’s Senior Vice President
and Chief People Officer in Chicago, Illinois since April 2023. From March 2022 to April 2023,
he served as HR Vice President for Oil-Dri Corporation of America in Chicago, Illinois. From
February 2016 to March 2022, he was employed by PepsiCo serving first as Senior Director of
Human Resources in Oakbrook Terrace, Illinois from February 2016 to February 2020 and then
as Senior Director of Human Resources in Chicago, Illinois from February 2020 to March 2022.

Vice President of Franchise and Corporate Real Estate: John Beckley

Mr. Beckley has been our and PSW, LLC’s Vice President of Franchise and Corporate Real Estate
in Chicago, Illinois since October 2024, after having served as Vice President of Franchise
Development in Chicago, Illinois from May 2022 until October 2024. Mr. Beckley joined PSW,
LLC in July 2008 and has since held the following positions in Chicago, Illinois: from April 2019
to July 2022, Mr. Beckley served as Regional Vice President, from January 2017 to April 2019,
he served as Vice President of Operations, from December 2012 to January 2017, he was a Market
Manager, and from July 2008 to December 2012, Mr. Beckley was a District Manager.

Vice President of Franchise Operations and Shop Services: Angelica Lara

Ms. Lara has been our and PSW, LLC’s Vice President of Franchise Operations and Shop
Services in Chicago, Illinois since January 2026. From March 2025 to January 2026, Ms. Lara
served as our Senior Director of Franchise Operations. During February 2025, Ms. Lara was
between jobs. From May 2024 until January 2025, Ms. Lara served as Head of Franchise
Operations for Smalls Sliders Franchising LLC in Atlanta, Georgia. Ms. Lara served as Vice
President of Operations for Marco’s Franchising, LLC in Toledo, Ohio from August 2020 until
May 2024, after having served as Senior Director of Franchise Operations from July 2019 to
August 2020, Director, Business Development and Retention from December 2018 until July
2019, and Regional Operations Manager from July 2016 until December 2018.

Director, Market Planning and Analytics: Raymond Scott Phillips

Mr. Phillips has been our and PSW, LLC’s Director, Market Planning and Analytics in
Chicago, Illinois since April 2024. From February 2024 until April 2024, Mr. Phillips performed
some consulting services for Bloomin’ Brands, Inc. in Tampa, Florida. From April 2023 until
February 2024, Mr. Phillips served as Director of Analytics for Miller’s Ale House in Orlando,
Florida. From August 2013 until April 2023, he served as Development Analytics Manager for
Bloomin’ Brands, Inc. in Tampa, Florida.

Director of Franchise Development: David W. Bulger

Mr. Bulger has been our and PSW, LLC’s Director of Franchise Development in Chicago,
[llinois since June 2023. From September 2020 to May 2023, Mr. Bulger served as Director of
Business Development for Doctor’s Associates LLC, doing business as Subway, in Milford,
Florida. From July 2019 to August 2020, he served as Franchise Developer for American Dairy
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Queen Corporation in Minneapolis, Minnesota after having served as Director Corporate
Development for Dunkin Brands in Canton, Massachusetts from February 2016 to April 2019.

Director of Franchise Development: Todd Owen

Mr. Owen has been our and PSW, LLC’s Director of Franchise Development in Chicago,
Ilinois since October 2023. From January 2022 to October 2023, Mr. Owen managed Alpha
Omega Franchising in Cedar Rapids, lowa. From November 2019 to January 2022, he served as
Vice President of Franchise Sales and Development for Eggs Up Grill in Spartanburg, South
Carolina. From April 2015 to November 2019, Mr. Owen was the Co-Founder and Managing
Partner of Alpha Omega Franchising/My Franchise Hub in Denver, Colorado.

Director of Franchise Development: Maureen Distefano

Ms. Distefano has been our and PSW, LLC’s Director of Franchise Development in
Chicago, Illinois since April 2024. From April 2023 to April 2024, Ms. Distefano served as Vice
President Operations for Stratus Building Solutions in Burbank California. From December 2019
to April 2023, Ms. Distefano served as Vice President US/Canada Operations for GNC, a
subsidiary of Harbin Pharmaceutical Group, located in Pittsburgh, Pennsylvania. From August
2018 to December 2019, she served as Vice President for Magnolia Bakery located in New York,
New York.

Franchise Business Consultant: Jolynn Nelson

Ms. Nelson has been our and PSW, LLC’s Franchise Business Consultant in Chicago,
[llinois since May 2022. From December 2018 to May 2022, she served as District Manager in
Chicago, Illinois for PSW, LLC.

Franchise Business Consultant: Valen Widick

Mr. Widick has been our and PSW, LLC’s Franchise Business Consultant in Chicago,
[llinois since October 2025. From November 2020 to October 2025, he served as District Manager
in Chicago, Illinois for PSW, LLC. From July 2018 to November 2020, he served as a General
Manager in Chicago, Illinois for PSW, LLC.

Franchise Business Consultant: Steven Shaw

Mr. Shaw has been our and PSW, LLC’s Franchise Business Consultant in Chicago,
Illinois since April 2026. From May 2020 to December 2025, he served as a Franchise Business
Director for Marcos Franchising LLC in Toledo, Ohio.

Item 3
LITIGATION

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

No bankruptcy is required to be disclosed in this Item.

Item 5
INITIAL FEES

Initial Fees

You must pay us a $40,000 initial franchise fee in full when you sign the Franchise
Agreement, although we may reduce the initial franchise fee if you qualify for our incentive
program described below. Except as described below, the initial franchise fee is not refundable
and is uniform as to all franchisees purchasing a franchise for a Potbelly Shop. During our 2025
fiscal year, we received initial franchise fees ranging from $10,000 to $40,000 and successor
franchise fees ranging from $5,000 to $10,000.

Initial franchise fees paid under Franchise Agreements are fully earned when paid and
generally are not refundable. However, if you cannot secure and we do not accept your Shop’s site
within 180 days after you sign the Franchise Agreement, we and you have the right to terminate
the Franchise Agreement.

Asset Transfer Fee

If you are signing a Franchise Agreement because you are purchasing an existing Potbelly
Shop from us or our affiliate, then you must pay us a $5,000 asset transfer fee on or before you
close on the purchase of the Potbelly Shop’s assets. This fee is fully earned by us as of the effective
date of the Franchise Agreement. During our 2025 fiscal year, we did not receive any asset transfer
fees from franchisees.

If you sign an Asset Purchase Agreement because you are purchasing an existing Potbelly
Shop from us or our affiliate, you will pay the purchase price for the acquired assets at the time
and in the manner specified in the Asset Purchase Agreement. The purchase price will vary based
on a variety of factors, including the assets purchased, the location of the Shop, and other factors.
The purchase price will be negotiated for each Shop that you purchase from us or our affiliates.

Sublease Security Deposit

In certain limited circumstances, we or our affiliate may agree to sublease the premises of
your Shop to you. If we agree to sublease the premises of the Shop to you, we may require you to
pay us a refundable security deposit before you open or begin to operate the Shop. The amount of
the security deposit will depend on the monthly rent payable for the premises (which varies
significantly based on geographic location, size, local rental rates, businesses in the area, site
profile, and other factors) and the location of the premises, which we estimate will be between
$1,900 and $45,000. During our 2025 fiscal year, we did not receive any security deposits from
franchisees.
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Development Fee

We charge a development fee for you to obtain the right to open multiple Potbelly Shops
in a pre-determined area in a specific amount of time under the SDAA. You must pay the
development fee in a lump sum when you sign the SDAA. The development fee is non-refundable
and fully earned by us as of the effective date of the SDAA. The development fee due when you
sign the SDAA equals $40,000 (the initial franchise fee payable for the first Potbelly Shop) plus
an additional $20,000 for each additional Shop granted under the SDAA. Except as described
below, you must pay our then-current initial franchise fee for each Shop to be developed less the
$20,000 already paid per the SDAA development fee for each additional Shop. This is due when
you sign the Franchise Agreement for each Shop. We and you will determine the number of Shops
you must develop and the dates by which you must develop them before signing the SDAA. During
our 2025 fiscal year, we received development fees ranging from $20,000 to $180,000.

Except as described below, no portion of the development fee is refundable under any
circumstances.

50/50 Incentive Program

As noted above and in Item 6, we charge an initial franchise fee of $40,000 and a royalty
fee of 6% of weekly Total Revenue (as defined in Item 6) for each Franchise Agreement.
However, we currently offer the following incentives for existing franchisees currently operating
under an SDAA and new franchisees who enter into an SDAA with us during the calendar years
2026 and 2027 (the “50/50 Incentive Program”):

For any Potbelly Shop you open early or on time in the calendar years 2026 and 2027 under
the SDAA, we will reduce your initial franchise fee for that Potbelly Shop by 50% making the
initial franchise fee due for that Shop $20,000. If you are signing a Franchise Agreement for your
1% Potbelly Shop to be opened under the SDAA and you previously paid us the full initial franchise
fee for the first Potbelly Shop when you signed the SDAA, and you have now qualified for the
50/50 Incentive Program, then we will refund to you $20,000 of the initial franchise fee you paid
us for your 1% Potbelly Shop. The initial franchise fee for each remaining Potbelly Shop you do
not open early or on time in the calendar years 2026 and 2027 under the SDAA or you open after
2027 will be our then-current initial franchise fee (currently, $40,000). The 50/50 Incentive
Program also temporarily reduces the royalties payable under the Franchise Agreement and we
describe those reductions in Item 6. If at any time during the 50/50 Incentive Program, you are in
default under any Franchise Agreement or SDAA, then we may immediately terminate the
discounts afforded to you under the 50/50 Incentive Program. In such circumstances, we may
require you to pay us the amount discounted on the initial franchise fee and royalties under the
50/50 Incentive Program before the termination of the 50/50 Incentive Program.

Large Area Developer Incentive Program

In addition to the 50/50 Incentive Program described above, we also offer a Large Area
Developer Incentive Program to existing franchisees currently operating under an SDAA and to
new franchisees who enter into an SDAA with us during the calendar year 2026 (the “LAD
Incentive Program”). In order to qualify for the LAD Incentive Program, you must satisfy the
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following conditions: (i) for new franchisees, you must sign an SDAA during the calendar year
2026 containing a development schedule with a minimum of 15 new Potbelly Shops to be
developed in a single defined area within 8 years from the date of the SDAA, (ii) for existing
franchisees currently operating under an SDAA, you must not be in breach of the existing SDAA,
including your development obligations, and your SDAA must contain a development schedule
with a minimum of 15 new Potbelly Shops to be developed in a single defined area within 8 years
from the date of the SDAA, and (ii1) you (and your affiliates) must be in full compliance with all
other agreements with us (and our affiliates). If you qualify for the LAD Incentive Program, then
for any Potbelly Shop you open early before the required shop opening date under the development
schedule in the SDAA, we will (1) reduce your initial franchise fee for that Potbelly Shop by 50%
making the initial franchise fee due for that Shop $20,000, (2) temporarily reduce the Royalty
percentage payable for that Potbelly Shop by 50% for the period that the Potbelly Shop is open
and operating early until the required shop opening date under the development schedule in the
SDAA, and (3) reduce your development fee under your SDAA by 50% (and for existing
franchisees currently operating under an SDAA, the reduction will be for any new Potbelly Shops
to be developed after your participation in the LAD Incentive Program). If at any time during the
LAD Incentive Program, you (or your affiliate) are in default under any Franchise Agreement,
SDAA, or any other agreement with us (or our affiliate), or no longer meet the LAD Incentive
Program requirements, then we may immediately terminate the discounts afforded to you under
the LAD Incentive Program and you will need to pay the full $40,000 initial franchise fee for all
Potbelly Shops remaining to be opened under your SDAA and pay the entire 6% Royalty
percentage for all of your Potbelly Shops opened under your SDAA.

Referral Program

We offer a referral incentive to existing franchisees and their employees for referring
qualified prospective franchise candidates who ultimately execute a Franchise Agreement or
SDAA and satisfy all required initial funding obligations.

e For a referred prospective franchise candidate who executes a Franchise Agreement or
SDAA for the development of fewer than 15 Potbelly Shops and completes the required
funding and signing process, we will pay a referral bonus of $5,000 to the referring existing
franchisee or its employee.

e For a referred prospective Large Area Developer candidate who executes a Franchise
Agreement or SDAA for the development of 15 or more Potbelly Shops and completes the
required funding and signing process, we will pay a referral bonus of $10,000 to the
referring existing franchisee or its employee.

Referral bonuses are paid only if the prospective franchise referral is not currently known to us
and after full execution of the applicable agreement and receipt of required initial payments.

Architectural Review Fee

You are responsible for constructing and developing the Shop. We will give you template
plans and drawings (the “Plans”) for a Potbelly Shop’s physical structure, exterior elements, and
interior layout. We do not require you to use our approved architect for creating the Plans.
However, our approved architect must review and accept the Plans. If you choose to use an
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architect other than our approved architect, then we may charge you an architectural review fee of
$2,000, which you must pay to us at the time of the review.

Site Investigation Report Fee

Before you sign the lease for the Shop, a site investigation report (“SIR”) must be
conducted on the proposed location for your Shop. We estimate the cost of the SIR to be $6,500
(plus travel expenses) for a non-drive thru location, but such cost could be as high as $10,000 (plus
travel expenses) for a drive thru location. We will cover the expenses for the SIR. However, if you
do not secure the site for the Shop, then you must reimburse us for the cost of the SIR (including
travel expenses) within 30 days after you fail to secure the site.

Required Purchases from Us or Affiliates

You currently must buy from PSW, LLC certain items you need to develop and begin
operating your Shop, including interior menu boards and signage, interior custom lighting,
millwork, artifacts, décor, and custom tabletops. These items are expected to cost a total of $18,000
to $42,000. These payments are not refundable. During 2025, franchisees were charged and/or
paid between $24 and $36,732 for these items.

Item 6
OTHER FEES
Column 1 Column 2 Column 3 Column 4
Type of fee! Amount Due Date Remarks
Royalty 6% of Shop’s Due each “Total Revenue” means all your
weekly Total Wednesday on revenue from operating Shop (and
Revenue’ Total Revenue includes your proceeds from business

during week interruption insurance) but (i) excludes

ending on taxes collected from customers and

preceding paid to taxing authority, (i1) excludes

Sunday (each your revenue from selling or issuing

week currently Potbelly gift, loyalty or rewards cards

runs from (but your revenue from selling

Monday through | Products to customers using those

Sunday)’ cards for payment is included in Total
Revenue), and (iii1) is reduced by any
documented refunds and credits the
Shop in good faith gives to customers
(if those amounts originally were
included in calculating Total Revenue).
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Column 1 Column 2 Column 3 Column 4
Type of fee! Amount Due Date Remarks
Brand Fund Currently 3% of | Due each We may, upon 90 days’ prior notice to
Shop’s weekly | Wednesday on you, increase your Brand Fund
Total Revenue* | Total Revenue contribution by up to an additional 1%
during week of the Shop’s Total Revenue (for a total
ending on of up to 4% of the Shop’s Total
preceding Revenue) Your total required
Sunday (each marketing expenditures, including your
week currently minimum local marketing spend of 1%,
runs from will not exceed 5% of the Shop’s Total
Monday through | Revenue.
Sunday)®
Successor 25% of our When you
Franchise then-current acquire
initial franchise | successor
fee franchise after
initial franchise
term expires
Transfer 20% or 50% of | 2 due (and non- | Due if you transfer Franchise
(Controlling our then-current | refundable) Agreement and Shop or your owners
Transfers) initial franchise | when you transfer controlling ownership interest
fee depending request transfer | in you or your owners.
on whether approval;
transferee is an | balance due
existing before transfer
Potbelly completed
franchisee
Transfer (Non- $500 When you Due if your owners transfer non-
Controlling request transfer | controlling ownership interest in you or
Transfers) approval your owners.
Transfer $500 When you Due if you transfer Franchise
(Convenience of request transfer | Agreement and Shop to entity you or
Ownership) approval your owners control for convenience of
ownership.
11
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Column 1 Column 2 Column 3 Column 4
Type of fee! Amount Due Date Remarks
Additional Up to $500 per | When training We provide initial training for up to 3
Training or “Re- | day for each begins people at no additional charge at one of
Training” trainer we use our designated company training
to instruct you Shops; we may charge you for training
replacements if your original trainees
cannot complete training, for training
additional or newly-hired personnel,
and for supplemental training
programs.
Special Up to $500 per | As incurred We may charge you for additional or
Assistance day plus out-of- special guidance, assistance, or training
pocket costs that we determine you need or that you
and expenses request.
Product and Varies As incurred You will buy Potbelly Trade Secret
Service depending on Products, Potbelly Branded Products,
Purchases products and and other products and services from
services you us, our affiliates, designated and
buy from us or approved vendors whose items meet
our affiliates our standards and specifications and/or
other suppliers to the industry. Prices
depend on the supplier and item/service
involved.
Technology Varies Monthly Technology fees will be passed through
Services Fee depending on to the franchisee from the franchisor.
the costs we These fees include:
mcur to pr.0V1de e IT System Fees - $220
these services. e Paytronix Fees - $124
Currently,
$1.165 per e Ops Systems Fees - $158
’ e Security and Office365 - $100
month plus .
$0.20 per e CrunchTime - $203
d1g1ta1 e NCR- $33O
transaction, e Cartwheel - $30
plus any We may increase this fee upon notice
applicable taxes to you.
12
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Column 1 Column 2 Column 3 Column 4
Type of fee! Amount Due Date Remarks
Annual Up to $1,000 When billed We may charge this fee for you to
Convention attend our annual franchise convention
(you also must pay your travel and
living expenses); this fee is intended to
help cover our convention costs.

Franchisee Council When levied We have right to enforce payments,

Advisory Assessments which may vary among councils.

Council There currently are no council

assessments.

Testing Costs of When billed This covers the costs of testing new
Testing products or inspecting new suppliers

you propose; test costs depend on
nature of products and supplier
location.

Relocation 20% of our As incurred Y ou must pay us a relocation fee if you
then-current move to a new site and we are involved
initial franchise in the process.
fee

Rent Varies Monthly If we sublease the premises to you, you

must pay rent directly to the landlord or
to us, at our discretion. If you pay rent
to us, we may charge an amount that is
higher than the rent due under the
underlying lease.

Public Offering | At least When billed Due to review your offering materials
$10,000 plus if you seek to raise money through
out-of-pocket stock or similar offerings.
expenses

Operations $500 When billed Charge for replacement copy or access

Manual if your access to Operations Manual is

lost or destroyed.
13
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Contingent Fees (typically arise only upon your default)

highest
commercial
contract interest
rate law allows

your account

Column 1 Column 2 Column 3 Column 4
Type of fee! Amount Due Date Remarks
Audit Cost of 15 days after Due if you do not give us reports,
inspection or billing supporting records, or other required
audit (amount information or understate required
of which Royalties or other amounts by more
depends on than 2%.
circumstances
and extent of
your non-
compliance)
Late Fee $100 May be auto Due for each late or dishonored
debited from payment.
your account
Interest Lesser of 1.5% | May be auto Due on all overdue amounts more than
per month or debited from 7 days late.

Non-Approved $5,000 for each | May be auto Due if you begin operating Shop before
Shop Opening day your Shop | debited from we give our approval.
operates your account
without our
approval
Management Manager’s As incurred Due when we (or a third party) manage
Fee then-current Shop after Managing Owner’s death or
daily salary disability or after your default or
plus direct abandonment.
expenses
Costs and Will vary under | As incurred Due when we incur costs and expenses
Attorneys’ Fees | circumstances to enforce Franchise Agreement
and depend on against you, whether or not we begin
nature of your formal legal proceeding.
non-compliance
Indemnification | Will vary under | As incurred You must reimburse us if we are held
circumstances liable for claims from your Shop’s
and depend on operation or incur costs to defend them
nature of third- (when we are not at fault).
party claim
14
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Column 1 Column 2 Column 3 Column 4
Type of fee! Amount Due Date Remarks
Brand Damages | Will vary under | As incurred Due only if you terminate the
circumstances Franchise Agreement before it expires,
in which case you must pay us a single
lump sum payment for lost Royalty and
lost Brand Fund contributions.’
Maintenance Out-of-pocket As incurred You must reimburse our costs for
Cost cost correcting your Shop’s sub-standard
Reimbursement | reimbursement appearance or condition.
and our then-
current per-day
fee
Insurance Out-of-pocket As incurred You must reimburse us if we obtain
Reimbursement | cost required insurance for you if you fail to
reimbursement obtain or maintain required coverage
(your failure is a Franchise Agreement
default).
Customer Out-of-pocket As incurred You must reimburse us if we resolve a
Complaint cost customer complaint because you do not
Reimbursement | reimbursement do so.
Tax Out-of-pocket | As incurred You must reimburse us for any taxes
Reimbursement | cost we must pay to a state taxing authority
reimbursement on account of either your operation or
your payments to us (except for our
income taxes).
De-identification | Out-of-pocket | As incurred Y ou must reimburse our costs to de-
Reimbursement | cost brand the Shop after the franchise ends
reimbursement if you fail to do so as required.
Re-inspection Up to $2,500 As incurred Due for 2nd and each subsequent
Fee follow-up Shop inspection to confirm
you have corrected operating
deficiencies we have brought to your
attention.
Non- $250 per Within 5 days Due if you deviate from contractual
Compliance Fee | violation requirement, including System

Standard. This compensates us for
administrative and management costs,
not for our damages due to your
default.
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Column 1 Column 2 Column 3 Column 4

Type of fee! Amount Due Date Remarks
Administrative $500 per day As incurred Upon the occurrence of any event
Fee giving rise to our right to terminate the

Franchise Agreement, we may, in
addition to our other rights, require you
to pay us $500 for each day the
condition giving rise to our right to
terminate continues to exist to help
offset our increased administrative
expenses associated with your failure
to comply with the terms of the
Franchise Agreement.

Schematic Out-of-pocket Within 30 days | Due only if we perform an SIR on a
Investigation cost site and you fail to secure that site.
Report (SIR) reimbursement
Fee

1/ Except as noted above and except for products and services you must buy from unaftiliated

suppliers, all fees are imposed and collected by and payable to us. Except as noted above,
all fees currently are uniformly imposed with the exception of the fees discounted under
the 50/50 Incentive Program described in Item 5 and fees discounted under a refranchising
transaction. No fee is refundable.

Your weekly Royalty percentage is 6% of the Shop’s Total Revenue. However, we reserve
the right to charge a higher Royalty, to be negotiated with franchisees depending on the
circumstances, for Potbelly Shops located in Non-Traditional Venues (if we allow a
franchisee to operate in such a location). We do not expect the Royalty to exceed 10% of
the Shop’s Total Revenue in that setting.

In addition, we currently are offering a 50/50 Incentive Program as described in Item 5
above, under which we will temporarily reduce the royalty fee by 50% for every Potbelly
Shop you open early or on time in the calendar years 2026 and 2027 under the SDAA for
a minimum of 1 week but no more than 52 weeks in duration. If at any time during the
50/50 Incentive Program, you are in default under any Franchise Agreement or SDAA,
then we may immediately terminate the discounts afforded to you under the 50/50 Incentive
Program. In such circumstances, we may require you to pay us the amount discounted on
the royalties under the 50/50 Incentive Program before the termination of the 50/50
Incentive Program.

We also are currently offering a LAD Incentive Program, as described in Item 5 above,
under which for any Potbelly Shop you open early before the required shop opening date
under the development schedule in the SDAA we will temporarily reduce the Royalty
percentage payable for that Potbelly Shop by 50% for the period that the Potbelly Shop is
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open and operating early until the required shop opening date under the development
schedule in the SDAA. If at any time during the LAD Incentive Program, you (or your
affiliate) are in default under any Franchise Agreement, SDAA, or any other agreement
with us (or our affiliate), or no longer meet the LAD Incentive Program requirements, then
we may immediately terminate the discounts afforded to you under the LAD Incentive
Program and you will need to pay the entire 6% Royalty percentage for all participating
Potbelly Shops.

Before your Shop opens, you must sign and deliver documents we require authorizing us
to debit your business checking or other bank account automatically for the Royalty, Brand
Fund contributions, and other amounts due under the Franchise Agreement or in connection
with the Shop’s operation, including amounts due for your purchases of Potbelly Trade
Secret Products, Potbelly Branded Products, other items, and services from us, our
affiliates and/or unaffiliated vendors (the “Electronic Funds Transfer Account” or
“EFTA”). We will debit your EFTA for these amounts on their due dates. We may require
you to submit payment electronically (and to initiate the electronic payment process) before
we prepare for shipment and send you Potbelly Trade Secret Products, Potbelly Branded
Products, and other items you order. You must deposit funds into the EFTA to cover our
withdrawals and to report your Total Revenue as we require. We may require payment
other than by automatic debit, and you must comply with our payment instructions.

If you do not report the Shop’s Total Revenue, we may debit your EFTA for 120% of the
last Royalty and other amounts we debited (together with the late fee and interest). If the
amounts we debit are less than the amounts you actually owe us, we will debit your EFTA
for the balance on the day we specify. If the amounts we debit exceed the amounts you
actually owe us, we will credit the excess against the amounts due the following week.

Potbelly Shops must engage in, and prepare materials for, various marketing, advertising,
customer relationship management, public relations, and brand building and protection
activities and programs we deem appropriate to enhance the Potbelly brand (collectively,
“Marketing”). You must pay us the Brand Fund contribution when you pay us the Royalty.
You also have local Marketing obligations (including area brand cooperatives). Your
required Local Marketing Spend will be a minimum of 1% of the Shop’s Total Revenue to
market and promote your Shop locally. Your total required Marketing contributions will
not exceed 5% of the Shop’s Total Revenue.

If the Franchise Agreement is terminated before the term of the Franchise Agreement, you
will pay us Brand Damages equal to:

(a) If the Shop was open for 12 months or more before the termination of the
Franchise Agreement, you will pay us lost Royalties and lost Brand Fund
contributions for the lesser of: (i) the number of months remaining in the term of
the Franchise Agreement; or (i1) 36 months. We will determine the amount of the
lost Royalties and lost Brand Fund contributions that you must pay to us by using
your average Royalties and Brand Fund contributions from the 12 months
immediately preceding the termination date; or
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(b) If the Shop was open for less than 12 months before the termination of the
Franchise Agreement, you will pay us lost Royalties and lost Brand Fund
contributions for 36 months following termination of the Franchise Agreement. We
will determine the amount of the lost Royalties and Brand Fund contributions that
you must pay to us based on the average weekly Total Revenue of all Potbelly
Shops operating for the preceding fiscal year.

Area Cooperatives, if established (none currently exist), will include Potbelly Shops that we and
our affiliates operate in the market area. We have the right to control these Area Cooperatives.

Each Potbelly Shop in the Area Cooperative (including Potbelly Shops that we and our affiliates
own and operate) will have 1 vote regarding the Area Cooperative’s administration
contributions, operation, and expenditures. The maximum contribution you may be required to
make to the Area Cooperative will not exceed the then-currently designated Local Marketing

Spend (currently, 1 % of Total Revenue).

Item 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Type of Low Amount High Amount Method of When Due To Whom
Expenditure Payment Payment is Made
Initial Franchise $20,000 $40,000 Lump Sum Upon signing the PSW, LLC
Fee (1) Franchise
Agreement
Lease and Utility $4,500 $9,000 As Agreed As Incurred Third Parties
Security Deposits
(2)
Real Estate (3) Note 3 Note 3 As incurred Monthly Third Parties
Architectural Fees $14,815 $22,137 As Agreed As Incurred Third Parties
Leasehold $329,727 $435,090 As Agreed As Incurred Third Parties
Improvements (4)
Signage (5) $8,318 $26,144 As Agreed As Incurred Third Parties
Furniture, Fixtures $197,507 $268,315 As Agreed As Incurred Third Parties and
& Equipment (6) PSW, LLC
Smallwares $11,000 $45,000 As Agreed As Incurred Third Parties and
PSW, LLC
Technology (7) $20,564 $37,488 As Agreed As Incurred Third Parties
Training Expenses $500 $10,000 As Agreed As Incurred Third Parties
(8)
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Type of Low Amount High Amount Method of When Due To Whom
Expenditure Payment Payment is Made
Insurance (12 $4,000 $9,240 As Agreed As Incurred Third Parties
months) (9)
Professional Fees $2,378 $3,250 As Agreed As Incurred Third Parties
(10)
Business Licenses $831 $3,707 As Agreed As Incurred Third Parties
& Permits (11)
Office Equipment $1,000 $5,000 As Agreed As Incurred Third Parties
& Supplies (12)
Market $10,000 $15,000 As Agreed As Incurred Third Parties or
Introduction PSW, LLC
Program (13)
Opening Inventory $3,698 $20,000 As Agreed As Incurred Third Parties
(14)
Additional $100 $50,000 As Agreed As Incurred Third Parties
Funds (3 months)
(15)
Total $628,938 $999,371
Explanatory Notes
1. Initial Franchise Fee - The initial franchise fee is $40,000. No separate initial

investment is required when you sign the SDAA. You need only pay the development fee, which
equals the full $40,000 initial franchise fee for the first Potbelly Shop covered by the Franchise
Agreement to which the SDAA is attached, plus a $20,000 deposit for each additional Potbelly
Shop to be developed. If you are eligible to participate in the 50/50 Incentive Program, then for
any Potbelly Shop you open early or on time in the calendar years 2026 and 2027 under the SDAA,
we will reduce your initial franchise fee for that Potbelly Shop by 50% making the initial franchise
fee due for that Shop $20,000. If you are eligible to participate in the LAD Incentive Program,
then for any Potbelly Shop you open early before the required shop opening date under the
development schedule in the SDAA, we will reduce your initial franchise fee for that Potbelly
Shop by 50% making the initial franchise fee due for that Shop $20,000.

2. Deposits — We estimate this amount to be the security deposit equal to one month’s
rent and utility security deposits. Landlords and utility companies may require that you place a
deposit before occupation of the property and before installing telephone, gas, electricity, water,
sewer, and related utility services. These costs will vary due to municipality requirements, local
provider requirements, and your creditworthiness. These deposits may be refundable if you
comply with the lease and utility agreements.

3. We cannot estimate your initial investment for acquiring or leasing real estate for
the Shop, but the following factors will bear on these costs. A traditional Potbelly Shop occupies
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approximately 1,500 to 2,000 square feet of leased space in a strip shopping center, enclosed
shopping mall, lifestyle center, or similar location. The preferred trade area is a metropolitan
market with a large working population or a densely-populated suburb. The site should be close to
daytime traffic drivers (for example, dense urban office neighborhoods, suburban office parks or
corporate campuses, and large entertainment, hospital, or transportation complexes). Estimated
cost per square foot depends on geographic location, size, local rental rates, businesses in the area,
site profile, and other factors and could be considerably higher in large metropolitan areas, but is
estimated at between $35 to $50 per square foot.

Potbelly Shops which opened during our 2025 fiscal year, occupied between 1,510 to 2,504
square feet. The cost per square foot ranged between $35 to $50 per square foot with the average
cost per square foot equaling $42 (with a median of $40).

We anticipate that you will rent your Shop’s premises. However, if you choose to buy,
rather than rent, real estate on which a building suitable for the Shop already is or could be
constructed, real estate purchase costs depend on location, size, visibility, economic conditions,
accessibility, competitive market conditions, and the type of ownership interest you are buying.
We and our affiliates have no experience purchasing real estate for Potbelly Shops; this Item 7
therefore does not address that possibility.

Drive Thru locations require larger premises, roughly 2,000 to 2,200 square feet of space
in an out-lot, resulting in additional construction, equipment, labor, and technology investments.

4. Leasehold Improvements — For a traditional Potbelly Shop, you will improve a
1,500 to 2,000 square foot property, with an estimated average cost of $261 per square foot. These
numbers include the costs of general contractors and licensed tradesmen to install electrical and
plumbing and do not consider any landlord contribution. The amounts could differ if your Shop's
construction design exceeds our criteria or if the costs of construction materials and labor used in
a particular geographic region differ from the estimated cost range, especially if in a large
metropolitan area. We assume that leased premises will have the following pre-build-out attributes:
permanent and/or non-support walls; base concrete floor; exposed ceiling; utilities; and HVAC
system. Your investment could be substantially higher if you decide to lease space in an enclosed
mall or similar high-rent facility.

If you acquire an existing Potbelly Shop from us, we may require you to remodel the
Potbelly Shop to our specifications and under the timeline that we prescribe. Typically, if we
determine that you must remodel the Shop, we will require that you do so within the time period
we designate after you have signed the Franchise Agreement for the Shop. Under these
circumstances, your investment will depend on the extent of the remodeling that will be required
to bring the Shop in compliance with our specifications and the amount of such remodeling costs
and associated materials.

Potbelly Shops which opened during our 2025 fiscal year (reflected above) had
construction costs per square foot ranging between $202 to $296 per square foot, with the average
cost per square foot equal to $261.

5. Signage — This refers to the exterior signage and interior décor.
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6. Furniture, Fixtures and Equipment - This includes refrigerators, freezers, conveyor
ovens, preparation tables, and other kitchen items as well as beverage machines, floor safe,
customer tables, chairs, booths, shelving and cabinets and other interior and exterior furniture
items as listed in our Operations Manual.

7. Technology - This estimate includes back-of-the-house computer and software,
POS terminals and initial Payment Card Industry (PCI) Data Security Standard compliance costs.

8. Training Expenses — This includes travel and living expenses for the Managing
Owner plus one General Manager that you select to attend our training program. Our training
program includes a 6-week in-store training. Our training program will be held at a certified
training location we designate. The Managing Owner plus a General Manager must attend our 6-
week in-store training. The Managing Owner must also attend a 4-day owner training course at a
designated training Potbelly Shop in Chicago, Illinois. If this is not your first Potbelly Shop, your
training expenses may be less than what is listed in this estimate.

9. Insurance - You must obtain and maintain certain types and amounts of insurance
coverage. Insurance costs depend on policy limits, types of policies, nature and value of physical
assets, Total Revenue, number of employees, square footage, location, business contents, and other
factors affecting risk exposure. The estimate contemplates insurance costs for 12 months. You
should check with your insurance agent regarding any additional insurance you might wish to
obtain above our stated minimums.

10.  Professional Fees - This estimates the costs of professional advisors (like an
attorney and accountant) for the initial review and advice consistent with the start-up of a
franchised business. We strongly recommend that you seek professional assistance when
evaluating this franchise opportunity and our franchise documents. Your professional advisors also
should review any lease, sublease or other contracts you sign for your Shop.

11. Business Licenses and Permits — You must obtain business and health licenses for
the operation of your Shop. Other considerations include zoning, electrical, plumbing, fire
inspection, fictious name, occupations, and various other licenses or permits. You should consult
the appropriate governmental authority concerning such licenses and/or permits and the associated
expenses for your Shop before signing a franchise agreement.

12. Office Equipment and Supplies — This may include, in addition to other items, filing
cabinets and related office equipment and supplies you need in order to operate your Shop. The
cost of the manager desk and shelving has already been included under “Furniture and Fixtures.”

13. Market Introduction Program - This is the amount you must spend (depending on
your market) for an initial marketing and advertising program beginning before and continuing for
90 days after your Shop opens for business. We will help you develop the market introduction
program.

14. Opening Inventory — You must purchase an opening inventory as described in our
Operations Manual.
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15. Additional Funds (3 Months) - This estimates the funds needed to cover your initial
expenses for the first 3 months of operation, excluding the cost of real estate (besides the items
identified separately in the table). It includes payroll costs but not any owner’s draw or salary.
Your costs will depend on how much you follow our methods and procedures; your management
skill, experience, and business acumen; local economic conditions; the prevailing wage rate;
competition; and your Shop’s sales during the initial period. We relied on our affiliates’
approximately 24 years of experience developing and operating Potbelly Shops to compile this
Additional Funds estimate.

You should review these figures carefully with a business advisor before deciding to
acquire the franchise. We do not offer financing directly or indirectly for any part of the initial
investment.

If you purchase an existing Potbelly Shop from us or our affiliate, then the estimated initial
investment (excluding the purchase price of the acquired assets) will differ from the estimate
provided in the tables above. The purchase price will vary based on a variety of factors, including
the assets purchased, the location of the Shop, and other factors. You will still have costs related
to any necessary permits, licenses, lease deposits, utilities, training and insurance. These costs will
vary depending on the condition of the Shop(s) that you purchase

Item 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate your Shop according to our System Standards. System Standards may
regulate, among other things, types, models, and brands of fixtures, furniture, furnishings, signs,
vehicles (if we require or allow you to provide delivery and catering services from your Shop),
and equipment (including required computer, point-of-sale, and other electronic information
systems and all equipment components and software necessary for you to accept and process our
gift, loyalty, and reward cards and participate in our gift card, customer loyalty, rewards, affinity,
and similar programs) (collectively, “Operating Assets™); Potbelly Trade Secret Products, Potbelly
Branded Products, and other food and beverage products and supplies; required and/or authorized
Products, Potbelly Trade Secret Products, Potbelly Branded Products, and services; unauthorized
and prohibited food and beverage products and services; inventory requirements; and designated
and approved suppliers of Operating Assets, Potbelly Trade Secret Products, Potbelly Branded
Products, third party delivery services, and other items and services. As described in more detail
below, there are certain key products critical to our menu and brand that you must buy according
to our exact specifications from specific vendors; other products for which the specification is
important but which you may purchase from any source selling that product; and a final group of
products where only the functional name or use is important and which you may purchase as stock
or standard items from any vendors you choose.

System Standards and Specifications

To maintain the quality of the Products that Potbelly Shops sell and our system’s
reputation, we may condition your right to buy or lease Operating Assets, inventory and other
items, and services (besides those described above that you may obtain only from us, our affiliates
and/or other specified exclusive sources) on their meeting our minimum standards and
specifications and/or being acquired from suppliers we approve. We will issue and modify
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standards and specifications based on our, our affiliates’, and our franchisees’ experience in
operating Potbelly Shops. Standards and specifications may impose minimum requirements for
production, performance, reputation, prices, quality, design, and appearance. Our Operations
Manual or other communications will identify our standards and specifications for you and (where
appropriate) suppliers or only for suppliers (in the latter case where, for example, we give our
standards and/or specifications to a supplier under a confidentiality agreement). There might be
situations where you can obtain items from any supplier who can satisfy our requirements and,
therefore, would be an approved supplier.

System Standards may cover terms and conditions of the sale and delivery of, and terms
and methods of payment for, Potbelly Trade Secret Products, Potbelly Branded Products, and other
items and services you obtain from us and affiliated and unaffiliated suppliers. This includes our
and our affiliates’ right to establish an electronic product ordering system and require your
payment electronically before we prepare for shipment and send you Potbelly Trade Secret
Products, Potbelly Branded Products, and other items you order. We and our affiliates have the
right not to sell you any Potbelly Trade Secret Products, Potbelly Branded Products, or other items
and not to provide you with services, or to do so only on a “cash-on-delivery” or other basis, if
you are in default (but have not cured the default when required after written notice). You may not
use any unapproved products as replacements.

Approved Suppliers

In the case of Potbelly Trade Secret Products and Potbelly Branded Products, suppliers will
be limited to us, our affiliates and/or other specified exclusive sources, meaning that you must buy
those items during the franchise term only from us, our affiliates and/or the other specified
exclusive sources at the prices we or they decide to charge. We restrict these items’ sources to
protect trade secrets and other intellectual property rights, assure quality, assure a reliable supply
of products meeting our standards, achieve better terms of purchase and delivery service, control
usage of the Marks by third parties, and monitor the manufacture, packaging, processing, and sale
of these items.

In the case of Operating Assets, services, and items other than Potbelly Trade Secret
Products and Potbelly Branded Products, suppliers may at our option be limited to us, our affiliates
and/or other specified exclusive sources, in which case you must (at our direction) buy those
Operating Assets, other items, and services (including gift, loyalty, rewards, and affinity card
processing services, quality assurance services, music network services, “mystery” and “secret”
shopper services, and consumer satisfaction survey processes) during the franchise term only from
us, our affiliates and/or the other specified exclusive sources at the prices we or they decide to
charge. We have the absolute right to limit the suppliers with whom you may deal.

Y ou currently must buy certain meats, cheeses, bread, produce, ready-to-bake items, soups,
sauces, canned/jarred items, condiments, dry foods, beverages, and packaging from unaffiliated
designated sources.

You also currently must use our designated, unaffiliated vendors of gift, loyalty, rewards,
and affinity card processing services, mobile app services, quality assurance services, and music
network services and, during the Shop’s first year of operation, a designated, unaffiliated
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accounting service to ensure your compliant preparation of required reports and financial
statements.

We will identify all designated and approved suppliers in the Operations Manual or other
written or electronic communications.

Purchases from Us

PSW, LLC currently is the only supplier of certain interior menu boards and signage,
interior custom lighting, artifacts and décor, and tabletops and bases.

We and PSW, LLC are approved (but not the only) suppliers of certain computer support
services and advertising, marketing, promotional, and customer relationship management
materials.

We and PSW, LLC are not designated or approved suppliers of any other items. Certain
officers of ours indirectly own (through ownership interests in our ultimate public parent company,
Potbelly Corporation) an interest in PSW, LLC, our affiliate, which is the designated or approved
supplier of the items identified above. However, our officers currently do not own an interest in
any unaffiliated suppliers.

PCI Compliance

You must maintain Payment Card Industry (PCI) compliance at all times by meeting all
the requirements defined by the current Payment Card Industry Data Security Standard (PCI DSS).
You also must send us, at a minimum, your annual Attestation of Compliance (AOC)
demonstrating that you have completed all necessary action to be PCI compliant. You also must
use an approved, unaffiliated vendor of PCI DSS services from our approved vendor list. We
maintain a preferred vendor for this service, which we may update, and we recommend that you
use our then-current preferred vendor.

Delivery and Catering Services

We may require you to offer delivery and catering services from your Shop. If we require
or allow you to offer delivery and/or catering services, you must comply with all System Standards
for such activities, including making available the products identified as appropriate for delivery
(and only those designated products), using only the delivery service provider(s) we specify in
writing for your Shop, and limiting the delivery services to any delivery area we specify to you in
writing.

Revenues from Required Purchases

We and our affiliates may receive revenues from required purchases and leases of products
and services by franchisees. Any purchases from us and our affiliates, whether required or
voluntary, generally will be at prices exceeding our costs so that we can make a profit (plus
applicable taxes and shipping charges) (specific pricing depends on the particular item/service
involved). Payments also may be collected by approved suppliers or distribution centers on behalf
of the system and paid to us. Our intention is to use revenues collected from franchisee and
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company-owned Potbelly Shop purchases of products and services to offset expenses we incur in
administering system-wide programs such as people, guest and operations programs, promotional
and price management tools, supply chain programs, brand protection (including quality assurance
and food safety) programs and research and development. However, we may earn a profit from
franchisees' required purchases and leases of products and services. Except as provided above,
there are no goods, services, supplies, fixtures, equipment, inventory, computer hardware and
software, real estate, or comparable items related to establishing or operating the Shop that you
currently must buy or lease from us (or an affiliate) or designated suppliers.

Change of Suppliers

If we institute any restrictive sourcing program and you want to buy any product brand,
ingredient, supply, or service we have not yet approved as meeting our minimum standards and
specifications or to buy from a supplier we have not yet approved or designated, you first must
notify us and, if requested, send samples and other information we require to determine whether
the item, service, or supplier meets our standards and specifications. We may charge you or the
supplier a reasonable testing or inspection fee and will decide within 6 months. We periodically
will establish procedures for your requests and may limit the number of approved items, services
and/or suppliers as we think best. We need not, and have no intent to, approve any of your requests
if we already have designated specific items, services and/or suppliers or otherwise have restricted
the supply system. We believe it is best to have a limited number of suppliers.

Supplier approval might depend on product safety, quality and sanitation processes,
delivery frequency and reliability, service standards, financial capability, customer relations,
concentration of purchases with limited suppliers to obtain better prices and service and/or a
supplier’s willingness to pay us, our affiliates and/or our system to do business with our system.
We and our affiliates have the right to receive payments from suppliers on account of their actual
or prospective dealings with us, our affiliates, you, and other franchisees and to use all amounts
received without restriction for any purposes we and our affiliates deem appropriate (unless we
and our affiliates agree otherwise with the supplier). Supplier approval might be temporary until
we evaluate the supplier in more detail. We may inspect a proposed supplier’s facilities during and
after the approval process to make sure the supplier meets our standards and, as noted above,
charge you or the supplier a reasonable inspection fee. If it does not, we may revoke our approval
by notifying the supplier and you in writing.

Insurance

Besides these purchases and leases, you must obtain and maintain, and keep in full force
and effect throughout the term of the Franchise Agreement, at your own expense insurance
coverage of the types and in the minimum amounts we require and any other insurance coverage
that might be required by your state, city or municipality. Such insurance must be obtained from
reputable insurers having an A.M. Best rating of A- VII or better. Although we might want more
or different types of coverage in the future, required coverage currently includes commercial
general liability insurance of $1 million per occurrence and $2 million in the aggregate, including
$300,000 in coverage for fire legal liability (if a leased premises). Coverage must be primary and
non-contributory to any other coverage we have, provide waiver of subrogation and there should
be at least $1 million for personal and advertising injury; $1 million in automobile liability
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covering all owned (if any), non-owned, and hired vehicles; umbrella liability insurance of at least
$2 million per occurrence; employment practices liability of at least $1,000,000, including third-
party liability and endorsement naming us as Additional Insured; statutory workers’ compensation
insurance covering all active proprietors and employees, including employer’s liability for at least
$1 million; property insurance for the replacement cost of your leasehold improvements,
equipment, and business personal property; business income and extra expense coverage for not
less than 6 months of sales; employee dishonesty insurance of at least $25,000 and any other
insurance required by your lender or landlord; and cyber-security insurance of at least $1 million
limit and PCI Fines and Penalties sub-limit of $500,000. The commercial general liability, auto
liability, and umbrella liability insurance must name us and our affiliates as additional insured
parties for claims arising from your Shop’s operation. You must send us a certificate that provides
evidence of your insurance before you begin operations or when you sign a lease or sublease or
before you or your employees attend training at a certified training location and/or designated
training Potbelly Shop (if applicable), and every year afterward at least 10 days before the renewal
or anytime we so request. The certificate should show that your liability insurance company will
give us at least 30 days’ prior written notice of the coverage’s cancellation. If you do not send us
a certificate of insurance complying with our requirements, we have the right but no obligation to
buy the coverage for you and charge you the premium and any administrative fee that might be
due (for which you must reimburse us immediately).

Marketing Materials

Before you use them, you must send us or our designated agency for pre-approval samples
of all advertising, promotional, and marketing materials we have not prepared or approved within
the previous year. If you do not receive written disapproval within 15 days after we or our
designated agency receives the materials, they are deemed to be disapproved. You may not use
any advertising, promotional, or marketing materials that we have not approved or have
disapproved. You must stop using any previously approved materials within 30 days after we
notify you that they no longer may be used.

Shop Site and Lease

We must accept the Shop’s proposed site in writing before you may sign any purchase
agreement, lease, sublease, or other occupancy document for the site. We have the right to accept
or reject the terms (including lease payments or purchase price) of any lease, sublease or purchase
agreement for the site (the “Real Estate Agreement”) before you sign it. You must send us for
review and comment a copy of the proposed final form of Real Estate Agreement before you sign
it. We also may request, and you must send us, for review and comment earlier drafts of the
proposed Real Estate Agreement.

The Real Estate Agreement must contain the terms and provisions we reasonably require.
If you lease the site, we may require that (i) the lease be collaterally assigned to us (with the lessor’s
prior written consent) by a lease rider in form and substance reasonably acceptable to us in order
to secure your performance of every liability and obligation to us under our Franchise Agreement,
and (i) the lease contain the provisions we require for site leases for Potbelly Shops, including our
right to the Shop’s site if the franchise is terminated or you lose possession (see Exhibit E).
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If we agree to sublease the premise of the Shop to you, you must pay the rent under the
sublease to us or the landlord of the premises (at our option) along with the related occupancy
costs which include property taxes, insurance, maintenance and structural repairs. If we require
you to pay rent to us, we may charge an amount that is higher than the rent due under the underlying
lease. We may derive revenue from this subleasing arrangement as described in Item 6.

The SDAA does not require you to buy or lease from us (or our affiliates), our designees,
or approved suppliers, or according to our specifications, any goods, services, supplies, fixtures,
equipment, inventory, computer hardware and software, real estate, or comparable items. You
must give us information and materials we request concerning each site at which you propose to
operate a Potbelly Shop so we can assess that site.

You are responsible for constructing and developing the Shop. We will give you Plans for
a Potbelly Shop’s physical structure, exterior elements, and interior layout. The plans will include
mandatory and suggested standards and specifications for, among other things, size, dimensions,
design, image, decor, Operating Assets, and color scheme. However, the Plans might not reflect
the requirements of any federal, state, or local law, code, or regulation, including those arising
under the Americans with Disabilities Act (“ADA”) or similar rules governing public
accommodations for disabled persons. We do not require you to use our approved architect for
creating the Plans. However, our approved architect must review and accept the Plans. If you
choose to use an architect other than our approved architect, then we may charge you an
architectural review fee of $2,000, which you must pay to us at the time of the review.

You must prepare, using our approved architectural and design services vendor, a site
survey and all required construction plans and specifications to suit the site and make sure they
comply with our requirements, the ADA and similar rules, other applicable ordinances, building
codes, permit requirements, and lease requirements and restrictions. You must send us for review
and acceptance your Plans, site survey and construction plans and specifications before you either
submit them for permitting or begin constructing the Shop and all revised or “as built” plans and
specifications during construction. Our review is only to ensure your compliance with our design
and layout requirements.

You must identify for us your proposed general contractor before the Shop construction
process begins. The general contractor must have sufficient experience (in our opinion)
constructing similar types of commercial restaurant properties. You are responsible for the
performance of architects, contractors, and subcontractors you hire to construct, develop, and
maintain the Shop and for ensuring that sufficient insurance coverage is in place during the
construction process.

Customer Lovalty Programs

Y ou must issue and honor/redeem gift certificates, coupons, and gift, loyalty, rewards, and
affinity cards for Potbelly Shops and participate in, and comply with the requirements of, our gift
card and other customer loyalty, affinity, rewards, and similar programs.
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Payments Received

Collectively, the purchases and leases described above are virtually 100% of your overall
purchases and leases to establish and operate the Shop. The Potbelly system currently receives
payments from certain beverage and food vendors based on volumes of fountain syrup,
bottles/cans of soft drinks and water, chips, bread and some meats purchased for Potbelly Shops.
The amounts paid depend on total Potbelly system purchase volumes of each type but range from
0% to 10% or a fixed amount based on each case purchased. The amounts the Potbelly system
received during our 2025 fiscal year took into account the total purchases made by franchisees
during our 2025 fiscal year. We and our affiliates otherwise currently do not receive any payments
from suppliers on account of their actual or prospective dealings with you (although we have the
right to do so, as noted above). During our 2025 fiscal year, we did not receive any revenue from
selling or leasing products or services to our franchisees. However, one of our affiliates received
a total of $12,898,314 during our 2025 fiscal year from selling or leasing products and services to
our franchisees. This information is taken from our affiliate’s internal financial records.

Cooperatives

There currently are no purchasing or distribution cooperatives. We and our affiliates
currently negotiate purchase arrangements (including price terms) with suppliers of site selection
location services; gift, loyalty, rewards, and affinity card processing services; quality assurance
services; music network services; various food products and ingredients; and packaging. In doing
so, we and our affiliates seek to promote affiliate owned Potbelly Shops (for which our affiliates
have negotiated these arrangements for many years), our interests as the franchisor, and the
franchise system’s overall interests (and not for any particular franchisee's benefit). We do not
provide material benefits to you (for example, renewal or granting additional franchises) for
purchasing particular products or services or using particular suppliers.

Item 9
FRANCHISEE’S OBLIGATIONS

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

SECTION DISCLOSURE
OBLIGATION IN AGREEMENT DOCUMENT ITEM
a.  Site selection and 2.A of Franchise Agreement, Lease 7,8, 11,and 12
acquisition/lease Rider, and Exhibit A of SDAA
b.  Pre-opening purchases/leases 2.B, C, D, and E and 8.A of 5,7,8,and 11

Franchise Agreement and Lease
Rider; Not applicable to SDAA

c. Site development and other 2 of Franchise Agreement; Not 7,8, and 11
pre-opening requirements applicable to SDAA
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OBLIGATION

SECTION
IN AGREEMENT

DISCLOSURE
DOCUMENT ITEM

Initial and ongoing training

1.C(5) and 4.A and B of Franchise
Agreement; Not applicable to
SDAA

6,7,and 11

Opening

2.F of Franchise Agreement; Not
applicable to SDAA

11and 17

Fees

2.D,E,and F, 3, 4.A and B,
8.A(1), 8.A(4), 8.A(5), 8.A(16),
8.A(17), 8.A(20), 8.A (last
paragraph), 9, 11, 12.C(7), 12.E(2),
12.H, 13.A, 14.C, 16.D, and 17.C
of Franchise Agreement and 3 of
SDAA

5,6,and 7

Compliance with standards
and policies/operating manual

1.A(4),4.B and C, and 8 of
Franchise Agreement; 2 of SDAA

8and 11

Trademarks and proprietary
information

2.E, 5, 6,and 9.E and F of
Franchise Agreement; 6.01 of
SDAA

11,13, and 14

Restrictions on
products/services offered

1.D and 8.A of Franchise
Agreement; Not applicable to
SDAA

8,11,12,and 16

ACTIVE 716605527v6

Warranty and customer 8.A(16) of Franchise Agreement; Not Applicable
service requirements Not applicable to SDAA
Territorial development and 2.04 of SDAA 12
sales quotas
On-going product/service 2.D and E and 8 of Franchise 6 and 8
purchases Agreement; Not applicable to
SDAA
Maintenance, appearance, and | 8, 12.C(11), and 13.A of Franchise 8,11,and 17
remodeling requirements Agreement; Not applicable to
SDAA
Insurance 8.A(20) of Franchise Agreement; 7 and 8
Not applicable to SDAA
Advertising 9 of Franchise Agreement; Not 5,6,7,8,and 11
applicable to SDAA
Indemnification 16.D of Franchise Agreement; 5.02 6
of SDAA
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customer loyalty, rewards,
and affinity programs

Not applicable to SDAA

SECTION DISCLOSURE
OBLIGATION IN AGREEMENT DOCUMENT ITEM
q. Owner’s participation/ 1.C(4) and (5), 4.A, and 8.A(12) of 11 and 15
management/staffing Franchise Agreement; Not

applicable to SDAA
r.  Records and reports 10 of Franchise Agreement; Not Not Applicable

applicable to SDAA
s.  Inspections and audits 11 of Franchise Agreement; Not 6and 11

applicable to SDAA
t. Transfer 12 of Franchise Agreement and 7 17

of SDAA

u. Renewal 13 of Franchise Agreement; Not 17

applicable to SDAA
v.  Post-termination obligations 15 of Franchise Agreement; 9 of 17

SDAA
w. Non-competition covenants 7,12.C(12), 12.G, and 15.D of 15and 17
Franchise Agreement and
Principal’s Agreement; 6.02 and
9.02 of SDAA
x.  Dispute resolution 17.F, G, H, I, and K of Franchise 17
Agreement; Section 10 of SDAA
y.  Compliance with Anti- 19 of Franchise Agreement; 10.18 17
Terrorism Laws of SDAA

z.  Participation in gift card and 8.A(11) of Franchise Agreement; 8 and 11

Item 10
FINANCING

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

obligation.
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Item 11
FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING

Except as listed below, we are not required to provide you with any assistance.
Before you begin operating the Shop, we will:

1. Give you our site selection criteria for the Shop, covering demographic characteristics;
traffic patterns; parking; character of neighborhood; competition from, proximity to, and
nature of nearby businesses; other commercial characteristics; and size, appearance, and
other physical characteristics. You may not locate the site: (i) within any structure or
premises that contains, is attached to, or is otherwise connected to a fuel station or
convenience store; (ii) on any parcel that contains a fuel station or convenience store; or
(ii1) on any parcel that is adjacent to or contiguous to a parcel containing a fuel station or
convenience store. We must accept the Shop’s proposed site in writing before you may
sign any purchase agreement, lease, sublease, or other occupancy document for the site.
We will accept or reject your proposed site within 30 days after receiving the completed
site report and other materials we request. While we may visit your area to see your
proposed site(s), but we will not conduct site selection activities for you. We will not
unreasonably withhold acceptance of a site meeting our criteria. If we sign the Franchise
Agreement and you have not yet located the Shop’s site, you must secure a suitable site
within 180 days after signing the Franchise Agreement. We may terminate the Franchise
Agreement if you do not find a suitable site within the required timeframe. (Franchise
Agreement — Sections 2.A and 2.B)

2. Under the SDAA, designate a specific number of Shops you may develop and open at
acceptable locations within your development area. If we accept a proposed site, you must
within the time period we specify sign a separate franchise agreement (and related
documents) for that Potbelly Shop (on our then-current forms) and pay us the remaining
portion of the initial franchise fee due. (This applies for Shops you commit to develop
under the SDAA after the 1% Shop, as you will sign the Franchise Agreement for the 1%
Shop when you sign the SDAA). If you fail to do so, or cannot obtain lawful possession of
the proposed site, we may withdraw our acceptance of the proposed site. If you do not find
acceptable sites and therefore do not comply with the development schedule under the
SDAA, we may terminate the SDAA (SDAA — Section 8.A). The development fee is not
refundable. (SDAA — Section, 2, 4 and 6) We will accept the proposed locations of your
additional Shops only if they meet our then-current standards for Shop sites.

3. Give you template plans and drawings for a Potbelly Shop’s physical structure, exterior
elements, and interior layout, including mandatory and suggested standards and
specifications for size, dimensions, design, image, decor, Operating Assets, and color
scheme. (Franchise Agreement — Section 2.C.)

4. Identify the Operating Assets, Potbelly Trade Secret Products, Potbelly Branded Products,
and other items you must use to construct, develop, and operate the Shop, the minimum
standards and specifications you must satisfy, and the designated and approved suppliers
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from whom you must or may buy or lease items and services (which may be limited to
and/or include us, our affiliates and/or other specified exclusive sources). (Franchise
Agreement — Sections 2.C., 2.D., 2.E., and 8.A.)

5. Give you access during the franchise term to our Operations Manual (currently consisting
of 655 total pages), the current table of contents of which is Exhibit F. (Franchise
Agreement — Section 4.C.)

6. Support you in developing your Shop’s market introduction program, conducted at your
own expense. (Franchise Agreement — Section 9.A.)

7. Train the Managing Owner plus one additional General Manager. (Franchise Agreement —
Section 4.A.) We describe this training later in this Item.

During your operation of the Shop, we will:

1. If this is your first Shop, send an “opening team” to the Shop for at least 5 days but
potentially up to 11 days to assist with the grand opening process (typically starting before
and continuing after opening) and to help train your employees on our philosophy and
System Standards and not matters relating to labor relations and employment practices. (If
this is your second or subsequent Shop, we need not provide our full opening team on-site
assistance because you already will have experience operating a Potbelly Shop.) (Franchise
Agreement — Section 4.A.(1))

2. Advise you regarding the Shop’s operation based on your reports or our evaluations and
inspections. We also may guide you on standards, specifications, and operating procedures
and methods that Potbelly Shops use; purchasing required and authorized Operating
Assets, Potbelly Trade Secret Products, Potbelly Branded Products, and other items and
arranging for their distribution to you; advertising and marketing materials and programs;
supervisory employee training; and administrative, bookkeeping, accounting, and
inventory control procedures. We may guide you in our Operations Manual, bulletins, or
other written materials; by Electronic Media and Intranets; by telephone consultation;
and/or at our office or the Shop. “Electronic Media” means the Internet, the World Wide
Web, or any other similar proprietary or common carrier electronic delivery system, and
materials (such as CD ROMs and USB data storage devices) facilitating the electronic
communication of information. An “Intranet” means an internal network we design and
administer for the Potbelly system through which the system’s members may communicate
with each other and through which we circulate updates to the Operations Manual and other
confidential information. (Franchise Agreement — Section 4.B.)

3. Give you, at your request (and our option) or if we deem necessary, additional or special
guidance, assistance, and training (excluding training relating to labor relations and
employment practices). You will pay our then applicable charges, including our
personnel’s daily charges (including wages) and travel, hotel, and living expenses.
(Franchise Agreement — Section 4.B.)
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4. Continue to give you access to the Operations Manual and Potbelly Learn LMS, which
may consist of and is defined to include audio, video, computer software, other electronic
media and/or written and other tangible materials. The media and materials comprising the
Operations Manual contain mandatory standards, specifications, operating procedures, and
rules (“System Standards’) and information on your other obligations under the Franchise
Agreement. We periodically may modify the substance of the Operations Manual to reflect
changes in System Standards and your other operating requirements. (Franchise
Agreement — Sections 4.C. and 8)

5. Issue and modify System Standards for Potbelly Shops. We periodically may modify
System Standards, which may accommodate regional or local variations, and these
modifications may require you to invest additional capital in the Shop and/or incur higher
operating costs. (Franchise Agreement — Section 8)

6. Inspect the Shop and observe its operation to help you comply with the Franchise
Agreement and all System Standards. (Franchise Agreement — Section 11.A.)

7. Let you use confidential information. (Franchise Agreement — Section 6)

8. Let you use the Marks. (Franchise Agreement — Section 5)

9. Periodically offer refresher training courses. (Franchise Agreement — Section 4.A.)

10. Maintain and administer a Brand Fund for marketing, advertising, customer relationship

management (“CRM?”), public relations, and brand building and protection activities and
programs we deem appropriate to enhance the Potbelly brand (collectively, “Marketing”).
(Franchise Agreement — Section 9.B.)

11. To the extent allowed by applicable law, we may regulate the minimum, maximum, and
other prices for the Shop’s products, including restrictions on your use of coupons and
other product price discounting practices. (Franchise Agreement — Section 8.A.)

Shop Market Introduction Program

You must conduct a Potbelly Shop market introduction program for your Shop that is in
compliance with our guidelines beginning before and continuing for 90 days after the Shop opens
for business. We will calculate your required spend under the program based on the market type
i.e., (1) an existing market (defined as a market containing at least 5 Potbelly Shops at the time
your Shop opens) must spend at least $10,000; and (ii) a new market (defined as a market
containing 4 or less Potbelly Shops at time your Shop opens) must spend at least $15,000. We
will work with you to create an approved opening plan as well as provide support for any additional
marketing opportunities that we approve in writing. We will provide you with a spending tracker
for the market introduction program to complete and submit to us within 90 days after your Shop
opens.

33

POTBELLY FDD (04/2026)
ACTIVE 716605527v6



Brand Fund (the “Brand Fund”)

Recognizing the value of advertising and marketing to the goodwill and public image of
Potbelly Shops, you must contribute to the Brand Fund the amounts that we periodically require.
You currently must contribute to the Brand Fund 3% of the Shop’s weekly Total Revenue. We
may, upon 90 days’ prior notice to you, increase your required Brand Fund contribution by up to
an additional 1% of the Shop’s Total Revenue for a total of up to 4% of the Shop’s Total Revenue.
(Your total required marketing expenditures, including the required minimum Local Marketing
Spend and required Area Cooperative expenditures (described below) will not exceed a total of
5% of the Shop’s Total Revenue.) Potbelly Shops that we and our affiliates own are not
contractually obligated to contribute to the Brand Fund. However, affiliate-owned Potbelly Shops
currently intend to contribute to the Brand Fund on the same percentage basis as franchisees.

We direct all Marketing that the Brand Fund finances, with sole control over the creative
concepts, graphics, materials, media, and endorsements used and their geographic, market, and
media placement and allocation. We may designate a separate entity as we deem appropriate in
our sole discretion to operate and administer the Brand Fund. Any such entity will have all of the
rights and duties as described below. The Brand Fund may pay for creating, preparing, and
producing marketing, advertising and public relations materials and concepts; developing,
implementing, operating, and maintaining a System Website, an Intranet, and/or related strategies;
and administering national, regional, multi-regional, and local Marketing, including purchasing
advertising (including digital media/marketing), conducting research, using agencies and other
advisors to provide assistance, and supporting public relations, market research, and other
advertising, promotion, and marketing activities. We have the right to collect for deposit into the
Brand Fund any advertising, marketing, or similar allowances paid to us by suppliers who deal
with Potbelly Shops and with whom we have agreed that we will so deposit these allowances.
(These payments are different from those which are not designated by suppliers to be used
exclusively for advertising or similar purposes, and which we and our affiliates therefore may use
for any purposes we and they deem appropriate. The Brand Fund may advertise locally, regionally,
or elsewhere in printed materials, on radio or television, on the Internet, on billboards, and on
transit media, whatever we think best. We and/or an outside regional advertising agency will
produce all Marketing. During our 2025 fiscal year, 77.5% of Brand Fund expenditures were spent
on media placement, 7.5% on production expenses, 10.9% for general and administrative
expenses, 1.9% on marketing technology platforms and the remaining 2.2% was spent on “other”
which included customer research and gift cards.

We will account for the Brand Fund separately from our other monies (although we need
not keep Brand Fund contributions in a separate bank account) and not use the Brand Fund for our
general operating expenses. However, we may use the Brand Fund to pay for expenses we incur
in activities reasonably related to directing the Brand Fund and its programs, including conducting
market research, public relations, creating, preparing, and producing advertising, promotion,
CRM, graphic design, and marketing materials, collecting and accounting for Brand Fund
contributions, and taxes we must pay on Brand Fund contributions we receive; reasonable salaries
and benefits of personnel who manage and administer the Brand Fund; a management fee for us
(or an affiliate); the Brand Fund’s other administrative costs; travel expenses of personnel while
they are on Brand Fund business; meeting costs; overhead relating to Brand Fund business; and
franchisee conferences.
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The Brand Fund is not our asset. Although the Brand Fund is not a trust, we will hold all
Brand Fund contributions for the contributors’ benefit and use contributions only for the purposes
described above. We have no fiduciary obligation to you for administering the Brand Fund or any
other reason. The Brand Fund may spend in any fiscal year more or less than the total Brand Fund
contributions in that year, borrow from us or PSW, LLC (paying reasonable interest) to cover
deficits, pay back outstanding principal amounts borrowed in prior years from us or third parties,
or invest any surplus for future use. If we spend less than the total of all Brand Fund contributions
received during any fiscal year, we may accumulate the sums for use in later years. We will use
interest earned on Brand Fund contributions to pay costs before using the Brand Fund’s other
assets. At the end of our fiscal year, we will determine whether there are unused Brand Fund
contributions and, if so, either roll over those unused contributions for use during the following
fiscal year or return those unused contributions to the Brand Fund’s contributors in proportion to
their respective contributions during the preceding fiscal year. We do not expect to use any of the
Brand Fund specifically to develop materials and programs to solicit franchisees. However, media,
materials, and programs, including the System Website, prepared using Brand Fund contributions
may describe our franchise program, reference the availability of franchises and related
information, and process franchise leads. We will prepare an annual, unaudited statement of Brand
Fund collections and expenses and either give you a copy upon written request or post the
statement on the Intranet. We may have the Brand Fund audited annually, at the Brand Fund’s
expense, by an independent certified public accountant we select. We may incorporate the Brand
Fund or operate it through a separate entity when we think best. The successor entity will have all
of the rights and duties described here.

The Brand Fund is to maximize recognition, and enhance system protection, of the Marks
and increase patronage of Potbelly Shops. Although we will try to use the Brand Fund to develop
Marketing materials and execute Marketing activities and programs benefiting all Potbelly Shops,
we need not ensure that Brand Fund expenditures in or affecting any geographic area are
proportionate or equivalent to Brand Fund contributions by Potbelly Shops operating in that
geographic area or that any Potbelly Shop benefits directly or in proportion to its Brand Fund
contributions from the development of Marketing materials or the execution of Marketing
activities and programs. (In other words, the Brand Fund need not spend any specific amount in
your market area.) We may use collection agents and institute legal proceedings at the Brand
Fund’s expense to collect Brand Fund contributions. We also may forgive, waive, settle, and
compromise all claims by or against the Brand Fund. We assume no other direct or indirect liability
or obligation to you for collecting amounts due to, maintaining, directing, or administering the
Brand Fund.

We may at any time defer or reduce a franchisee’s Brand Fund contributions and, upon 30
days’ prior written notice to you, reduce or suspend Brand Fund contributions and operations for
one or more periods of any length and terminate (and, if terminated, reinstate) the Brand Fund. If
we terminate the Brand Fund, we will at our option spend all remaining Brand Fund monies on
permitted Marketing or distribute all unspent monies to Brand Fund contributors in proportion to
their respective Brand Fund contributions during the preceding year.
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Your Local Marketing Obligations

Besides your Shop’s Brand Fund contributions (see above) and market introduction
program, you currently must spend a minimum of 1% of the Shop’s Total Revenue each year of
the franchise term to market and promote your Shop locally (the “Local Marketing Spend”). Your
total required marketing expenditures will not exceed a total of 5% of the Shop’s Total Revenue.

You must, by the deadlines we specify, present to us annually (or on the quarterly or other
basis we specify) for our prior written approval your plan for use of the Local Marketing Spend in
the upcoming year (or quarter or other timeframe). You may engage only in the Shop-level
advertising, marketing, and promotion activities, and use only the materials and media, we pre-
approve. If you use an advertising or media agency, you may use either any agency we use or
another agency you select but that we pre-approve in writing after you send us the information we
reasonably request about the agency. We may approve or disapprove that agency as we deem best.
We may rescind our approval of the agency (1) immediately if we determine that it no longer meets
our brand standards or brand approval requirements or (2) any time, and for any or no reason, upon
90 days' prior written notice to you.

You must send us, at the time and in the manner we require, an accounting of your actual
expenses for Shop-level advertising, marketing, and promotion for the period we specify. We may
designate during the franchise term which expenses will, or will not, count toward your Local
Marketing Spend.

Your local Marketing must follow the pre-approved plan and our guidelines. All Marketing
materials developed for your Shop must contain notices of the System Website’s domain name in
the manner we designate. Except as described below with the System Website, you may not
develop, maintain, provide mutual links to, or authorize any website mentioning or describing you
or the Shop or displaying any of the Marks. Your Marketing must be completely clear, factual, and
not misleading and conform to both the highest standards of ethical Marketing and the Marketing
policies we periodically require.

Before you use them, you must send us or our designated agency for pre-approval samples
of all Marketing materials (including all printed, digital or over the air assets) we have not prepared
or approved within the previous one-year period. If you do not receive written approval within 15
days after we or our designated agency receives the materials, they are deemed to be disapproved.
You may not use any Marketing materials that we have not approved or have disapproved and
must stop using any materials we previously approved within 30 days after we notify you that they
no longer may be used. (Franchise Agreement — Section 9.C.)

Area Brand Cooperatives

There currently are no local or regional brand cooperatives. However, if the general market
area in which the Shop is located encompasses at least 3 Potbelly Shops (including Shops owned
by us, our affiliates, and franchisees) and we believe that collaborative brand building activities
among all franchisees (and us and our affiliates) in that area are appropriate to promote Potbelly
Shops, you agree at our request to form a cooperative or collaborative brand building association
(“Area Cooperative™) with other franchisees and us and/or our affiliates to advertise, market, and
promote Potbelly Shops in that market area. We will control the Area Cooperative’s organization,

36

POTBELLY FDD (04/2026)
ACTIVE 716605527v6



formation, and governance, including preparation of bylaws. The Area Cooperative will begin
operating on a date we specify. The Area Cooperative’s members will include all Potbelly Shops
operating in that area. If an Area Cooperative has been established as of your Franchise
Agreement’s effective date for the market area in which your Shop is located, you automatically
become a member of that Area Cooperative when you sign your Franchise Agreement (although
voting rights and contributions do not begin until your Shop opens and begins operation).

Each Area Cooperative will be organized and governed in a form and manner, and begin
operating on a date, that we determine in advance. Each Are Cooperative’s purpose is, with our
approval, to administer advertising programs and develop promotional materials for the area the
Area Cooperative covers.

If there is an Area Cooperative, you must (a) join, participate in, sign the documents we
require to become a member of and actively support the Area Cooperative in compliance with its
governing documents (which you may review), and (b) contribute a specific percentage of your
Shop’s Total Revenue to the Area Cooperative. The maximum Area Cooperative contribution
during a fiscal period may not exceed the then-currently designated Local Advertising Spend
(currently, 1% of Total Revenue). That contribution will be credited toward your Local
Advertising Spend (but not toward the Brand Fund contribution). If Potbelly Shops that we and
our affiliates operate are members of the Area Cooperative, they will contribute a proportionate
amount of their Total Revenue to the Area Cooperative’s expenses.

The Area Cooperative must, by the deadlines we specify, present to us annually (or on the
quarterly or other basis we specify) for our prior written approval its plan for use of Area
Cooperative contributions in the upcoming year (or quarter or other timeframe). The Area
Cooperative must present a Marketing plan having the approval of at least 51% of the Potbelly
Shops that are members of the Area Cooperative. After we have approved the plan, the Area
Cooperative may propose for our prior written approval a change in the percentage of Total
Revenue to be contributed by Potbelly Shops for the plan. If we approve that change (although we
have no obligation to do so), the Area Cooperative may implement that change only if at least 70%
of the Potbelly Shops that are members of the Area Cooperative vote for the change. (As noted
above, your minimum required advertising/marketing expenditures will not exceed a total of 5%
of the Shop’s Total Revenue. We may, upon 90 days’ prior notice to you, adjust the percentages
among the various required expenditures throughout the franchise term.)

Each Potbelly Shop in the Area Cooperative has one vote regarding the Area Cooperative’s
administration, contributions, operation, and expenditures. If the Area Cooperative’s members
cannot agree on any aspect of the Area Cooperative’s administration, contributions, operation, or
spending and the disagreement continues for 20 days after written notice to us that a disagreement
exists, we may resolve the matter. Our decision is final and binding on all Area Cooperative
members. In any event, we may, whenever we deem best, control the Area Cooperative’s
operation, contributions, and expenditures.

You must send us and the Area Cooperative any reports we require. The Area Cooperative
will operate only to advertise, market, and promote Potbelly Shops in the Area Cooperative’s
market area. The Area Cooperative and its members may not use any Marketing plans or materials
without our prior written consent, and all activities must follow our guidelines. The Area
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Cooperative will prepare annual, unaudited financial statements that you may review. We may
change, dissolve, or merge the Area Cooperative. (Franchise Agreement — Section 9.D.)

We formed an advisory council which advises us on advertising policies for the Potbelly
system. Members of the advisory council are invited by Potbelly’s management. All members of
the advisory council serve in an advisory capacity only with no decision making authority. We
have the right to change, dissolve or merge the advisory council.

System Website

We have established a system website (1) to advertise, market, and promote Potbelly Shops
and the Products (and/or the Potbelly Shop franchise opportunity), (2) through which to operate
on-line product ordering and other fulfillment systems, and (3) for any other purposes we consider
appropriate or necessary for Potbelly Shops, the Products or the Potbelly system (“System
Website”). We will create a separate interior webpage (accessible only through the System
Website which we control) which references your Shop. You must give us the information we
request to create your interior webpage on the System Website. By giving us the information, you
represent that the information is accurate and not misleading and does not infringe any other
party’s rights. We will own all intellectual property and other rights in the System Website, your
interior webpage, and all information they contain (including the log of “hits” by visitors and any
personal or business data that visitors supply).

We will control, and may use Brand Fund contributions to develop, maintain, operate,
update, and market, the System Website, including your interior webpage. We will update the
information on your interior webpage, if any, or add information we approve as frequently as we
deem appropriate. You must notify us whenever any information on your interior webpage changes
or is not accurate. You must pay our then-current fee for us to create an interior webpage for your
Shop or as we otherwise require to maintain and operate the System Website’s various features
and functions (if, or to the extent, the Brand Fund does not pay for these costs). We have sole
control over all information on the System Website, including your interior webpage.

We will maintain your interior webpage only while you are in substantial compliance with
the Franchise Agreement and all System Standards. If you are in material default of any obligation,
we may temporarily suspend your interior webpage until you fully cure the default. We will
permanently terminate your interior webpage when the Franchise Agreement expires or is
terminated.

All Marketing materials you develop for the Shop must contain notices of the System
Website’s domain name(s). You may not develop, maintain, link to, or authorize any other website
mentioning or describing you or the Shop or displaying any of the Marks. (Franchise Agreement
— Section 9.E.)

Intranet

We may establish and maintain an Intranet and System Standards for the Intranet’s use.
These System Standards will address, among other things, (1) restrictions on using abusive,
slanderous, or otherwise offensive language in electronic communications, (2) restrictions on
communications among franchisees endorsing or encouraging breach of any franchisee’s franchise
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agreement, (3) confidential treatment of materials we transmit via the Intranet, (4) password
protocols and other security precautions, (5) grounds and procedures for our suspending or
revoking a franchisee’s access to the Intranet, and (6) a privacy policy governing our access to and
use of electronic communications that franchisees post on the Intranet. As the Intranet’s
administrator, we have the right to access and view any communication posted on the Intranet.

After we notify you that the Intranet has become functional, you must buy and install all
necessary additions to the computer system and establish and continually maintain electronic
connection with the Intranet allowing us to send messages to and receive messages from you. You
must contribute reasonable amounts on an annual, quarterly, monthly, or other basis toward the
cost of maintaining and developing the Intranet. If you fail to pay when due any required amount,
or fail to comply with any Intranet System Standard, we may temporarily suspend your access to
any so-called chat room, bulletin board, list-serve, or similar feature the Intranet includes until you
fully cure the breach. (Franchise Agreement — Section 9.F.)

Opening

We estimate that it typically will be 9 to 12 months after you sign the Franchise Agreement
and pay the initial franchise fee before you begin operating the Shop. You must find an acceptable
site within 180 days after you sign the Franchise Agreement, unless the SDAA provides otherwise.
Once you have a site, the specific timetable for opening depends on the site’s condition and the
extent to which you must upgrade or remodel the site; the Shop’s construction schedule; the
delivery schedule for Operating Assets, Potbelly Trade Secret Products, Potbelly Branded
Products, and other items and supplies; completing training; and complying with local laws and
regulations. You may not begin operating the Shop until: (1) we notify you in writing that the Shop
meets our standards and specifications; (2) required training is satisfactorily completed; (3) you
pay the initial franchise fee and other amounts then due to us and key suppliers; (4) you obtain all
required licenses and permits; and (5) you give us certificates for all required insurance policies.
(Franchise Agreement — Section 2.F.) You must open the Shop for business within 360 days after
you sign the Franchise Agreement. (Franchise Agreement — Section 2.F.) We may terminate the
Franchise Agreement if you fail to do so. If you begin operating the Shop before we notify you
that it meets our standards and specifications, you must pay us a Non-Approved Shop Opening fee
for each day the Shop operates without our acceptance. If you sign an SDAA to develop multiple
Potbelly Shops, the Rider’s schedule will dictate when you must open the Shops.

Computer System

You must obtain and use the computer-hardware and software we specify, including
required computer, point-of-sale, and other electronic information systems, a high-speed Internet
connection, and all equipment components and software necessary for you to accept and process
Potbelly gift, loyalty, and rewards cards and participate in our gift card, customer loyalty, rewards,
affinity, and similar programs. (Franchise Agreement — Section 2.D.) The computer system
currently includes one back-office computer configured with Microsoft Office, two to four Toast
POS touch-screen point-of-sale terminals installed in the front-of-house area, and three to seven
Toast POS kitchen display screens for order routing and kitchen operations, the exact quantities of
which are determined based on the Shop’s size, layout, and service modality. The system also
includes one computer controller powering the customer-facing pickup or order status display
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screen, along with all firewall, router, switch, and ancillary networking equipment required to
connect all systems to a secure, approved network configuration, and all printers, cabling,
mounting hardware, and peripheral devices necessary to support the foregoing systems. We
estimate the computer and point-of-sale systems’ cost to be $27,000 to $40,000, depending on the
specific configuration of the systems and the number of point-of-sale terminals. This includes
approximately $300 to $500 for initial Payment Card Industry (PCI) Data Security Standard
compliance costs for the systems.

The third parties whose computer-related products you buy have no contractual right or
obligation to provide ongoing maintenance, repairs, upgrades, or updates unless you obtain a
service contract or a warranty covers the product. The cost of ongoing maintenance, repairs,
upgrades, and updates for the current computer and point-of-sale systems is estimated to be $5,500
per year. There are other information technology products we recommend (but do not require) that
you obtain at an estimated monthly cost of $1,000 to $2,000. The computer system generates and
maintains sales, menu mix, and labor data. You must upgrade the computer system, and/or obtain
service and support, as we require and/or as necessary because of technological developments,
including complying with PCI Data Security Standards by using a PCI testing service from our
approved vendor list (at a monthly cost we estimate to range from $50 to $80). There are no
contractual limitations on the frequency and cost of this obligation. We need not reimburse your
costs. You may not use any unapproved computer software or security access codes. We have
independent, unlimited access to the information the system generates, although we will not have
any access to employee- or employment-related information for your Shop's employees.

We and our affiliates may condition any license to you of required or recommended
proprietary software, and/or your use of technology developed or maintained by or for us, on your
signing the software license agreement or similar document, or otherwise agreeing to the terms
(for example, by acknowledging your consent to and accepting the terms of a click-through or
other shrink-wrapped license agreement), we and our affiliates require to regulate your use of the
software or technology. We and our affiliates may charge you up-front and ongoing weekly,
monthly, or other fees for any required or recommended proprietary software or technology
licensed to you and for other maintenance, support, and access services provided during the
franchise term.

Despite the fact that you must buy, use, and maintain the computer system according to
our standards and specifications, you are responsible for (1) the acquisition, operation,
maintenance, and upgrading of the computer system; (2) the manner in which your computer
system interfaces with our and any third party’s computer system; and (3) any and all consequences
if the computer system is not properly operated, maintained, and upgraded. The computer system
permits 24 hours per day, 7 days per week electronic communications between you and us,
including access to the Internet and our then-current System Website and Intranet.

Training

After you sign the Franchise Agreement, we will train the Managing Owner plus a General
Manager. The Managing Owner and a General Manager must attend our training program. Our
training program is scheduled to be approximately 6 weeks, and the Managing Owner must also
attend a 4 day owner training course at a designated training Potbelly Shop. Training must occur
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at least 6 weeks before your Shop opens. Training focuses on our philosophy, System Standards,
and the material aspects of operating a Potbelly Shop, excluding aspects relating to labor relations
and employment practices. These training programs are held at a certified training location and/or
designated training Potbelly Shop.

Required training attendees must complete to our satisfaction the full training program for
their respective roles and pass applicable operations and proficiency tests. You must pay all travel
and living expenses, wages, and workers’ compensation insurance costs your attendees incur
during training. If we determine that the Managing Owner cannot complete initial training to our
satisfaction (and he or she, or a replacement, cannot complete a repeat training program to our
satisfaction), we may terminate the Franchise Agreement. (Franchise Agreement - Section 4.A.)
After the initial training, your Shop always must have on staff a trained General Manager so that
the quality of the products and the Potbelly brand is maintained. If a trained General Manager
leaves your employment for any reason, you must appoint and begin training a replacement
General Manager within 30 days.

The Managing Owner may request additional or repeat training at the end of the initial
training program if he or she does not feel sufficiently trained to operate a Potbelly Shop. We and
you will jointly determine the duration of any additional training, which is subject to our
personnel’s availability. You must pay our then-current charges for additional or repeat training.

All Shop employees in customer contact positions must be able to speak, read, write, and
understand the English language fluently so they can pass the portions of our training program
(conducted in English) related to their positions and communicate clearly with customers and other
third parties.

Training will occur after you sign the Franchise Agreement and while you are developing
the Shop. Training must be completed for all required attendees before you may begin operating
the Shop. It will be scheduled 2 to 3 months before the Shop’s anticipated opening date so that it
can be completed at least 6 weeks before the Shop opens. We will provide you with the training
schedule, location and trainer once we approve you to start training. As of this disclosure
document’s issuance date, we provide the following training:

TRAINING PROGRAM
Operator & GM Training Program
Hours of
Classroom |Hours of On-The-
Subject Training Job Training Location
Associate Training 0 45 Training Shop*
Certified
Trainer/Shift Leader 0 60 Training Shop*
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Assistant Manager 0 60 Training Shop*

General Manager 0 60 Training Shop*

Running the shift (for

GM) OR Multi Unit Training Shop* OR
visits (for Operator) 0 45 Shop Tours
GM/Operator
Training Hours 0 270

Franchise Owner Training Program

Hours of
Classroom |Hours of On-The-
Subject Training Job Training |Location
Station Review
(Owner Only) 0 16 Training Shop*
Multi-Unit Visits
Owner Only) 0 8 Shop Tours
Support Center
Department Calls
Owner Only) 4 0 Remote
Owner Training
Hours 4 24
Total Training
Hours 4 294

*Training Shop — Your training will be held in a company shop GMTL (General Manager
Training Location) that our training team will assign to you.

We use manuals, workbooks, and other training aids during the training program. Kelly
Wetzig, our Director of Training, and Emily Zern, our Senior Manager of New Shop Opening and
Training, both have experience in all aspects of Shop operations and training. They will supervise,
or otherwise be involved in, franchisee training. Together, Ms. Wetzig and Ms. Zern have over
25 years of experience with the Potbelly system.

We may require the Managing Owner to attend and complete to our satisfaction up to 8
days of supplemental training each year at the times and locations we designate. We may charge
reasonable registration or similar fees for these courses. Besides attending supplemental training,
at least one of your representatives (whom we approve) must at our request attend an annual
convention of all Potbelly Shop franchisees for up to 3 days at a location we designate. You must
pay our then-current convention fee and all costs to attend.
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If you choose to designate a new Managing Owner, the new Managing Owner must
complete to our satisfaction, within the timeframe we specify, our then-current training program.
Your trained personnel may provide this training if we previously have certified them to do so.
Otherwise, training must be completed at our designated training Shop. We may charge reasonable
fees for this training. You must pay all travel and living expenses incurred during all training
courses and programs. You must relieve any of your personnel, who we reasonably believe do not
satisfy our minimum qualifications for the positions they hold, from performing their duties at the
Shop, in which case you must hire replacement personnel and arrange for their training (typically
within 30 days).

Item 12
TERRITORY

Franchise Agreement

You will operate the Shop at a specific site that we first must accept. If you have not located
the Shop’s site as of the Franchise Agreement’s effective date, you must obtain possession of a
suitable site within 180 days afterward. In that case, we will identify in the Franchise Agreement
a non-exclusive area within which we expect you to look for a suitable site. We may terminate the
Franchise Agreement if you do not locate a site within this 180-day period. You may operate the
Shop only at the site we accept and may not relocate without our approval. You may not locate
the Shop: (i) within any structure or premises that contains, is attached to, or is otherwise connected
to a fuel station or convenience store; (ii) on any parcel that contains a fuel station or convenience
store; or (iii) on any parcel that is adjacent to or contiguous to a parcel containing a fuel station or
convenience store. Whether or not we would allow relocation depends on then-current
circumstances and what is in the Shop’s and our system’s best interests. If we allow you to relocate,
you must de-brand and de-identify the Shop’s original site as we require.

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. You also do not have any type of non-exclusive territory. We (and any affiliates
we periodically have) retain the right during the franchise term to engage in any and all activities
that we (and they) desire, at any time or place, whether or not those activities compete with your
Shop. Our unlimited rights include the right to (1) construct, develop, and operate, and grant to
others the right to construct, develop, and operate, Potbelly Shops anywhere we want and on any
terms and conditions we deem appropriate, (2) offer and sell Products and other items identified
by the Marks or any other trademarks to any customers, wherever located or operating, and through
any distribution channels (including the Internet, grocery, specialty, convenience, and other retail
stores, food trucks, and other points of distribution), wherever located or operating, (3) operate
and to grant others the right to operate Potbelly Shops at Non-Traditional Venues anywhere we
want and on any terms and conditions we deem appropriate. “Non-Traditional Venue” are sites
that generate customer traffic flow which is independent from the general customer traffic flow of the
surrounding area, including hospitals or medical centers, airports, public or private schools,
universities or college campuses, airport terminals, train or bus stations, travel plazas, toll roads,
fuel stations, convenience stores, convention centers, exhibition halls, amusement parks,
fairgrounds, sports arenas, stadiums, military bases, state or national parks, hotels, lodges, country
clubs, social clubs, resorts, casinos, theaters, food trucks, cafeterias, food court and other
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foodservice locations within shopping centers, sports or entertainment venues, shopping malls,
office buildings/corporate campuses, industrial buildings and department stores, grocery stores,
and similar retail stores (4) construct, develop, and operate, and grant to others the right to
construct, develop, and operate, any types of stores or other foodservice businesses under any
trademarks anywhere we want and on any terms and conditions we deem appropriate, (5) acquire
the assets or ownership interests of one or more businesses providing products and services the
same as or similar to those provided at Potbelly Shops, and franchising, licensing or creating
similar arrangements with respect to these businesses once acquired, wherever these businesses
(or the franchisees or licensees of these businesses) are located or operating, (6) be acquired
(whether through acquisition of assets, ownership interests or otherwise, regardless of the form of
transaction), by a business providing products and services similar to those provided at Potbelly
Shops, or by another business, and (6) engage in all other activities the Franchise Agreement does
not expressly prohibit. We need not compensate you if we engage in these activities. Continuation
of your franchise does not depend on your achieving a certain sales volume, market penetration,
or other contingency.

You have no options, rights of first refusal, or similar rights to acquire additional
franchises. You must provide delivery and catering services from the Shop and comply with all
System Standards, which may require you to provide catering and delivery services and/or utilize
third-party delivery services (e.g. Uber Eats, Grubhub, DoorDash, EZCater, etc.), and offer and
sell only those Products we designate as approved for delivery and/or catering. We may require
you to use the third-party delivery service(s) with which we have a national contract, and you may
not contract with any other delivery platform without our approval. Any delivery and/or catering
area we specify is not exclusive and we may engage, and/or allow other franchise owners and third
parties to engage, in any activities we desire within the delivery and/or catering area without any
restrictions (including allowing other Potbelly Shop franchise owners and delivery and/or catering
service providers to provide delivery and/or catering services in the delivery and/or catering
area). We may require you to discontinue catering and/or delivery services. We may expand,
contract or eliminate any delivery and/or catering area that we provide you. Any delivery and/or
catering area we specify is nothing more than the geographic boundaries in which you may deliver
and/or cater those Products approved for delivery and/or catering from the Shop, and no other
rights are granted to you.

As disclosed in Item 1, our affiliates, RWVH, RT Franchising, Inc., and Gulf Franchising,
Inc. operate motor fuel station and convenience store franchise programs under the
“RACETRAC”, “RACEWAY” and “GULF” trademarks, respectively. A Raceway Business,
RT Business and Gulf-branded service station may sell similar consumer packaged goods (e.g.,
chips, snacks, bottled beverages) and sandwiches to those that Potbelly Shops sell, and may
solicit or accept orders from customers near the Shop’s site. RWVH, RT Franchising, Inc., and
Gulf Franchising, Inc. currently maintain offices and training facilities that are physically separate
from our facilities. The principal business address for these affiliates is 200 Galleria Parkway
SE, Suite 900, Atlanta Georgia 30339. Because RWVH, RT Franchising, Inc., and Gulf
Franchising, Inc. are separate companies operating under separate brands, we do not offer
Potbelly Shop franchisees an exclusive territory, and Potbelly offers Potbelly Trade Secret
Products and Potbelly Branded Products that Raceway Businesses, RT Businesses and Gulf-
branded service stations do not offer, we do not expect any conflicts between Potbelly Shops

44

POTBELLY FDD (04/2026)
ACTIVE 716605527v6



and Raceway Businesses, RT Businesses and Gulf-branded service stations, and we have no
obligation to resolve any perceived conflicts that might arise.

Although we have the right to do so (as described above), other than as disclosed above,
we and our affiliates have not established other franchises or company-owned outlets or another
distribution channel selling or leasing similar products or services under a different trademark.
Except as provided above regarding delivery and catering activities, there are no restrictions on
where you may solicit or accept orders for Products. However, you have no right to use other
distribution channels (for example, the Internet, catalog sales, or telemarketing) to make sales
away from the Shop’s site.

Shop Development Area Agreement

You may (if you qualify) develop and operate additional Potbelly Shops within a specific
area (the “Area”) as identified in the SDAA. We and you will identify the Area in the SDAA before
signing it. The Area typically is a city, cities, county, counties, or other political subdivisions. We
base the Area’s size primarily on the number of Potbelly Shops you agree to develop,
demographics, and site availability. We and you will negotiate the number of Shops you must
develop, and the dates by which you must develop them, to keep your development rights. We and
you then will complete the schedule in the SDAA before signing it.

While the SDAA is in effect, we (and our affiliates) will not, except as described below
with Non-Traditional Venues, establish and operate or grant to others the right to establish and
operate other Potbelly Shops having their physical locations within the Area. There are no other
restrictions on us (or our affiliates) within the Area. We will accept the proposed locations of your
additional Shops only if they meet our then-current standards for Shop sites. Because of our rights
at the Non-Traditional Venues described below, you will not receive an exclusive territory under
the SDAA. You may face competition from other franchisees, from outlets that we own, or from
other channels of distribution or competitive brands that we control.

You (and your approved affiliates) may not under any circumstances, unless we otherwise
approve, develop and operate Potbelly Shops at Non-Traditional Venues located in the Area. A
“Non-Traditional Venue” are sites that generate customer traffic flow which is independent from
the general customer traffic flow of the surrounding area, including hospitals or medical centers,
airports, public or private schools, universities or college campuses, airport terminals, train or bus
stations, travel plazas, toll roads, convenience stores, convention centers, exhibition halls,
amusement parks, fairgrounds, sports arenas, stadiums, military bases, state or national parks,
hotels, lodges, country clubs, social clubs, resorts, casinos, theaters, food trucks, cafeterias, food
court and other foodservice locations within shopping centers, sports or entertainment venues,
shopping malls, office buildings/corporate campuses, industrial buildings and department stores,
grocery stores, and similar retail stores. We (and our affiliates) reserve the exclusive rights with
respect to all Non-Traditional Venues in the Area and may establish and operate, and franchise or
license others to establish and operate, Potbelly Shops at Non-Traditional Venues located
anywhere we want, in the Area, and on any terms and conditions we deem appropriate. Our, our
affiliate’s, or another franchisee’s or licensee’s development and operation of a Potbelly Shop at a
Non-Traditional Venue in the Area does not reduce the number of Potbelly Shops you must
develop in the Area in compliance with your development schedule.
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Despite your development schedule under the SDAA, we may delay your development of
additional Potbelly Shops within the Area for the time period we deem best if we believe, when
you apply for that next Shop, that you (or your approved affiliate) are not yet operationally,
managerially, or otherwise prepared, due to the particular amount of time that has elapsed since
you (or your approved affiliate) developed and opened your most recent Potbelly Shop, to develop,
open and/or operate the additional Shops in full compliance with our standards and specifications.
We may delay additional development as long as the delay will not in our reasonable opinion cause
you to breach your development obligations under the development schedule (unless we are
willing to extend the schedule to account for the delay).

We may exercise all of the rights that we now reserve in the Franchise Agreement (as
described above). After the SDAA expires or is terminated, regardless of the reason, we and our
affiliates may engage, and allow others to engage, in any activities we desire within and outside
the Area without any restrictions whatsoever, subject only to your (or any affiliate’s) rights under
franchise agreements with us then in effect.

You may not develop or operate Potbelly Shops outside the Area without our written
consent. We may terminate the SDAA (but not franchise agreements with you or your affiliates)
if you do not satisty your development obligations under the Development Schedule. In addition,
if any event gives rise to our right to terminate the SDAA, we may temporarily or permanently
reduce the size of the Area, in which case the restrictions on us or our affiliates described above
will not apply in any geographic area removed from the preceding territorial boundaries.
Continuation of your territorial rights in the Area does not depend on your achieving a certain sales
volume, market penetration, or other contingency. So long as you are in full compliance with the
SDAA, then we may not alter your Area or your territorial rights under the SDAA without your
consent.

Item 13
TRADEMARKS

You may use certain Marks in operating the Shop. The principal Marks are:

AFFIDAVITS OF USE
AND
REGISTRATION | REGISTRATION INCONTESTABILITY REGISTRATION
MARK NUMBER DATE FILED? RENEWED?

“POTBELLY” 2,178,589 08/04/1998 Yes Yes
“POTBELLY” 2,332,173 03/21/2000 Yes Yes
(stylized)

“POTBELLY 4,154,485 06/05/2012 Yes Yes
SANDWICH SHOP” 3,887,721 12/07/2010 Yes Yes
“POTBELLY 2,221,101 02/02/1999 Yes Yes
SANDWICH

WORKS”
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AFFIDAVITS OF USE

AND
REGISTRATION | REGISTRATION INCONTESTABILITY REGISTRATION
MARK NUMBER DATE FILED? RENEWED?

“POTBELLY 2,512,488 11/27/2001 Yes Yes
SANDWICH
WORKS” and design
“STOVE” design 2,951,797 05/17/2005 Yes Yes
“STOVE” design 3,687,136 09/22/2009 Yes Yes
(2008)
“YA GOTTA GET 2,504,378 11/06/2001 Yes Yes
IT HOT” 2,558,469 04/09/2002 Yes Yes
“YA GOTTA GET 2,387,751 09/19/2000 Yes Yes
IT HOT” and design
“POTBELLY 3,687,137 09/22/2009 Yes Yes
SANDWICH
WORKS” and sign
design
“POTBELLY 3,684,104 09/15/2009 Yes Yes
SANDWICH
WORKS” and stove
design (2008)
“POTBELLY 3,684,103 09/15/2009 Yes Yes
SANDWICH
WORKS” and color
stove design (2008)
“GOOD VIBES. 3,887,582 12/07/2010 Yes Yes
GREAT
SANDWICHES”
“WE BRING THE Serial No.: Application
HOT” Date:

97,612,443 09/29/2022 Pending Pending

97,612,401 6/25/2024 Pending Pending

97,612,404 6/25/2024 Pending Pending

PSW, LLC, our affiliate, claims ownership of these Marks and has registered all Marks on
the Principal Register of the United States Patent and Trademark Office (USPTO). PSW, LLC

POTBELLY FDD (04/2026)
ACTIVE 716605527v6

47




intends to file all required affidavits of use and renewal applications when due for the various
Marks if the Marks still are important to the system.

PSW, LLC has granted us a limited, exclusive, royalty-free, worldwide right and license to
use and sublicense the Marks and other intellectual property in our franchise program under an
Intellectual Property License Agreement with PSW, LLC, dated October 23, 2025 (the “License
Agreement”). The License Agreement is perpetual in duration, but PSW, LLC may terminate it
immediately, upon delivery of written notice to us, if we breach the License Agreement and fail to
cure the breach within 30 days after receiving written notice of the breach from PSW, LLC. If
PSW, LLC’s license to us is terminated, your rights under the Franchise Agreement will not be
affected, but PSW, LLC will have the option to acquire through assignment PSW, LLC’s rights in
and to the Franchise Agreement. If PSW, LLC does not exercise the option, then PSW, LLC will
make arrangements with you to allow you to continue to use the Marks and other intellectual
property to the extent required under the Franchise Agreement; provided, that you comply with
the terms of the Franchise Agreement and agree to be bound by all other reasonable requirements
PSW, LLC imposes. You will have the right to operate your Shop during the remaining franchise
term, and any permitted successor franchise agreement term, if you comply for PSW, LLC’s
benefit with all of your obligations. No other agreement limits our right to use or sublicense the
Marks.

You must follow our rules when you use the Marks, including giving proper notices of
trademark registration and obtaining fictitious or assumed name registrations the law requires. You
may not use any Mark in your corporate or legal business name; with modifying words, terms,
designs, or symbols (except for those we license to you); in offering or selling any unauthorized
services or products; or as part of any domain name, homepage, electronic address, or otherwise
in connection with Electronic Media. (“Electronic Media” means the Internet, the World Wide
Web, or any other similar proprietary or common carrier electronic delivery system, and materials
(such as CD ROMs and USB data storage devices) facilitating the electronic communication of
information.) If we discover your unauthorized use of the Marks, we may require you to destroy
all offending items (with no reimbursement from us). To the extent you use any Mark in
employment-related materials, you must include a clear disclaimer that you (and only you) are the
employer of employees at the Shop and that we, as the franchisor of Potbelly Shops, are not their
employer and do not engage in any employer-type activities for which only franchisees are
responsible, such as employee selection, promotion, termination, hours worked, rates of pay, other
benefits, work assigned, discipline, adjustment of grievances and complaints, and working
conditions. If we require, you must obtain an acknowledgment (in the form we specify or approve)
from all Shop employees that we are not their employer.

There are no currently effective material determinations of the USPTO, the Trademark
Trial and Appeal Board, the trademark administrator of any state, or any court, and no pending
infringement, opposition, or cancellation proceedings or material litigation, involving the Marks.
We are aware that the “Potbelly” name might be used to some degree by similar or competitive
businesses in different parts of the country. Because we do not have detailed information about all
these uses, we cannot confirm if there are either superior prior rights or infringing uses that could
materially affect your use of the “Potbelly” Mark in any state. We plan to investigate these uses if
and when we decide to enter a market where we believe the name already might be used. We will
take the action we deem best under the circumstances. If there are superior prior rights to the
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“Potbelly” name in a particular market, we may decide not to grant a Potbelly Shop franchise in
that market. We do not actually know of either superior prior rights or infringing uses that could
materially affect your use of the other principal Marks in any state.

You must notify us immediately of any apparent infringement or challenge to your use of
any Mark or of any person’s claim of any rights in any Mark or confusingly similar trademark.
You may not communicate with any person other than us, PSW, LLC, and our attorneys, and your
attorneys, regarding any infringement, challenge, or claim. We and PSW, LLC may take the action
we deem appropriate (including no action) and control exclusively any litigation, USPTO
proceeding, or other proceeding concerning any Mark. You must help us protect and maintain our
and PSW, LLC’s interests in any litigation or USPTO or other proceeding. We will reimburse your
costs for taking any requested action.

If it becomes advisable at any time for us and/or you to modify, discontinue using and/or
replace any Mark and/or to use one or more additional, substitute, or replacement trade or service
marks together with or instead of any previously designated Mark, you must comply with our
directions within a reasonable time after we deliver notice. We and PSW, LLC need not reimburse
your direct expenses for changing the Shop’s signs, your lost revenue due to any modified or
discontinued Mark, or your expenses in promoting a modified or substitute trademark or service
mark.

We will reimburse you for all damages, claims, and expenses you incur or for which you
are liable in any proceeding challenging your right to use any Mark under the Franchise Agreement
if your use has been consistent with the Franchise Agreement, the Operations Manual, and our
System Standards and you timely notify us of, and comply with our directions in responding to,
the proceeding. At our option, we may defend and control the defense of any proceeding arising
from your use of any Mark.

Item 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

No patents or patent applications are material to the franchise. We and PSW, LLC claim
copyrights in the Operations Manual (which contains our trade secrets and confidential
information), Shop blueprints and other design features, advertising and marketing materials,
menu boards, and similar items used in operating Potbelly Shops. We and PSW, LLC have not
registered these copyrights with the United States Copyright Office but currently need not do so
to protect them. You may use these items only as we specify while operating your Shop (and must
stop using them if we so direct you).

There currently are no effective adverse determinations of the USPTO, the United States
Copyright Office, or any court regarding our copyrighted materials. Our license with PSW, LLC
also covers copyrighted materials and confidential information. No other agreement limits our
right to use or allow others to use copyrighted materials. We do not actually know of any infringing
uses of our copyrights that could materially affect your use of our copyrighted materials in any
state.

We and PSW, LLC need not protect or defend copyrights, although we intend to do so if
in the Potbelly system’s best interests. We need not defend you, or participate in your defense,
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against claims arising from your use of our copyrights or indemnify you for expenses or damages
you incur in a copyright proceeding. We and PSW, LLC have the right to control the prosecution
or defense of any copyright proceeding, whether we learn of the matter from you or on our own.

Our Operations Manual and other materials contain our and PSW, LLC’s confidential
information (some of which constitutes trade secrets under applicable law). This information
includes site selection criteria; training and operations materials, manuals, and software; methods,
formats, specifications, standards, systems, procedures, Product preparation techniques, sales and
marketing techniques, knowledge, and experience used in developing and operating Potbelly
Shops; marketing and advertising programs and materials for Potbelly Shops; knowledge of
specifications for and suppliers of Operating Assets, Potbelly Trade Secret Products, Potbelly
Branded Products, and other items and services; proprietary computer software or similar
technology; knowledge of the operating results and financial performance of Potbelly Shops other
than your Shop; customer communication and retention programs and data used or generated by
those programs; and graphic designs and related intellectual property.

All ideas, concepts, techniques, or materials concerning a Potbelly Shop, whether or not
protectable intellectual property and whether created by or for you or your owners or Shop
employees, must be promptly disclosed to us and will be considered our and PSW, LLC’s sole and
exclusive property, part of the Potbelly system, and works made-for-hire for us and PSW, LLC.
To the extent any item does not qualify as a “work made-for-hire,” you assign ownership of and
all related rights to that item to us and PSW, LLC and must take whatever action (including signing
assignment or other documents) we request to show our and PSW, LLC’s ownership or to help us
and PSW, LLC obtain intellectual property rights in the item.

You may not use our confidential information in an unauthorized manner. You must take
reasonable steps to prevent its improper disclosure to others and use non-disclosure agreements
with those having access. We may review and pre-approve the forms of non-disclosure agreements
you use and will be a third-party beneficiary of those agreements with independent enforcement
rights. You must keep copies of these agreements and send them to us upon request. Our right to
review and pre-approve non-disclosure agreements is solely to ensure that you adequately protect
confidential information. Under no circumstances will we control the forms or terms of
employment agreements you use with Shop employees or otherwise be responsible for your labor
relations or employment practices.

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

You must at all times faithfully, honestly, and diligently perform your contractual
obligations and use best efforts to promote the Shop. System Standards may regulate staffing the
Shop as necessary to operate the Shop in compliance with our System Standards and employee
dress and appearance. However, you have sole responsibility and authority for your labor relations
and employment practices, including employee selection, promotion, termination, hours worked,
rates of pay, other benefits, work assigned, discipline, adjustment of grievances and complaints,
and working conditions. You must communicate clearly with Shop employees in your employment
agreements, human resource manuals, written and electronic correspondence, paychecks, and
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other materials that you (and only you) are their employer and that we, as the franchisor of Potbelly
Shops, and our affiliates are not their employer and do not engage in any employer-type activities
(including those described above) for which only you are responsible. If we require, you must
obtain an acknowledgment (in the form we specify or approve) from all Shop employees that we
and our affiliates are not their employer. Shop employees are under your control at the Shop.

If you are a legal entity, you must appoint a shareholder, member or partner (as applicable)
to be your “Managing Owner,” responsible for overseeing and supervising the Shop’s operation.
If your Managing Owner will not be involved in the Shop’s on-site, day-to-day operation, you also
must appoint an “Operator,” an individual whom you hire to manage the Shop on an on-site, day-
to-day basis (or, if you operate more than one Potbelly Shop, to oversee management and operation
of all your Potbelly Shops), who reports to the Managing Owner, who is eligible to participate in
a long-term incentive plan (i.e., cash bonus or equity grant), and who completes the applicable
training requirements. We must approve your proposed Operator, who must sign our Principal’s
Agreement (see below). You may replace any Operator, although that person must give up his or
her ownership interest in you, a replacement Operator must complete training to our satisfaction,
and you must identify and we first must approve any new or replacement Operator. Your Shop
always must have on staff at least 3 fully trained, certified key-holding supervisory employees,
including a Managing Owner and a General Manager, so that the quality of the Products and the
Potbelly brand is maintained.

Your on-site key-holding supervisory employees (including a General Manager) need not
have an equity interest in the Shop or you but must agree in writing to preserve confidential
information to which they have access. We may regulate the form of agreement you use and be a
third party beneficiary of that agreement with independent enforcement rights. Our right to review
and pre-approve the agreement is solely to ensure that you adequately protect confidential
information. Under no circumstances will we control the forms or terms of employment
agreements you use with Shop employees or otherwise be responsible for your labor relations or
employment practices.

You must disclose to us in writing the specific details of any investment in any other
restaurant or food-related business or franchise held by you, any of your owners, or any of your or
your owners’ spouses.

If you are a corporation, limited liability company, or partnership, your owners must
personally guarantee your obligations under the Franchise Agreement and agree to be bound
personally by every contractual provision, whether containing monetary or non-monetary
obligations, including the covenant not to compete. This “Guaranty and Assumption of
Obligations™ is the last 2 pages of the Franchise Agreement. We also may require your Operator,
directors, and officers to agree to comply with certain non-monetary obligations in the Franchise
Agreement by having them sign our Principal’s Agreement (Exhibit D).

Item 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all Products and services we periodically require for Potbelly
Shops. You may not offer or sell any unauthorized products or services. Our System Standards
may regulate required and/or authorized Products, Potbelly Trade Secret Products, Potbelly
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Branded Products, and services; unauthorized and prohibited food and beverage products and
services; and purchase, storage, preparation, handling, and packaging procedures and techniques,
and inventory requirements, for Products, Potbelly Trade Secret Products, and Potbelly Branded
Products. We always have the right to approve or disapprove in advance all items and services
your Shop uses and sells. We may add new Products and services and withdraw our approval of
previously-authorized Products and services. We expect to limit the range of Products your Shop
may sell during its start-up phase (the duration of which we may determine) until we believe that
your Shop is capable of preparing and selling the complete Potbelly Product line in compliance
with System Standards. There are no limits on our rights described in this paragraph. We may
regulate your Product prices to the extent the law allows, including restricting your use of coupons
and other Product price discounting practices. We also may require your participation in system-
wide discount programs.

You may not engage in delivery or catering activities away from the Shop, or take customer
orders on-line, unless and until we require you to do so or give you written permission to do so
(although we have no obligation to allow these activities by a certain date or at all). If we require
or allow these activities, you must comply with all related System Standards for such activities,
including making available the products identified as appropriate for delivery (and only those
designated products), using only the delivery service provider(s) we specify in writing for your
Shop, and limiting the delivery services to any delivery area we specify to you in writing. There
are no limits on the customers to whom your Shop may sell goods and services at its premises.

Item 17
RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

SECTION IN
FRANCHISE OR
OTHER
PROVISION AGREEMENT SUMMARY

a. Length of the franchise 1.D. of Franchise | 10 years (term of SDAA depends
term Agreement and 2 | on development obligations)
and 2.01 and
Exhibit A of SDAA
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SECTION IN
FRANCHISE OR
OTHER
PROVISION AGREEMENT SUMMARY
b. Renewal or extension of 13 of Franchise If you have been and are in
the term Agreement; not substantial compliance, you may
applicable to acquire, at our option, 1 successor
SDAA franchise for 10 years, on our
then-current terms
No renewal or extension of SDAA
C. Requirements for 13 of Franchise Give us timely notice; maintain
franchisee to renew or Agreement; not possession of Shop site; remodel
extend applicable to Shop according to our then-current
SDAA standards (regardless of cost);
correct operating and other
deficiencies; pay us successor
franchise fee; and sign new
franchise agreement and other
documents we use to grant
franchises, including release (if
state franchise law allows)
Terms of new franchise agreement
you sign for successor franchise
may differ materially from any
and all of those contained in
Franchise Agreement attached to
this disclosure document,
including Royalty and Brand Fund
contributions
d. Termination by franchisee 14.A. of Franchise | If we materially breach Franchise
Agreement; not Agreement and do not cure default
applicable to after notice from you
SDAA
e. Termination by franchisor Not Applicable We may not terminate your
without cause franchise or development rights
without cause
f. Termination by franchisor 14.B. of Franchise | We may terminate your franchise
with cause Agreement and and development rights only if
Sections 8.01, 8.02 | you or your owners commit
and 8.04 of SDAA | certain violations
g. “Cause” defined — curable | 14.B. of Franchise | You have time that applicable law
defaults Agreement; Section | allows to secure required licenses
8.02 of SDAA and permits and to cure health,
safety, or sanitation law
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PROVISION

SECTION IN
FRANCHISE OR
OTHER
AGREEMENT

SUMMARY

violations; 10 days to cure
monetary defaults to us and failure
to maintain required insurance; 30
days to cure monetary defaults to
Franchise System vendors, seizure
of Shop, appointment of receiver
or trustee, operational defaults,
and other defaults not listed in (h)
below; and 180 days to relocate to
new site if you lose possession of
Shop’s site (but not because of
your lease default)

30 days to cure certain breaches of
the SDAA

h. “Cause” defined — non-
curable defaults

14.B. of Franchise
Agreement and 8 of
SDAA

Non-curable defaults include
failure to secure Shop’s site within
180 days after Franchise
Agreement’s effective date; failure
to open Shop by required opening
date; failure to complete training;
Shop opens for business before we
notify you in writing that Shop
meets our standards and
specifications; abandonment or
failure to operate Shop actively;
unapproved transfers or surrenders
of control; material
misrepresentation or omission;
conviction of a felony; dishonest,
unethical, or immoral conduct that
could materially, adversely affect
Marks; unauthorized use or
disclosure of Operations Manual
or other confidential information;
you make an unauthorized
representation or warranty on our
behalf; loss of right to occupy
Shop site due to your lease
default; failure to pay taxes;
understating Total Revenue by
certain minimum amounts;

POTBELLY FDD (04/2026)
ACTIVE 716605527v6

54




PROVISION

SECTION IN
FRANCHISE OR
OTHER
AGREEMENT

SUMMARY

interfering with our right to
inspect or observe the Shop; Shop
fails 3 quality assurance audits
during 12-month period; your
Shop fails Annual Shop Review
during 3 consecutive fiscal years
or any 5 years (even if not
consecutive) of the franchise term;
repeated defaults (even if cured);
assignment for benefit of
creditors; violation of any anti-
terrorism law; and we send notice
of termination under another
franchise agreement between you
(or an affiliate) and us

We may terminate SDAA for
insolvency; failure to meet
development schedule;
unauthorized transfer;
misrepresentations; conviction of
a felony; unauthorized disclosure
of confidential information; any
default by you under a franchise
agreement or any other agreement;
adverse franchise legislation
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SECTION IN
FRANCHISE OR

OTHER
PROVISION AGREEMENT SUMMARY
1. Franchisee’s obligations on 14.C. and 15 of Obligations include paying
termination/non-renewal Franchise outstanding amounts; complete
Agreement; Section | de-identification and de-branding,
9 of SDAA including returning or disposing of

certain branded items and altering
Shop’s appearance and
configuration; discontinuing use
of websites or social media
associated with the Shop;
assigning telephone and other
numbers and email addresses to us
(including under a Conditional
Assignment of Telephone
Number(s)); and returning
confidential information (also see
(o) and (r) below); we may control
de-identification process if you do
not voluntarily take required
action; we may assume Shop’s
management while deciding
whether to purchase Shop’s assets

On termination of the SDAA, you
must comply with the covenant
not to compete

] Assignment of contract by 12.A. of Franchise | No restriction on our right to
franchisor Agreement and assign; we may assign without
7.01 of SDAA your approval
k. “Transfer” by franchisee 12.B. of Franchise | Includes transfer of Franchise
— defined Agreement; 7 of | Agreement, sale of Shop’s assets,
SDAA and transfer of ownership interest
in you or entity that controls you
Developer has no right to assign
agreement or interests in itself to
third parties, but may assign to a
wholly-owned affiliate
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SECTION IN
FRANCHISE OR

transfer by franchisee

Agreement and
7.02 and 7.03 of
SDAA

OTHER
PROVISION AGREEMENT SUMMARY
1. Franchisor approval of 12.C. of Franchise | No transfer without our prior

written consent

No right to transfer development
rights except to wholly-owned
affiliate of developer. We will not
unreasonably withhold approval of
transfer

m. Conditions for franchisor
approval of transfer

12.C. of Franchise
Agreement; 7.02
and 7.03 of SDAA

New franchisee qualifies,
completes franchise application;
you pay us, our affiliates, and
third-party vendors all amounts
due and submit all required
reports; no material defaults
during 60-day period before
transfer request or during period
between request and transfer’s
proposed effective date; new
franchisee (and its owners and
affiliates) are not in a competitive
business; training completed; lease
transferred or sublet; any
applicable agency, host, or
authority with jurisdiction
approves the transfer; you or
transferee signs our then-current
franchise agreement and other
documents (any and all terms of
which may differ materially from
Franchise Agreement) for term
equal to Franchise Agreement’s
unexpired term; you correct
existing Shop deficiencies of
which we notify you; transferee
agrees to upgrade and remodel
Shop within specified timeframe
after transfer; transfer fee paid; we
approve material terms; you
subordinate amounts due to you;
you de-identify; and you sign
release (if state franchise law
allows) (also see I below)
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PROVISION

SECTION IN
FRANCHISE OR
OTHER
AGREEMENT

SUMMARY

No transfers allowed except to
wholly-owned affiliate where
conditions include entity
paperwork and documentation of
interests and signing joinder of
liability

n. Franchisor’s right of first
refusal to acquire
franchisee’s business

12.G. of Franchise
Agreement; not
applicable to
SDAA

We may match any offer for Shop
or ownership interest in you or
entity that controls you

0. Franchisor’s option to
purchase franchisee’s
business

15.E. of Franchise
Agreement; not
applicable to
SDAA

We may buy Shop’s assets at fair
market value, and/or receive
assignment or sublease of Shop’s
site, after Franchise Agreement is
terminated or expires (without
renewal)

p. Death or disability of
franchisee

12.E. of Franchise
Agreement; not
applicable to
SDAA

Assignment of Managing Owner’s
interest in you to approved party
within 9 months after death or
disability; we may manage Shop if
qualified management not in place

q- Non-competition covenants
during the term of the
franchise

7 of Franchise
Agreement; Section
6.02 of SDAA

No diverting business and no
ownership interest in, or
performing services for,
competitive business anywhere
(“competitive business” means

(1) any fast-casual restaurant that
derives more than 20% of its
revenue from the sale of (a) baked,
oven-style, conveyor oven-style,
or un-baked “sub-style”
sandwiches, submarine, hoagie,
Italian beef, or hero-type
sandwiches, pita sandwiches,
flatbread sandwiches, or cheese-
steak sandwiches or (b) smoothies,
milkshakes, ice cream, and other
frozen confection items or (ii) any
business granting franchises or
licenses to others to operate the
type of business specified in
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PROVISION

SECTION IN
FRANCHISE OR
OTHER
AGREEMENT

SUMMARY

clause (i) (other than a Potbelly
Shop operated under a franchise
agreement with us). Competitive
Business for purposes of the
Franchise Agreement and SDAA
will include Blimpie, Corner
Bakery Café, Firehouse Subs,
Jersey Mike’s, Jimmy John’s,
McAlister’s Deli, Panera Bread,
Charley’s, Quizno’s, Schlotzky’s,
Penn Station/East Coast Subs,
Capriotti’s, Subway, Tropical
Smoothie Café, and Which Wich.)

No involvement in any competing
business regardless of its location;
no diverting business; no injury to
goodwill of Marks or System

I.

Non-competition covenants
after the franchise is
terminated or expires

15.D. of Franchise
Agreement; Section
9.02 of SDAA

No direct or indirect ownership
interest in, or performing services
for, competing business for 2
years at Shop’s site, within 7 miles
of Shop’s site, within 5 miles of
another Potbelly Shop in operation
or under construction on day you
signed Franchise Agreement, or
within 5 miles of another Potbelly
Shop in operation or under
construction on date Franchise
Agreement expires or is
terminated (same restrictions
apply after transfer)

For a period of 2 years after
termination or expiration, you are
prohibited from directly or
indirectly owning a legal or
beneficial interest in, or rendering
services or giving advice to: (a)
any Competitive Business
operating within the Development
Area; (b) any Competitive
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PROVISION

SECTION IN
FRANCHISE OR
OTHER
AGREEMENT

SUMMARY

Business operating within a radius
of 5 miles of any Potbelly Shop
(whether franchised or affiliate or
company-owned), whether in
operation or under construction on
the effective date of termination or
expiration; or (c) any entity which
grants franchises, licenses or other
interests to others to operate any
Competitive Business

S. Modification of the
agreement

17.J. of Franchise
Agreement; 10.14
of SDAA

No modifications generally except
by written agreement signed by
both parties, but we may change
Operations Manual and System
Standards

t. Integration/merger clause

17.N. of Franchise
Agreement; 10.14
of SDAA

Only the Franchise Agreement’s
and SDAA’s terms are binding
(subject to state law). Any
representations or promises
outside of the disclosure document
and Franchise Agreement may not
be enforceable

u. Dispute resolution by
arbitration or mediation

17.F. of Franchise
Agreement; 10.06
and of SDAA

We and you generally must
arbitrate all disputes at location
near our principal business address
at the time the arbitration demand
is filed (it currently is in Chicago,
[llinois)

V. Choice of forum 17.H. of Franchise | Subject to arbitration obligation,
Agreement; 10.07 | litigation generally must be in
of SDAA courts located closest to where we
have our principal business
address at the time the action is
commenced (it currently is in
Chicago, Illinois) (subject to
applicable state law)
w. Choice of law 17.G. of Franchise | Except for federal law, Illinois law
Agreement; 10.08 | governs (subject to applicable
of SDAA state law)
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Item 18
PUBLIC FIGURES

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

Item 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

The historical financial performance representation appearing below provides (1) the actual
average and median weekly Gross Sales during a specific timeframe for our franchised Potbelly
Shops, and (2) the actual average and median annual Gross Sales, operating expenses, and profits
during a specific timeframe for certain Potbelly Shops owned and operated by our affiliates.

All of the Potbelly Shops whose information is included in the averages and medians are
substantially similar to one another in terms of products and services offered. They also are
substantially similar to the Potbelly Shops we expect franchisees to operate under Franchise
Agreements with us. Each Potbelly Shop’s actual performance will be affected by numerous
factors, including amount of time in business; Potbelly Shop size; lease terms; financing costs;
taxes; attractiveness of location at which it operates; labor costs; supply costs; local and regional
economic and regulatory conditions; population density; your management skills and business
acumen; competition; your ability to promote and market the Potbelly Shop; recognition in the
market; how hard you and your principals work; and the degree you adhere to our methods and
procedures.

Our franchise program for Potbelly Shops is structured to provide to franchisees, in our
capacity as franchisor, some of the services that our affiliates provide to the affiliate-owned
Potbelly Shops identified below. However, we do not provide certain services to franchisees that
the business owner normally provides, such as financing, accounting, legal, personnel, and
management services. The availability, cost, and quality of these services to a franchisee likely
will affect operations.

Some Potbelly Shops have earned this amount. Your individual results may differ.
There is no assurance that you will earn as much.

Written substantiation of all financial performance information presented in this financial
performance representation will be made available to you upon reasonable request. This financial
performance representation was prepared without an audit. Prospective franchisees or sellers of
franchises should be advised that no certified public accountant has audited these figures or
expressed his/her opinion with regard to their contents or form.
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As of the end of Period 12 in 2025 (ending on December 28, 2025), we had 119 franchised
Potbelly Shops open, which includes 7 franchised Potbelly Shops operated from Non-Traditional
Venues, of which 2 operated from a university, and 5 operated from an airport. Of the 119
franchised Potbelly Shops, 97 were open for the entire 12-period timeframe (12 full periods)
beginning with fiscal Period 1 in 2025 (beginning on January 1, 2025) through fiscal Period 12 in
2025 (ending on December 28, 2025).

This financial performance representation excludes the results of 24 franchis