FRANCHISE DISCLOSURE DOCUMENT

Velly Pizza Franchise, Inc.
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The franchises described in this disclosure document are for the development and operation
of VELLY PIZZA™ Restaurants offering a variety of Indian style and traditional style pizzas,
pastas dishes, chicken wings, other related food and beverage products, as well as ancillary
merchandise.

The total investment necessary to begin operation of each franchised Restaurant is $280,500
to $739,500. This includes $27,000 that must be paid to the franchisor for the Initial Franchise
Fee and Inventory. If You are an Area Developer, You are required to pay the franchisor a
nonrefundable Development Fee equal to the Initial Franchise Fee for the first Required
Restaurant plus $10,000 for each additional Required Restaurant.

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

You may wish to receive your disclosure document in another format that is more convenient for you.
To discuss the availability of disclosure in different formats, contact Igbal Singh Gill, at the above
address and telephone number.

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

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

to find out more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

How much will | need to
invest?

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

Is the franchise system
stable, growing, or shrinking?

Will my business be the only
VELLY PIZZA business in my
area?

Does the franchisor have a
troubled legal history?

What's it like to be a VELLY
PIZZA franchisee?

What else should | know?

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.

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.

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

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

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

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

Iltem 20 and Exhibit F lists current and former
franchisees. You can contact them to ask about their
experiences.

These questions are only a few things you should look
for. Review all 23 Iltems 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 similar
businesses during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be made

to your franchise agreement. If so, you should check the State Specific Addenda. See the
Table of Contents for the location of the State Specific Addenda.

il



Special Risks to Consider About This Franchise

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

1.

Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by arbitration and/or litigation only in the state
in which our principal place of business is located (currently Sacramento County,
California). Out-of-state arbitration or litigation may force you to accept a less
favorable settlement for disputes. It may also cost more to mediate, arbitrate, or
litigate with the franchisor in the state in which our principal place of business is
located (currently Sacramento County, California) than your own state.

. Trademark Registration. We do not have a federal registration for our principal

trademark at this time. Therefore, our trademark does not have as many legal
benefits and rights as a federally registered trademark. If our right to use the
trademark is challenged, you may have to change to an alternative trademark,
which may increase your expenses.

Personal Liability. Franchisees must sign a personal guarantee, making you and
your spouse individually liability for your financial obligations under the agreement
if you are married. The guarantee will place your and your spouse’s marital and
personal assets at risk, perhaps including your house, if your franchise fails.

Certain states may require 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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ITEM 1. THE FRANCHISOR AND ANY PARENTS,
PREDECESSORS AND AFFILIATES

To simplify the language in this disclosure document, the words "We", "Us", or
“‘Our” mean the franchisor Velly Pizza Franchise, Inc. “You" or "Your" means the person
who buys the franchise and includes Your owners if You are a corporation, limited liability
company, partnership, or other business entity. Boldface terms are for ease of reference
only.

The Franchisor

We are a California corporation formed on January 10, 2024 to franchise and
administer businesses using the trademark VELLY PIZZA™ and other trademarks
(“Restaurants”). We do not do business under any other name and do not conduct any
business activities other than in connection with the Restaurants nor have previously
offered franchises in this or any other line of business. We do not currently operate any
Restaurants. We have offered franchises since May 9, 2024.

The VELLY PIZZA founders are Igbal Singh Gill and Sharanijit Singh Gill. Sharanijit
Singh Gill created the “The Original Chicago Pizza & Curry” brand in 1994 which had
several locations in Northern California. Our affiliate, Gill Pizza, Inc. is a California
corporation which was formed on August 18, 2020 to own and operate several The
Original Chicago Pizza & Curry locations. The Sacramento location has converted from
The Original Chicago Pizza & Curry to a VELLY PIZZA. Gill Pizza, Inc. is Our Approved
Supplier for pasta sauce, dough and items bearing Our trademarks. Gill Pizza, Inc’s
principal business address is the same as Our principal business address which is 3291
Truxel Road, #25, Sacramento, CA 95833.

Gill Brothers, Inc. is a California corporation which was formed on May 7, 2024
and its principal business address is 7441 Foothills Blvd., Unit 170, Roseville, CA 95747.
Gill Brothers, Inc. opened the Roseville location in October 2024. Both the Sacramento
and Roseville locations operate under a Franchise Agreement and are similar to the
franchise being offered to You.

Our affiliates have not offered franchises in this or any other line of business. Our
agents for service of process are listed on Exhibit D.

Description of the Franchise

We offer franchises for the operation of Restaurants which specialize in the sale
of Indian-style pizza and traditional style pizzas, pasta dishes, chicken wings, other
related food and beverage products, as well as ancillary merchandise. Menu items are
prepared according to specified recipes and procedures and use high-quality ingredients.
The Restaurants will use the VELLY PIZZA trademark, and other designated trademarks,
trade names, service marks and logos (“Marks”).



Each Restaurant must follow a system (the "System") developed by Our founders,
Igbal Singh Gill and Sharanjit Sign Gill. The System includes valuable knowhow, trade
secrets, distinctive interior designs, demarks, copyrights, proprietary products and
software, confidential electronic and other communications, marketing programs and
other business procedures as well as Our confidential Operating Manual (the “Manual”).
Each Restaurant will use Our System and operate according to Our standards,
specifications, operating procedures, and rules (the “System Standards”).

Restaurants typically range in size from 1,200 to 1,600 square feet with seating
approximately 25 to 55 persons inside. They are typically high visibility in-line or end caps
located in active and demographically dynamic markets that offer a mix of retail,
residential, office, hotel, restaurants, and entertainment venues. The Restaurants have
a unique ambience, identified exclusively with VELLY PIZZA brand names, and every
detail of the décor has been well planned to enhance the dining experience. Each
Restaurant emphasizes a clean and brightly colored atmosphere with well-trained,
efficient, and extremely personable managers and staff and has approximately 2 to 6 full
and part time employees. The Restaurants will be open every day from 11:00 am to 10:00
pm.

Franchise Agreements

You must be approved both operationally and financially before opening each new
Restaurant. The first step is to submit a Franchise Application and Questionnaire for Us
to review and consider for approval. If We approve Your Franchise Application, You will
execute a Franchise Agreement (Exhibit A).

You will pay Us the Initial Franchise Fee in full when the Franchise Agreement is
executed, which will be prior to training and before opening Your Restaurant. There are
no refunds of any part of the Initial Franchise Fee including any deposits. The initial term
of each Franchise Agreement is 10 years and is renewable for two additional five-year
terms, subject to certain conditions. See "Renewal" discussed below in ITEM 17.

Area Development Agreements

We may offer to qualified multiple unit developers ("Developers") an Area
Development Agreement (“ADA”) for the opening and operation a minimum of 3
franchised Restaurants, and preferably 5 or more franchised Restaurants within a
designated area (“Development Territory”) pursuant to a mutually agreed upon
Development Schedule. See Exhibit B.

The ADA grants the exclusive right and obligation to develop a minimum number
of Restaurants within the Development Territory during a certain time period (the
"Required Restaurants"). Developer must pay Us a nonrefundable Development Fee.
The primary purpose of the Development Fee is to pay Us for reserving the designated
territory. You must execute Our then-current form of the Franchise Agreement for each
Required Restaurant. See ITEM 5 for initial fees.



Competition

The food service business is highly competitive. You will compete with a variety
of food service establishments which may have financial, personnel, and technical
resources far greater than Us or You, including midscale casual dining Restaurant chains
and fast-food chains. You will compete for business in this highly competitive environment
and understand that there is no guarantee of Your success. You will offer products and
services to the general public and individual consumers, for on-site consumption and
carry out.

Industry Regulation

Laws exist in every state that govern the food-service industry including health,
sanitation, and safety regulations regarding food storage, preparation and safety and the
sale of alcoholic beverages. You must comply with all local, state, and federal laws that
apply to your Restaurant’s operation, including health, sanitation, EEOC, OSHA,
discrimination, employment, and sexual harassment laws. The Americans with Disability
Act requires readily accessible accommodation for disabled persons and therefore may
affect your building construction. You must obtain real estate permits (such as zoning
permits), real estate licenses and operational licenses. You also must comply with all PCI
Data Security Standards. There are also regulations that pertain to sanitation, labeling,
food preparation, food handling, food service and “dram shop” laws (which make bars
and restaurants liable to persons injured by an intoxicated customer). You will be required
to comply with all applicable federal, state, and local laws and regulations during the
operation of Your Restaurant. You should investigate with your state and local agencies,
the applicability of these and possibly other regulations in the area in which you are
interested in locating Your Restaurant and should consider both their effect and cost of
compliance.

[BALANCE OF PAGE LEFT BLANK INTENTIONALLY]



ITEM 2. BUSINESS EXPERIENCE

The business experience of Our officers, directors and key management for the
last five years is as follows:

Igbal Singh: CEO

Igbal Singh is one of Our founders and has been Our CEO since January 10, 2024.
Mr. Singh has been the CEO of Gill Brothers, Inc. since May 2024, and owns the Roseville
location. Since January 2023, he has been the Secretary and CFO of Gill Pizza, Inc.,
which owns the newly converted Sacramento location, and has managed this location
since March 2022. Prevously, he managed the Original Chicago Pizza & Curry restaurant
located in Elks Grove, CA from May 2019 to December 2021.

Harkirt Singh Gill: CRO and Vice President

Harkirt Singh Gill has been Our CRO and Vice President since January 2025 and
was prevously Our CFO and Secretary from January 10, 2024 to January 2025. Since
October 2024, Mr. Gill has managed the Roseville, CA location and he has managed the
Sacramento location since March 2022. Previously, he managed the Original Chicago
Pizza & Curry restaurant located in Elks Grove, CA from February 2020 to December
2021.

Karndeep Uppal: COO and Secretary

Karndeep Uppal has been Our COO and Secretary since January 2025.
Previously, he was CEO of West Coast Sourdough in Sacramento, CA from March 2020
to April 2024.

Sukwinder Kuller: CFO and Vice President

Sukwinder Kuller has been Our CFO and Vice President since March 2025. Mr.
Kuller has been the owner of Liquor Cabinet in Corning, CA since June 2019.

ITEM 3. LITIGATION

No litigation is required to be disclosed in this ITEM.

ITEM 4. BANKRUPTCY

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



ITEM 5. INITIAL FEES

Initial Franchise Fee

The Initial Franchise Fee for each new franchise Restaurant is $25,000 as
payment for services rendered prior to the opening of the Restaurant. You will pay Us
the Initial Franchise Fee when You sign the Franchise Agreement. There are no refunds
of any part of the Initial Franchise Fee.

We offer a veteran initiative program. Under this program, honorably discharged
veterans of the United States armed forces are entitled to receive a $5,000 discount on
the Initial Franchise Fee for each new franchise Restaurant.

Area Development Agreement

We are also offering franchises to qualified Developers who will develop and
operate at least three (3) or more Restaurants under an Area Development Agreement.

Developers must pay Us a nonrefundable Development Fee equal to the Initial
Franchise Fee for the first Required Restaurant plus $10,000 for each additional Required
Restaurant (as specified in the development schedule) to hold the protected territory.

As You develop each Required Restaurant, You will execute Our then current
Franchise Agreement. The Initial Franchise Fee for the first Required Restaurant is
$25,000. Forthe second and subsequent Required Restaurants, You will pay Us $25,000
for the Initial Franchise Fee, less $10,000 credit from the Development Fee for that
Restaurant. There is no refund of the Development Fee, even if You do not open the
Required Restaurant(s).

Initial Inventory

You must purchase from Our affiliate, Gill Pizza, Inc., an initial order of pasta
sauce, dough mix and items bearing Our trademarks. The estimated cost ranges from
$1,500 to $2,500 depending on the size of Your Restaurant and does not include delivery
and shipping costs.



ITEM 6. OTHER FEES

NAME OF FEE AMOUNT DUE DATE REMARKS

Franchise Royalty 5% of Gross Revenues (1) Monthly See Note 2

Fee

Local Marketing 2% of Gross Revenues Monthly See Note 3

Commitment

System Marketing Up to 2% of Gross Revenues, Monthly See Notes 2 & 4

Fund once established.

Technology Fee $150 per year Annual Fee

Supplier Approval Reasonable amount for Our Upon request See Note 5

Fee costs and efforts (currently for approval
$500)

Initial Training Fee for Reasonable Fee (currently Upon Invoice See Note 6

Additional Attendees $2,000 per day)

On-Site Consultation Our then-current per diem fee Upon Invoice See Note 7

and Additional (currently $250 per day), plus

Training Our expenses

Late Payment Fees $250 plus interest on late Upon Invoice
amounts at 18% or highest
legal rate

Attorney Fees Reasonable amount to Upon See Note 8
prevailing party in any legal conclusion of
proceeding proceeding

Transfer Fee 25% of then current Initial Before actual See Note 9
Franchise Fee transfer

Renewal Fee 25% of then current Initial Prior to See Note 9
Franchise Fee Renewal

Audit Reasonable Accounting and Upon Invoice See Note 10
Legal Fees

Insurance Premiums What You have failed to pay Immediately Payable to Us to
the Insurer upon Invoice reimburse Us for

having to pay Your
obligation.




Indemnification Amount of claim and costs Upon Demand See Note 11
incurred
Liquidated Damages Lump Sum. Calculation based Upon Demand See Note 12
- Default on number of months and
Royalty Fee averages.
Relocation Fee $5,000 Upon relocation See Note 13
request

All fees are imposed uniformly and paid to Us unless indicated otherwise. None of these
fees are refundable for any reason except errors.

(1) "Gross Revenues" is defined in the Franchise Agreement and includes all cash
or other form of payment received for the use of the Outlet and sales of products and
services in or from the Restaurant, including food, drinks, clothing and other tangible
property of every kind, or for entertainment charges, made or sold at, in, upon or from
Your Restaurant and from any vending, game or other type of machine or similar device
located at Your Restaurant; and any and all other amounts which are received as
compensation for any services rendered from Your Restaurant including catering and
delivery services. All amounts collected and paid out for sales taxes, selling, or issuing
system gift or loyalty cards, and the proceeds from the sale of any furniture, fixtures or
equipment previously used at Your Restaurant are excluded from Gross Revenues.

(2)  You must pay all monthly fees no later than the third (3') day following the end of
each month. You agree to pay all such fees to Us by direct transfer of funds (“EFT”) or other
method of payment or periodic basis designated by Us. You must submit, for each
designated period, a sales report, and ensure that each account has sufficient funds for
the transfer.

(3)  You must spend at least this amount monthly to conduct approved local advertising
and sales programs for Your Restaurant. Our current local advertising utilizes social
media platforms for promotions, campaigns and various marketing programs.

(4)  The System Marketing Fund is not yet established. These payments will not be
required until We determine that establishing the System Marketing Fund is appropriate
for the System. We will also set the initial contribution rate at that time, which may be
less than the maximum rate. We will deposit each payment into a separate bank account
to be used for advertising and marketing purposes as described in ITEM 11. Company
will make contributions at the same rate for its Restaurant(s). We will deposit each
payment into a separate bank account to be used for advertising and marketing purposes
as described in ITEM 11.




NOTES:

(5)  We may impose reasonable inspection and supervision fees to cover Our costs in
evaluating and maintaining alternative brands or suppliers You propose. Our current
estimated cost is $500 although costs could exceed this amount depending on the
product.

(6)  You, Your Designated Operator (if different person) and General Manager must
attend and successfully complete Our Initial Training. We will provide such training
without charge for three (3) people. You are responsible for the cost of travel, hotel, and
meals expenses for Your attendees. If You want Us to provide Initial Training to additional
people or replacement personnel, You must pay Us the then-current charge (presently
$2,000 per person) for the training described in Item 11 below. Additional Initial Training is
currently conducted in a Company Restaurant.

(7)  This estimate is for additional training if You request Our assistance or if We
determine that You require Our assistance. Typically, additional training might include 1 to
2 persons for two (2) days. Fees may not be uniformly imposed depending on specific
circumstances. Additional training is currently conducted in Your Restaurant.

(8)  Such fees will vary based on circumstances and may include reimbursement for
legal or accounting fees that occur as a result of any breach of the Franchise Agreement.

(9) Payable to Us for successor franchise. These Fees may not be uniformly imposed
at all times.

(10) If you understate any payment owed to Us by more than 2%, You must reimburse
Us for Our actual costs included in conducting the audit, including attorney’s fees,
accountants’ fees, travel expenses and compensation of Our employees. These fees will
not exceed Our actual costs.

(11)  You must indemnify Us for claims relating to Your operation of the Restaurant.

(12) If the Franchise Agreement is terminated due to Your default, You must pay Us
liquidated damages equal to the average monthly Royalty Fees owed or paid during the
12 full calendar months of operation preceding the effective date of termination multiplied
by (A) 24 (being the number of months in two (2) full years), or (B) the number of months
remaining in the Agreement had it not been terminated, whichever is less.

(13) If You lose Your lease or want to move Your location. Approval of relocation is at
Our discretion.

There are no additional fees that an Area Developer would pay other than those listed
above.



ITEM 7. ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

AMOUNT TO WHOM
MPE;YHSSN?'F WHEN DUE PAYMENT IS
Low High MADE
Initial Franchise $25,000 $25,000 Lump sum Execution of Us
Fee' Franchise
Agreement
Training Travel & $10,000 $20,000 As incurred Prior to and Vendors, Airlines,
Living Expenses? during Hotels, Car
Training Rentals
Rent & Security $16,000 $24,000 As agreed As arranged Landlord
Deposit®
Leasehold $25,000 $250,000 Varies Prior to Approved
Improvements* Opening Suppliers &
Contractors
Architectural $5,000 $15,000 As agreed As arranged Approved Vendor
Plans
Liquor License $12,000 $40,000 Lump Sum Before State agency or
Opening transferring
licensee
Furniture, $84,000 $162,000 As incurred Prior to Approved
Fixtures, Décor, Opening Suppliers
Kitchen
Equipment &
Other Equipment®
Signage® $7,000 $30,000 As incurred Prior to Approved
Opening Suppliers
Point of Sale $22,000 $40,000 As incurred Prior to Approved
System, other Opening Supplier
Systems’
Initial Inventory & $16,500 $18,500 As arranged Prior to Approved
Supplies® Opening Suppliers
Grand Opening $5,000 $10,000 As incurred Prior and at Approved
Event® Opening Suppliers
Professional $3,000 $7,000 As Incurred As Incurred Accountants,
Fees' lawyers, etc.
Permits and $2,000 $6,000 As Incurred Prior to Government
Licenses™ Opening agencies




Insurance, $15,000 $25,000 As Incurred Prior to Insurance
Miscellaneous Opening Company,
Deposits & Suppliers,
Prepaid Utilities, Etc.
Expenses'?
Miscellaneous $3,000 $7,000 As Incurred As Incurred Suppliers,
Expenses' Utilities, Deposits
Additional Funds $30,000 $60,000 As Arranged As Incurred Employees,
Three Months™ Suppliers,
Utilities
TOTAL'™ $280,500 $739,500 Excluding real estate costs
FOOTNOTES:

(1)

(2)

You must pay the Initial Franchise Fee when You sign the Franchise Agreement
and prior to opening Your Restaurant. It is not refundable for any reason.

You, Your Designated Operator (if different person) and General Manager must
attend and complete to Our satisfaction Our Initial Training. Initial Training is
without charge for up to two people. You must pay for the expenses of attendance,
such as lodging, meals, transportation, and wages of trainees. The cost of these
expenses will depend on the distance You must travel, type of accommodations
You choose, the number of Your employees attending training and their wages.
Training will take place in a Restaurant operated by Company. The amounts in
the table represents the estimated costs and expenses incurred for You and one
additional person.

A typical Restaurant will range in size from 1,200 to 2,500 square feet. Itis difficult
to estimate lease acquisition costs because of the wide variation between various
locations. Lease costs will vary based upon square footage, cost per square foot,
and required maintenance costs.

A lease normally requires advance payment of the first and last month’s rent. The
low estimate is based on the assumption that You will have to pay a security
deposit equal to one month’s rent and is based on leasing a premises of 1,200
square feet. The high estimate is based on an assumption that You will have to
pay a security deposit equal to one month’s rent to lease the facility and is based
on leasing a facility 2,500 square. The estimated range of costs in this category
only includes Your costs to enter into a lease agreement for the Restaurant
premises. You should investigate all these costs in the area, and for the specific
site where You wish to establish Your Restaurant.
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NOTES CONTINUED:

(4)

The cost of developing a site for a VELLY PIZZA franchise may vary considerably
depending on such factors as geographic location, size, materials expense,
subcontractor expense, tenant landlord improvement allowances, and the local
real estate market. Depending on the floor plan, you will need a space between
1,200 to 2,500 square feet. You will pay all construction expenses, including the
cost of all required site work, leasehold improvements, and permitting expenses.
We will provide you with mandatory specifications and layouts for your VELLY
PI1ZZA franchise location, including requirements for dimensions, design, image,
interior layout, decor, fixtures, color scheme and other suggestions. Some
landlords will finance improvements by amortizing them over the term of a lease,
with a higher rental amount to cover costs. You should be aware of this and
estimate Your costs accordingly before you decide on a premises. We do not
require You to purchase real estate, and the total estimated initial investment does
not include the acquisition of real estate.

This is an estimate of the cost of leasing or purchasing required Restaurant
equipment, fixtures, furniture and suppliers. The Manual contains a list of
mandatory items for new Restaurants with instructions for various site variations.
Although You are not prohibited from doing so, We do not recommend that You
purchase additional or upgraded items other than as specified in the Manual.

The estimated figures include Our required interior signs and one exterior sign
which bear the Marks. The cost of the signs varies depending on the type, size,
and location of the sign, and may also be affected by shipping costs, as well as
local zoning and other ordinances and regulations and landlord restrictions. If You
want additional exterior signs, your cost will be higher.

You are required to purchase the Toast Point-of-Sale System or any Point-of-Sale
System We designated from time-to-time. The current monthly subscription fees
range between $300 to $500, depending on the options You select.

The initial inventory consists primarily of food and beverage products, paper
products, smallwares, cleaning supplies, printing, uniforms, promotional material,
and other supplies. The amount will vary depending on the sales volume You
anticipate, as well as current market prices. Various items must be purchased from
Our Approved Suppliers, including Gill Pizza, Inc. who sells Our pasta sauce,
dough and items bearing Our trademarks.

You and We will agree on a specific grand opening marketing program for Your
new Restaurant. You must spend between $5,000 to $10,000 on an approved
grand opening program depending on the Restaurant’s location and brand
awareness in your trade area.
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NOTES CONTINUED:

(10)

(11)

(12)

(15)

Professional fees include any amounts You spend for accounting or legal services
in establishing the Restaurant. Because of the variability of these fees, this is, at
best, an estimate and You should determine the actual range of fees before signing
the Franchise Agreement.

You must obtain all necessary business permits, licenses and approvals to operate
the Restaurant. The costs of these licenses and other licenses and permits vary
widely from area to area. You should contact an attorney and the government
authorities in Your area for information about the cost and level of difficulties in
obtaining all necessary permits.

You should have funds for one year's estimated insurance premiums. The cost of
insurance varies depending on many factors. Insurance must be obtained to meet
minimum requirements set by the System Standards. Initial premiums for
commercial general liability insurance are subject to change due to market forces.
The cost of other coverage, including workers’ compensation and employer liability
coverage varies depending on many factors. You should contact your insurance
agent and obtain an estimate of Your actual insurance costs.

This estimate is for a reserve to cover incidental unexpected costs. You may want
to reserve more.

This estimate includes working capital for the first 3 months of operating the
Restaurant (other than the items identified separately in the table). This estimate
includes payroll costs. These figures are estimates based upon experience in
opening and operating Company owned locations. Your costs will depend on
factors such as the local market for Restaurant products, the prevailing wage rate,
competition, and the sales level reached during the initial period. You should
review these figures carefully with a business advisor or accountant.

This is Our estimate of the total expenses to start Your Restaurant. Except as
otherwise noted, none of these payments are refundable. We will not finance any
of these payments. The above are all estimates based on experience with the
Company owed locations. You are cautioned to allow for inflation, discretionary
expenditures, fluctuating interest rates and other costs of financing, and local
market conditions, which can be highly variable and can result in substantial, rapid,
and unpredictable increases in costs. You should review these figures carefully
with a business advisor, accountant, or attorney before making any decision to
purchase a franchise.

12



Area Development Agreement (1)
Your Estimated Initial Investment

METHOD TO WHOM
AMOUNT OF V\[/)TJI?EN PAYMENT
PAYMENT IS MADE
Low High
Development $45,000 $65,000 Lump Sum Execution Us
Fee (2) of ADA
Estimated Initial $255,500 $714,500 See Item 7 chart above.
Investment (3)
Total $300,500 $779,500
FOOTNOTES:

(1)

We are also offering franchises to qualified Developers who will develop and
operate at least 3 to 5 Restaurants under an Area Development Agreement. The
Development Fee is contingent on the number of Restaurants You intend to open
under the terms of the Area Development Agreement.

Upon execution of the Area Development Agreement, You must pay Us a
nonrefundable Development Fee equal to the Initial Franchise Fee for the first
Required Restaurant ($25,000), plus $10,000 for each additional Required
Restaurant to be developed under the Area Development Agreement. There are
no refunds of these fees.

As You develop each Required Restaurant, You will execute Our then current
Franchise Agreement. The Initial Franchise Fee for the first Required Restaurants
is $25,000. For the second and subsequent Required Restaurants, You will pay
Us the Initial Franchise Fee, less $10,000 credit from the Development Fee for that
Restaurant.

The low estimated cost is the Development Fee for a three (3) Restaurant Area
Development Agreement and the high estimated cost is the Development Fee for
a five (5) Restaurant Area Development Agreement.

You will incur total initial expenses for each Required Restaurant developed as set
forth in the first table of this Item 7. These initial expenses may increase over the
term of the Area Development Agreement based on inflation and other economic
factors.
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ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Each Restaurant must be constructed or remodeled to Our specifications. You
must obtain Our written approval of any proposed alterations to Our specifications before
any work is begun. You must design, construct, remodel, equip and supply Your
Restaurant from vendors and suppliers previously approved by Us (“Approved
Suppliers”).

We may develop programs and relationships that involve volume purchases of
products designated in the Manual. In order to maintain uniformity and conformity within
the System, You must cooperate with Us and participate in these programs and purchase
the products from suppliers designated in the Manual so long as they are also required
for all other franchisees similarly situated. We may modify or add new specifications in
writing. To the fullest extent permitted by applicable law at such time, We reserve the
right to establish maximum, minimum or other pricing requirements with respect to the
prices You may charge for products or services, and You agree to comply with any such
requirements.

We may negotiate purchase arrangements with suppliers including price terms for
the benefit of franchisees and the System. The only material benefits You will receive for
using Approved Suppliers are lower prices and better services