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MAILCOUPS, INC.
Avon Industrial Park
180 Bodwell Street
Avon, MA 02322
1-800-626-2620

INFORMATION FOR PROSPECTIVE FRANCHISEES
REQUIRED BY FEDERAL TRADE COMMISSION

To protect you, we’ve required your franchisor to give you this information. We haven’t

carefully. While it includes some information about your contract, don’t rely on it alone to
understand your contract. Read all of your contract carefully. Buying a franchise is a

complicated investment. Take your time to decide. If possible, show your contract and this

information to an advisor, like a lawyer or an accountant.

If you find anything you think may be wrong or anything important that’s been left out,

you should let us know about it. It may be against the law.

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

FEDERAL TRADE COMMISSION
WASHINGTON, D.C. 20588

Date of Issuance: {March-1,-2002,asamended May 31} [December 27], 2002
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FRANCHISE OFFERING CIRCULAR
Local Coupons. Super Savings. MAILCOUPS, INC.
Avon Industrial Park
180 Bodwell Street
Avon, Massachusetts 02322

~ (800) 626-2620
[www.supercoups.com]

The franchisee will develop, own and operate a cooperative direct mail coupon advertising
business.

[We offer a Traditional franchise for a territory with about 80,000 Homes and a Metro
franchise for a territory with about 400,000 Homes.]

The initial franchise fee for a Traditional start-up franchise is $29,000 {for-an-80,000 Home
86— n-addition-to-thednitial franchiso-feevou-must-pay us-$1090 for 3 license-to-use

i i i From-33,04 ; i hice The 1n1t1al
franchlse fee for a -[-Cemmen—}- [Metro] franchlse is -{$3,00-0-]- [$60 000] The mmal franchlse fee for an
Industry Experienced Professional franchise is $12,000. [The initial franchise fee for a Conversion
franchise is $5,000. (See Item 5) In addition to the initial franchise fee, you may pay us $1,090 for a
license to use AdTrack™ software and one year’s maintenance and support. The estimated initial
investment varies from $34,950 to $62,500 for a Traditional franchise, from $65,950 to $93,500 for a
Metro franchise (assumes a 400,000 Home territory), from $17,950 to $53,500 for an Industry
Experienced Professional franchise, and from $5,600 to $15,800 for a Conversion franchise.]

You should consult Items 5-7 of this Offering Circular for further information concerning the
total investment required.

RISK. FACTORS:

1. THE FRANCHISE AGREEMENT PERMITS YOU TO ARBITRATE OR SUE US ONLY
IN MASSACHUSETTS. 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 SUE US IN MASSACHUSETTS THAN
IN YOUR HOME STATE. STATE FRANCHISE REGISTRATION AND
RELATIONSHIP LAWS MAY AFFECT THE ENFORCEABILITY OF CHOICE OF
VENUE PROVISIONS (SEE UNIFORM UFOC ADDENDUM AND STATE
AMENDMENTS TO THE FRANCHISE AGREEMENT).

2. THE FRANCHISE AGREEMENT STATES THAT MASSACHUSETTS LAW GOVERNS
THE FRANCHISE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO COMPARE
THESE LAWS.

3. YOU MUST MEET MINIMUM MAILING REQUIREMENTS TO AVOID
TERMINATION OF YOUR FRANCHISE AGREEMENT. SEE ITEM 12 FOR THE
SPECIFIC MINIMUM REQUIREMENTS.
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4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

Information comparing franchisors is available. Call the state administrators listed in Exhibit A
or your public library for sources of information.

Registration of this franchise by any state does not mean that the state recommends it or has
verified the information in this offering circular. If you learn that anything in the offering circular is
untrue, contact the Federal Trade Commission and the applicatle state autharities listed in Exhihit A

Date of Issuance: {Mareh1,2002,ac-amended-May-313 [December 27], 2002. This Offering

Circular may be registered in certain states that require pre-sale registration of franchise offerings. The
effective date in those states in which this offering is registered is listed on the UFOC Addendum

following this page.

THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT
ITEMS COVERED IN THE PROSPECTUS. HOWEVER, THE FRANCHISOR
CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE LESS
FAVORABLE THAN THOSE SET FORTH IN THE PROSPECTUS.
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MAILCOUPS, INC,
UFOC ADDENDUM

As to any state law described in this Addendum that declares void or unenforceable any provision
contained in the Franchise Agreement, the Franchisor reserves the right to challenge the enforceability of
the state law by, among other things, bringing an appropriate legal action or by raising the claim in a legal
action or arbitration that you have initiated.

The following states have statutes that may supersede the Franchise Agreement and other related
agreements in your relationship with the Franchisor. These statutes may affect the enforceability of
provisions in the Agreements related to termination; transfer; renewal; covenants not to compete; choice
of law; jurisdiction venue selection; execution of waivers and releases of claims under the statute;
injunctive relief; waiver of rights to jury trial; punitive and liquidated damage provisions, and other
remedies; arbitration, and discrimination between franchisces: Ark. Code Ann. § 4-72-201 Michie
(1993); Cal. Corp. code §§ 31000 - 31516 (West 1994); Cal. Bus. & Prof. Code §§ 20000 - 20043 (West
1994); Conn. Gen. Stat. § 42-133e (1994); Del. Code Ann. tit. 6 § 2552 (1993) Haw. Rev. Stat. § 482E-
1 - 482E-12 (1993); lll. Rev. Stat. ch. 815 para. 705/1 - 705/44 (1994); Ind. Code §§ 1 - 51 (1994); Ind.
Code Ann. § 23-2-2.7 (West. 1994); Iowa Code § 523H.1 - 523H.17 (1994); Md. Code Ann., Bus. Reg.
§8 14-201 - 14-233 (1994); Mich. Comp. Laws §§ 445.1501 - 445.1545 (1994); Minn. Stat. §§ 80C.01 -
80C.22 (1994); Minn. Stat. §§ 80C.01 - 80C.14 (1994); Miss. Code Ann. § 75-24-51 (1993); Mo. Ann.
Stat. § 407.400 (Vernon 1994); Neb. Rev. Stat. § 87-401 (1993); N.J. Stat. Ann. § 56:10-1 (West 1994);
N.Y. Gen. Bus. Law §§ 680 - 695 (1994); N.D. Cent. Code § 51-19-01 (1993); Or. Rev. Stat. §§ 650.005
- 650.085; R.I. Gen. Laws §§ 19-28.1-1 - 19-28.1-34 (1993); S.D. Codified Laws Ann. §§ 37-5A-1 - 37-
5A-87 (1994); Tex. Rev. Civ. Stat. Ann. art. 16.01 (1994); Va, Code Ann. §§ 13.1-557 - 13.1-574; Wa.
Rev. Code §§ 19.100.010 - 19.100.940 (1994); Wis. Stat. §§ 553.01 - 553.78 (1996); Wis. Stat. §§
135.01 - 135.07 (1984). These and other states may have fair practice laws and other civil statutes
affecting contracts and state and federal court decisions that may also affect the enforcement of provisions
in the Franchise Agreement and other related agreements,

A provision in the Franchise Agreement that terminates the agreement upon your bankruptcy may
not be enforceable under Title 11, United States Code Section 101.

This Offering Circular is registered, on file or exempt from registration in the following states
with franchise registration and disclosure laws:

California - Effective date: ' +—April—-5+—23002,—as
amended—}

Illinois - Effective date: —May—14,—2002,—as
amended—-

Indiana - Effective date: {—April 26,2002, —as

Maryland - Effective date: . +~April—18,2002,—as
amended—}

Michigan - Effective date: March-25,-20023

Minnesota - Effective date: —April—3,+—2002,—as
amended—

New York - Effective date: {—Aprl-23, 2002 as
amended—+

North Dakota - Effective date: —April—11,—2002—as

Rhode Island - Effective date:

South Dakota - Effective date: +March—252003,—as
amended—
January 9, 2003
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Utah - Effective date:

Virginia - Effective date:
amended

Washington - Effective date:

Wisconsin - Effective date:
amended—}

January 9, 2003
DC 121949vi 43509-00002




TABLE OF CONTENTS

ITEM PAGE
ITEM 1 FRANCHISOR, ITS PREDECESSORS AND AFFILIATES ......co.cooommmmmeraensnsansrarane. 1
ITEM 2 BUSINESS EXPERIENTE .oovvvcoevssensseneeesssssesssssssssoseesesesessssscsssnsssssssnnnd SR 2
ITEM 3 LITIGATION ....ooovuemmmuemmeneereceressesnsessessesssssssssssssssssssesssssasssssssssmssessesssssssssssssssssnessssanns 4]
ITEM 4 BANKRUPTCY ...coveorrummmnreereesessssnseeseeseessssssssssssssssenessssssssesssassssssssssssasssssssssssnnsssssnns 6
ITEM 5 INITIAL FRANCHISE FEE......ooouuomiomnnrereres s ssssssssssscsssssssssssnsesssessssssssasnnnssssnens 7]
ITEM 6 OTHER FEES ......ccovvuuummmarmsresecssssssanssassecsssssssssssssssssssssssssssssssssssssssssosssessssssessmsnssesss 9] -
ITEM 7 INITIAL INVESTMENT.....ooocuuorummmmninressressreseresssessscsssseessessecsssessesnsnsssssssssssssnsenressens 15}
ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES............cccomn..n. 19]
ITEM 9: FRANCHISEE’S OBLIGATIONS.....ccoennesenresreemsssssssesssssesssssssessessssssssssssssnns 21]
ITEM 10 FINANCING ...oocvvrmmrrrenensennsnsssesssssesssssssssssssssesssssesssossssssssossssssosssssssssasssossesssssenshesssnss 22
ITEM 11 FRANCHISOR’S OBLIGATIONS .....ooovcvcrmmmmeeresmsssessesseamsesssesmusssnmasssssssssessmsssnsenesssns 23]
ITEM 12 TERRITORY ...ocovvcuveeureuseessussasioseressesscseesseeesesssesseseseeesssessssssmsssssmasasssseessssssssnssnsassssssses 29
ITEM 13 TRADEMARKS ...cccorrvrreecrmesmsseseesessesmsssssssnssssssassssssssssssssassssesssssssasssasesssssssnassssens 32]
ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION.................... 34]
ITEM 15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION[

JOF THE FRANCHISED BUSINESS .....cvresrvvrenesrernssvssssessrscsssssnmumssnssssesssssssenes 34
ITEM 16 RESTRICTIONS ON WHAT FRANCHISEE MAY SELL ......co.connimmmrmruurernresssrnn. 34]
ITEM 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION........ 35]
ITEM 18 PUBLIC FIGURES .....ccucuuuaersrereecssescessessseesssssssssessssssnmasssssssssessessssessesssmssssnsescssesss 38]
ITEM 19 EARNINGS CLAIM. .cccccoisorrer oo ceeeessassesssssssssssssssss s sesasssssssnssoss s oeneoes 38]
ITEM 20 OUTLETS ....oovvvcvuusesesmsessssssnsseresseesessessesssssssssmsseessssssssssssesssssssssasssesasssessssssmasssascsssoss 40]
ITEM 21 FINANCIAL STATEMENTS ....o.vcvvcecemmummmirarsenrreescesesssssssesssssessssssssssesessessesssssess 42]
ITEM 22 CONTRACTS ..ccovereercrcencrnenseesensssenseseessasseessesssssiossasiosssseasmassssssesssmsssnssssssessssssssan 42]
ITEM 23 RECEIPTS ..covvoereorrreeseeesesssessensesssnesensescensessssessssssseossasessssssssssssassessssnssosssisossasssesens 43
EXHIBITS

EXHIBIT A — State Agencies/Agents for Service of Process
EXHIBIT B — Table of Contents of the Confidential Manual
EXHIBIT C — Franchisees

EXHIBIT D - Financial Statements

EXHIBIT E — Franchise Agreement and Related Agreements
EXHIBIT F - {Promissonchotes

EXHIBIT G} Independent Sales Agent/Broker Disclosures
EXHIBIT {H3 [G] — Receipts

DC 121949v1 43509-00002



ITEM 1

FRANCHISOR, ITS PREDECESSORS AND AFFILIATES

To simplify the language in this offering circular, “us” and “we” means MailCoups, Inc.,
{(“MailCoups™) the franchisor. “You” means the person who is- awarded a franchise, the
franchisee. If the franchise owner is a corporation, partnership or other business entitv, “von”
includes the shareholders, members or partners.

We do business under our corporate name, MailCoups, Inc., and the Service Mark
“SuperCoups.” Our principal business address is Avon Industrial Park, 180 Bodwell Street,
Avon, MA 02322. Our agents for service of process are disclosed in Exhibit A.

We were incorporated in Delaware on February 23, 1998. We grant franchises that offer
targeted advertising services principally to local businesses. Our advertising services include
cooperative direct mail coupon advertising, Internet and television advertising. We began our
operations after purchasing the assets of our predecessor, The Mailhouse, Inc. (“Mailhouse™)
(Avon Industrial Park, 180 Bodwell Street, Avon, MA 02332), which was a Massachusetts
corporation that had granted franchises to operate direct mail coupon advertising businesses
since 1984. Mailhouse did not offer franchises in any other businesses.

Mailhouse was created in April 1982 by combining the assets of Douglas Savidge’s sole
proprietorship, Creative Mailing Services (120 Centre Street, Walpole, Massachusetts) and the
assets of Scott Berry’s Massachusetts corporation, Super Coups, Inc. (131 Adams Street,
Braintree, Massachusetts). Creative Mailing Services operated for about three years and did not
offer franchises in this or any other line of business. The first Super Coups, Inc. operated for
about three years and did not offer franchises in this or any other line of business.

Like our predecessor, Mailhouse, we grant franchises to operate Cooperative Mailing
businesses which {mai4 |distribute] local and national advertising via the United States Postal
Service [(“USPS”)] directly to residences and businesses within specified zip codes [(“Mail”)].
We refer to the addresses to which our franchisees Mail advertising as “Homes.” [We offer
distribution of Mailings either directly through us, in which a franchisee’s “solo mailing” is
sent independently to Homes, or through other “shared mail” distribution devices, such as
the ADVO ShopWise wrap or the ADVO National Network Extemsion (“ANNE”).
Mailings sent in ADVO’s ShopWise wrap is less expensive to distribute than “solo mail”.
“Shared mail” is not available in all zip codes. (See Item 6)]

Our franchisees also offer advertising on the Internet and on television. Qur current
Internet program is offered in cooperation with Esave, Inc., an online direct marketing service
whlch enables consumers to locate and select offers of 1nterest to them 24 hours a day{,-aad

G SAMC Eranchised hesses—In-the—future,—we [We] may acqulre or operate
-{-addﬂ-ma.l} SuperCoups busmesses [snmllar to our franchlsed businesses in the future.
However, we do not own any now]. ADVO, Inc., the largest full-service direct marketing
company in the United States owns 100% of our stock. ADVO also is in the direct mail
advertising business and each week {mails-envelopes} [distributes shared mail packages] to
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more than 60,000,000 households. ADVO has never offered franchises in this or in any other
line of business. ADVO’s address is One Univac Lane, Post Office Box 755, Windsor,
Connecticut, 06095-0755. ADVO has been conducting [a] business {of [similar to] the type
carried on by the franchise since 1980. Founded in 1929 as a hand-delivery company, ADVO
entered the direct mail industry as a solo mailer in 1946. We have no affiliates that offer
franchises in any line of business or that provide products or services to our franchisees.

As a franchisee, you will ask businesses to advertise by having their message printed on a
coupon, generally 3% .inches by 8% inches (“coupon’). Coupons you have sold to local
businesses together with coupons we have sold to our National Accounts and coupons sold by
other SuperCoups franchisees are Mailed in one envelope to residences in your territory
(*coupon Mailing™). The process of Mailing different advertisers coupons in a single envelope is
known as “Cooperative Mailing.” You also will have the opportunity to solicit the same
customers to advertise [with Esave, our current internet program provider,] on our web site
and to participate in our television advertising programs.

We Mail approximately {703 [60] million SuperCoups envelopes annually. The {U.S.
Postal Seniceisy [USPS] rules, regulations and policies will impact your business, as will some
state laws that impose use taxes on the manufacturing and Mailing services we perform for you.
No specific laws regulate your business, but you must comply with all copyright laws and other
laws applicable to the operation of a business. Also, if you conduct business from a home
residence, you should confirm that your business operation is consistent with applicable zoning
laws. The market for the services you will offer is varied, depending on the geographic area.
Some areas are well developed and you will compete with existing independent and franchised
businesses offering similar services. You also may compete with ADVO’s “ShopWise” program
for certain accounts. Competition in each market may vary and the focus of your competition
could change at any time as well.

Although some of your competition will come from local newspapers, shopping guides,
newspaper circulars, the World Wide Web and broadcast media, your primary competition is

from other national and local cooperative direct mail coupon advertising companies.

We do not offer franchises in any other lines of business.

ITEM2

BUSINESS EXPERIENCE

Director: 4{Stephanie-B-—Molnar} [Ed Harless]

our Dlrector and ADVO’s Executwe Vlce Pres:dent and Chlef Administrative Officer since

2002. Ed] has also been Senior Vice President @LChcnt—L.og*stacs—and—LocaJ—Chents} [and
Chief Human Resources Ofﬁcer] for ADVO Inc. smce {ApﬂJ-ZOOQFF-maMa%IQSJ—tO-Appﬂ

[August 2002. From 0ct0ber 1997 to August
2000, he was Senior Vice President and General Manager for Adventis-Behring. From
1995 to October 1997, he was Vice President of Human Resources for Adventis-Behring.
Ed’s office is located at ADVO corporate headquarters in Windsor, Connecticut.]
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President: William M. Matthews

Bill Matthews became our President in November 2000, after serving as Vice President
of Franchise {Suppert-and} Development between August and November 2000. From May
2000 to August 2000, his title was Vice President of {Eranchise} Sales and Marketing. He was
our Vice President of Franchise Training and Supnort from Tune 1998 to May 2000. From June
1985 to June 1998, Bill was Sales Manager for Direct Home Advertising Inc. (DHA) in Avon,
Massachusetts, SuperCoups’ largest franchisee during that time. As the Sales Manager of DHA,
Bill opened new territories, recruited, hired and trained salespeople and had the opportunity to
gain valuable experience in all areas critical to the success of new and/or existing SuperCoups
franchise owners. Bill works in our Avon, Massachusetts office.

Director of Finance: David Murphy

David Murphy joined us in April 2001 as Director of Finance. From August 1997 to
April 2001, David was Controller of the Shaw Group in Boston, Massachusetts. Before that, he
was Manager of Financial Plan/Analysis for Telco from August 1996 to August 1997. David
works in our Avon, Massachusetts office.

Secretary: David M. Stigler

David M. Stigler joined us in April 1998 as Secretary. David has also been General
Counsel for ADVO, Inc. since April 1986. [David’s office is located at ADVO corporate
headquarters in Windsor, Connecticut.

Director of Training] fAssistant-Vice-PresidentEranchissTraining-and-Suppert}: David R.
(“Randy™) Naser

David R. Naser joined us in November 1998 as Assistant Vice President, Franchise
Training and Support [and was named Director of Training in 2001]. From September 1997
to November 1998, David was President of Results Only Marketing, Inc. in Westboro,
Massachusetts. Before that, he was General Manager of Val-Pak of Massachusetts from
November 1992 to September 1997. David works in our Avon, Massachusetts office.

{Eranchise-Trainer-H-Kenneth Bird) [Director of Operations: Bruce Krangel]

.
QR0 _to A nno QU0 K ennath
.

Hamilton, New-Jersey—Keon} [Bruce Krangel joined us in June 2002 as our Director of
Operations. From April 2000 to March 2002, Bruce was Plant Manager for Cox Target
Media in Las Vegas, Nevada. From 1987 to February 2000, he was Finishing Manager for
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