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The Joint Corp. offers franchises for a cash-basis, private-pay chiropractic clinic that offers chiropractic services
to the public under a membership model.

The total investment necessary to begin operation of a THE JOINT® clinic is $245,250 to $543,000. This
includes $20,950 to $40,900 that must be paid to the franchisor or affiliate.

The total investment necessary to begin operation of 2 to 5 THE JOINT® clinics under an Area Development
Agreement is $255,250 to $583,000. This includes $30,950 to $80,900 that must be paid to the franchisor or
affiliate.

This Disclosure Document summarizes certain provisions of your franchise agreement, area development
agreement and other information in plain English. Read this Disclosure Document and all accompanying
agreements carefully. You must receive this Disclosure Document at least 14 calendar days before you sign a
binding agreement with, or make any payment to, the franchisor or an affiliate in connection with the proposed
franchise sale. Note, however, that no 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 disclosures in different formats, contact the franchisor at 16767 N. Perimeter Dr.,
Suite 110, Scottsdale, Arizona 85260 or by phone at (480) 245-5960.

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

Buying a franchise is a complex investment. The information in this Disclosure Document can help you make
up your mind. More information on franchising, such as “4 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
(the “FTC”). You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at www.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: May 13, 2025
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How to Use this Franchise Disclosure Document

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

information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

Item 19 may give you information about outlet sales,
costs, profits 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 "F".

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 THE
JOINT® clinic 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 THE JOINT®
franchisee?

Item 20 or EXHIBIT "F" lists 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 This Franchise

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

1.

Out-of-State Dispute Resolution. The franchise agreement and area development

agreement require you to resolve disputes with the franchisor by mediation and/or
litigation only in Arizona. Out-of-state mediation or litigation may force you to accept a
less favorable settlement for disputes. It may also cost more to mediate or litigate with the
franchisor in Arizona than in your own state.

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

Mandatory Minimum Payments. You must make minimum royalty or advertising fund
payments, regardless of your sales levels. Your inability to make the payments, may
result in termination of your franchise and loss of your investment.

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 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.

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

(a)
(b)

(©)

(d)

(e)

®

(2

(h)

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

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.

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.

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.

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.

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.

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.

(i1) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.
(ii1) 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.

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

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

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

Any questions regarding this notice should be directed to:

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

The franchised business offered under this Disclosure Document is for a chiropractic clinic that operates under
the name THE JOINT® (a “Clinic”). In some cases, the franchisee owns, operates and manages the Clinic (a
“Franchised Clinic”). In other cases, the franchisee manages the Clinic on behalf of a professional corporation or
professional limited liability company that owns and operates the Clinic, provides the chiropractic services and
employs the chiropractic staff (a “Managed Clinic”). We offer franchises for both Franchised Clinics and
Managed Clinics under this Disclosure Document.

To simplify the language in this Disclosure Document, “you” means the person who buys the franchise for a
Clinic — the franchisee, and includes your partners if you are a partnership, your shareholders if you are a
corporation, and your members if you are a limited liability company. “We,” “us” and “the Company” mean The
Joint Corp. - the franchisor.

Corporate Information

The Joint Corp. is a Delaware corporation that was incorporated on March 10, 2010. Our principal business
address is 16767 N. Perimeter Dr., Suite 110, Scottsdale, Arizona 85260. Our telephone number is (480) 245-
5960. Our agents for service of process are disclosed in EXHIBIT "A" (for franchise registration states) and
EXHIBIT "B" (for other states). We do not do business under any names other than our legal name “The Joint
Corp.” and the trade names “The Joint” and “The Joint Chiropractic”.

Business History

We began offering franchises for Clinics in 2010. We also offered area representative franchises from: (a) 2011
to December 2013; and (b) November 2016 to 2024. We no longer offer franchises for area representative
businesses. As of December 31, 2024, we sold a total of 44 area representative franchises. An area
representative helps us administer our franchise system within a designated development territory by soliciting
and recruiting prospective franchisees and providing them with certain initial and ongoing support with the
development and operation of their Clinics. We have never offered franchises in any other line of business.

In addition to administering the franchise system, we have owned and operated (or in some cases managed)
Clinics in various states since 2014. Some of these Clinics are owned, operated and managed by us. Others are
owned and operated by a Chiropractic PC but managed by us (similar to a Managed Clinic).

We engage in no business activities other than those discussed above.

Predecessors, Parents and Affiliates

We do not have any predecessors or parent companies. We do not have any affiliates that: (a) offer (or have ever
offered) franchises in this or any other line of business; or (b) provide products or services to our franchisees.

Description of Franchised Business

The franchised business offered under this Disclosure Document is for a cash-basis, private-pay clinic that offers
chiropractic services to the public using a membership model. Clinics do not accept insurance as compensation
for services rendered. In accordance with state law, chiropractic services may only be provided by, or in some
cases under the supervision of, a licensed chiropractor. We refer to the chiropractors and chiropractic assistants
who provide and/or supervise the provision of chiropractic services at a Clinic as the “Chiropractic Staff”.

Some states adhere to a corporate practice of medicine doctrine (“CPOM”) that may:

e prohibit or restrict a “lay” person (i.e., someone who is not a licensed chiropractor) from holding an
ownership interest in a business that offers chiropractic services or employs Chiropractic Staff; and/or

e prohibit a business entity from owning a chiropractic practice and/or employing Chiropractic Staff unless
the entity qualifies as a professional corporation, professional limited liability company or professional
partnership (a “Chiropractic PC”) under applicable state law.

In order to comply with CPOM laws, we developed 2 distinct business models for a Clinic. In some cases, the
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franchisee owns, operates and manages the chiropractic practice (i.e., a Franchised Clinic). In other cases, a
separate Chiropractic PC owns and operates the chiropractic practice and employs the Chiropractic Staff, and
the franchisee manages the Clinic on behalf of the Chiropractic PC (i.e., a Managed Clinic). We refer to this
Chiropractic PC as “Clinic Operator”. Each business model is described below in more detail:

Franchised Clinic (Direct Ownership Model)

A Clinic may be owned, operated and managed by the franchisee (i.e., a Franchised Clinic) if: (a) the franchisee
is either a licensed chiropractor operating as a sole proprietorship or a Chiropractic PC that, under applicable
state law, is authorized to provide chiropractic services and employ Chiropractic Staff; or (b) the franchisee
develops the Clinic in a state that allows a person who is not a licensed chiropractor or Chiropractic PC to own
and operate a chiropractic clinic and employ Chiropractic Staff.

Managed Clinic (Managed Operation Model)

A franchisee who does not qualify for a Franchised Clinic must acquire a Managed Clinic. Under our Managed
Clinic model, the franchisee manages (but does not own or operate) the Clinic. As used in the context of a
Managed Clinic, “ownership” and “operation” of the Clinic refers to ownership and operation of the chiropractic
practice conducted from the Clinic. It does not refer to ownership of the premises or any of the furniture,
fixtures, equipment or other assets located within or utilized at the Clinic. Our Managed Clinic model is
described in more detail below under “Laws and Regulations”.

If we award you a franchise, you must sign the form of franchise agreement attached to this Disclosure
Document as EXHIBIT "C" (the “Franchise Agreement”). We refer to the franchised business you purchase as
your “Business”. We refer to the Clinic you own, operate and manage (if a Franchised Clinic) or the Clinic you
manage on behalf of a Clinic Operator (if a Managed Clinic) as your “Clinic”. The Franchise Agreement grants
you a license to use certain service marks, trademarks, trade names and logos, including the service marks THE
JOINT®, THE JOINT CHIROPRACTIC® and THE JOINT...THE CHIROPRACTIC PLACE® (collectively, the
“Marks”). The Franchise Agreement also grants you a license to use the system we developed for the operation
of a Clinic (the “System”). Our confidential Operations Manual (the “Manual”) describes the operational aspects
of a Clinic. You will operate your Clinic as an independent business using the Marks, the System, the
information in the Manual, and the support, guidance and other methods and materials we provide.

Professional Judgment

We developed the System, and the standards and specifications associated with the System, to create a
framework that enables Clinics to offer a uniform patient experience while complying with our brand standards.
However, we understand the practice of chiropractic is a licensed profession requiring independent judgment,
skill and training. We do not engage in the practice of chiropractic and we are not authorized to provide
chiropractic services. Chiropractors retain complete discretion on all decisions that may impact their chiropractic
license. We do not control or influence (or reserve the right or intend to control or influence) the Professional
Judgment exercised by you (if you are a licensed chiropractor), Clinic Operator (if you operate a Managed
Clinic) or the Chiropractic Staff. In recognition of these facts, we agree that if any terms of the Franchise
Agreement (or a related agreement) or Manual conflict with the Professional Judgment of you (if you are a
licensed chiropractor), Clinic Operator (if you operate a Managed Clinic) or the Chiropractic Staff, the
Professional Judgment of you, Clinic Operator or the Chiropractic Staff (as applicable) controls and you may act
in a manner consistent with their Professional Judgment without breaching the Franchise Agreement.

For purposes of this Disclosure Document, the term “Professional Judgment” means the independent medical
judgment exercised by a Chiropractic PC and the Chiropractic Staff it employs regarding the methods and
manner by which chiropractic services are provided to patients, including: (a) determining what diagnostic tests
are appropriate; (b) determining the need for referrals to or consultation with another medical professional or
specialist; (c¢) responsibility for the ultimate overall care of the patient, including treatment options available to
the patient; (d) determining how many patients to see in a given period of time or how many hours Chiropractic
Staff must work; (e) managing, and determining the contents of, patient medical records; (f) selecting, hiring
and firing Chiropractic Staff; and (g) establishing coding and billing procedures for patient care services.
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Area Development Rights

If you satisfy our criteria for multi-unit developers, we may (but need not) offer you the right to sign the form of
Area Development Agreement attached to this Disclosure Document as EXHIBIT "D" (the “ADA”). The ADA
grants you the right and obligation to develop, open and operate multiple Clinics within a defined “development
territory” according to a predetermined “development schedule”. You must develop, open and operate all of the
Clinics identified in the development schedule. We only grant area development rights to franchisees who
commit to develop, open and operate a minimum of 2 Clinics. You must sign a separate franchise agreement for
each Clinic you develop. Each franchise agreement will be our then-current form of franchise agreement, which
may be different than the form of Franchise Agreement attached to this Disclosure Document.

Market and Competition

The target market for THE JOINT® patients includes members of the general public in need of chiropractic
services. The chiropractic industry is developed and competitive. Sales are not seasonal.

As a franchisee, you will compete with other businesses offering chiropractic or related services (e.g., pain
relief, physical therapy, wellness, etc.). Competitors include chiropractic clinics, physical therapy specialists,
hospitals and other medical facilities. You may also face competition from businesses or professionals that
operate multi-disciplinary medical and/or healthcare practices that offer chiropractic care along with other
medical and/or health-related services. Some competitors are independently owned and operated businesses
while others operate through regional or national chains. Some competitors operate under a franchise model.

Laws and Regulations

You must comply with all laws that affect businesses generally. Businesses that offer chiropractic services are
heavily regulated and subject to a variety of industry-specific laws and regulations. While chiropractors do not
earn a medical doctor (MD) degree, they must obtain a Doctor of Chiropractic (DC) degree in order to practice.
In many states, chiropractors are regulated in the same manner as medical doctors. As a result, you may be
subject to various laws that regulate or govern the practice of medicine generally, or that specifically apply to
the practice of chiropractic (“Healthcare Laws”). Healthcare Laws vary from state to state. Some of the
Healthcare Laws that may apply to you include laws and regulations that:

e restrict or limit the persons who may lawfully own a Clinic, provide chiropractic services and/or employ
Chiropractic Staff, including CPOM and other comparable laws

o regulate chiropractic practices and require licensure of chiropractors or other healthcare professionals
e restrict physician self-referrals, including the federal Stark Law and comparable state laws

e restrict or prohibit the payment or receipt of remuneration as an inducement or reward for patient
referrals, including the federal Anti-Kickback Statute and comparable state laws

e restrict fee splitting arrangements involving physicians or other healthcare professionals
o regulate the use of medical devices or prescription of medications, including FDA regulations

e regulate the privacy of patient records, including the Health Insurance Portability and Accountability Act
of 1996 (HIPAA), the Health Information Technology for Economic and Clinical Health Act (HITECH)
and other comparable federal and state laws

e regulate advertising by chiropractic clinics or relating to chiropractic services
Healthcare Laws also include rules and regulations promulgated by state regulatory boards governing
chiropractors and/or chiropractic clinics.

Some Healthcare Laws only apply to businesses that accept Medicare, Medicaid or other state or federal
government funded benefit plans or fiscal intermediaries. While some of these laws apply to our business model,
a majority do not due to the fact our current business model is limited to a cash-basis, private-pay model (Clinics
may not accept insurance as compensation for services rendered).
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Chiropractor Licensing

All states require the licensure of chiropractors. Only licensed chiropractors are allowed to provide chiropractic
services at Clinics. If you are not a licensed chiropractor, you must not engage in any activities that might
interfere with the Professional Judgment of the Chiropractic PC or Chiropractic Staff who work at the Clinic.

Corporate Practice of Medicine (CPOM) Laws

Some states adhere to a CPOM doctrine that prohibits or restricts a person who is not a licensed healthcare
provider from holding an ownership interest in a business that offers chiropractic services or employs
chiropractors. In some states, the business entity that owns the practice must be a professional entity, such as a
professional corporation or professional limited liability company (i.e., a Chiropractic PC). A Chiropractic PC
may not be required if a licensed chiropractor operates as a sole proprietorship. In some states, such as
California, only licensed chiropractors or other licensed healthcare providers may hold an ownership interests in
a Chiropractic PC. Other states may allow non-licensed individuals to hold ownership interests in a Chiropractic
PC but may restrict the maximum percentage of ownership interests held by non-licensed individuals. CPOM
laws applicable in your state may dictate whether you must acquire a Managed Clinic or a Franchised Clinic.

A. Franchised Clinic

Y ou must acquire a Franchised Clinic if you are a licensed chiropractor who will own and operate the Clinic as a
sole proprietorship or through a Chiropractic PC. The Franchised Clinic is our direct ownership model, where
the franchisee directly owns, operates and manages the Clinic and employs the Chiropractic Staff.

In some states that do not adhere to a CPOM doctrine, a person who is neither a licensed chiropractor nor a
Chiropractic PC may lawfully own and operate a chiropractic clinic and employ Chiropractic Staff. We refer to
these states as “Non-CPOM States”. If you are not a licensed chiropractor but your Clinic is located in a Non-
CPOM State, we may authorize you to own and operate a Franchised Clinic, in which case you will directly own
and operate the Clinic and employ the Chiropractic Staff. If you are not a licensed chiropractor and you believe
the state in which your Clinic is located qualifies as a Non-CPOM State, you must send us a written request to
enter into a Waiver Agreement. The Waiver Agreement constitutes our written authorization for you, as a non-
licensed individual, to own and operate a Franchised Clinic in a Non-CPOM State. Our current form of Waiver
Agreement is attached to this Disclosure Document as EXHIBIT "H"-3. As a condition to signing the Waiver
Agreement, we may require that you hire healthcare counsel, licensed in your state, to provide us with a legal
opinion confirming you may lawfully own and operate a Franchised Clinic and employ the Chiropractic Staff.

Healthcare Laws change from time to time. If, subsequent to our execution of a Waiver Agreement, there is a
change to applicable Healthcare Laws that renders your ownership of a Franchised Clinic and/or employment of
Chiropractic Staff unlawful, we may require that you convert from a Franchised Clinic to a Managed Clinic,
which may require you to incur additional expense and temporarily close your Clinic.

B. Managed Clinic

You must acquire a Managed Clinic if you are not a licensed chiropractor and your state has a CPOM law that
precludes you from owning an interest in a chiropractic clinic or employing Chiropractic Staff. Our Managed
Clinic business model separates the chiropractic aspects and business management aspects of a Clinic. A
franchisee who acquires a Managed Clinic must: (a) establish a business relationship with a Chiropractic PC
authorized to provide chiropractic services under the laws of the state in which the Clinic is located (i.e., Clinic
Operator); and (b) enter into a management services agreement or comparable agreement (a “Management
Agreement”) with Clinic Operator. Under the Management Agreement:

e Clinic Operator owns and operates the Clinic
o Clinic Operator employs the Chiropractic Staff who provide chiropractic services at the Clinic

o the franchisee provides Clinic Operator with certain non-chiropractic services and support, including
management, administrative, marketing, technology and facility-based services (“Management Services”™)
in accordance with our System for the benefit of Clinic Operator and the Clinic

e Clinic Operator pays the franchisee management fees or other compensation (“Management Fees™) as
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consideration for the Management Services it provides
If you acquire a Managed Clinic, you must do each of the following:

1. identify and establish a relationship with the Clinic Operator that will own and operate the Clinic and
employ the Chiropractic Staff who work at the Clinic

2. send us the name and other information we request about Clinic Operator and the chiropractors it employs

3. sign the Managed Clinic Addendum attached to this Disclosure Document as EXHIBIT "H"-2

4. sign, and cause Clinic Operator to sign, the Acceptance and Acknowledgement Agreement attached to the
Managed Clinic Addendum as Attachment A

5. negotiate and sign a Management Agreement with Clinic Operator

6. provide Management Services in accordance with the Franchise Agreement, Managed Clinic Addendum,
Management Agreement and Manual.

Management Services include non-chiropractic management and administrative services and support you
provide for the benefit of Clinic Operator. Management Services do not include chiropractic services or any
services that might interfere with the Professional Judgment of Clinic Operator or the Chiropractic Staff.
Management Services may include assistance with matters such as: site selection; managing the Clinic design
and construction process; negotiating contracts and managing supplier relationships; procurement and
installation of signage, furniture, fixtures, equipment, operating supplies and other goods and services;
configuration of technology systems and training staff regarding use of same; staff recruitment; obtaining
licenses, permits and chiropractor credentialing reports; payroll services; human resource matters; selection and
procurement of insurance; billing and collection services; patient scheduling services; preparation and
maintenance of patient records and files; financial management, budgeting, bookkeeping and accounting
services; preparing financial and operational reports; filing annual reports and tax documents; advertising and
marketing; patient retention and communications; and facility maintenance services.

A sample Management Agreement is attached to this Disclosure Document as EXHIBIT "H"-4. It has not been
reviewed for compliance with the laws in your state and is non-state specific. The Manual includes additional
sample Management Agreements for use in California, Florida, Illinois, Kansas, New York and North Carolina.
It is your responsibility to ensure the Management Agreement you sign complies with Healthcare Laws. You
must hire healthcare counsel, licensed in your state, to review and revise our sample Management Agreement to
ensure it complies with the laws of your state. Under current policy we do not review your Management
Agreement or need to approve it. However, you must send us a copy for our records.

C.  States That May Require Use of Managed Clinic

You are responsible for verifying whether the laws of your state require you to acquire a Managed Clinic. Based
on our experience, we believe the following states may require you to acquire a Managed Clinic if you are not a
licensed chiropractor: Arkansas, California, Colorado, District of Columbia, Florida, Hawaii, Illinois, Kansas,
Kentucky, Maryland, Michigan, Minnesota, New Jersey, New York, North Carolina, Oregon, Pennsylvania,
Rhode Island, South Dakota, Tennessee, Washington, West Virginia, and Wyoming. There are additional states
that may also, depending on how those states interpret their own laws, require you to acquire a Managed Clinic
if you are not a licensed chiropractor. Some states have not explicitly stated whether an unlicensed person can
own and/or operate a chiropractic clinic in their state. In a few states, such as Alabama and Massachusetts, a
person who is not a licensed chiropractor may own and operate a chiropractic clinic but only if the person first
obtains a practice permit or similar license from the state.

Privacy and Security of Patient Records

Various state and federal laws regulate the privacy and security of patient health care information. The federal
law, HIPAA, requires that healthcare providers protect the confidentiality of patient health care information and
disclose that information to patients and third parties when requests are properly submitted. Clinics must ensure
the privacy and security of patient health care information shared with “business associates” such as service
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providers, attorneys or billing companies. Many states have enacted Healthcare Laws regulating the privacy and
security of patient health care information, some of which impose more stringent requirements than HIPAA.
Data privacy laws also require businesses to: (a) take preventative measures and implement compliance
programs for the protection of patient health information; and (b) follow prescribed data breach procedures in
the event of a data breach.

Advertising and Trade Names

Healthcare Laws may regulate the type of advertising and marketing conducted by a Clinic. For example, some
of these laws restrict the representations a Clinic can make regarding the goods or services offered, the results a
patient may or may not achieve, or whether devices utilized or services rendered have been authorized, cleared
or approved by a governmental agency. These laws may also regulate the trade names a Clinic may use or
require that chiropractic service providers use certain acronyms with their professional or trade names.

There may be other local, state and/or federal laws or regulations that apply to your Business. We strongly
suggest you investigate these laws before buying this franchise.

ITEM 2 BUSINESS EXPERIENCE

Sanjiv Razdan — President, Chief Executive Officer and Director

Mr. Razdan has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ President, CEO and Director Oct 2024 to present
International Coffee & Tea LLC|Los Angeles, CA President CBTL Americas and India Mar 2021 to May 2024
Unemployed Los Angeles, CA Not applicable Jul 2020 to Feb 2021
Sweetgreen Los Angeles, CA Chief Operations Officer Apr 2018 to Jun 2020

Jake Singleton — Chief Financial Officer

Mr. Singleton has held the following positions during the prior 5 years:

Employer

Location

Title

Period of Time

The Joint Corp.

Scottsdale, AZ

CFO

Nov 2018 to present

Corporate Controller

Jun 2015 to Nov 2018

Charles Nelles — Chief Technology Officer

Mr. Nelles has held the following positions during the prior 5 years:

Employer

Location

Title

Period of Time

The Joint Corp.

Scottsdale, AZ

Chief Technology Officer

Jan 2022 to present

American Express Global
Business Travel

Scottsdale, AZ

VP, Global Infrastructure

Feb 2018 to Jan 2022

Lori Abou Habib — Chief Marketing Officer

Mrs. Abou Habib has held the following positions during the prior 5 years:

Employer

Location

Title

Period of Time

The Joint Corp.

Scottsdale, AZ

Chief Marketing Officer

Aug 2023 to present

Sonic Industries

Oklahoma City, OK

Chief Marketing Officer

Dec 2007 to Aug 2023
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Craig Sherwood — SVP Of Development

Mr. Sherwood has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ SVP of Development Mar 2025 to present
Lumin Fitness Dallas, TX Chief Development Officer Aug 2023 to Mar 2025
Wingstop Dallas, TX SVP, US Development Aug 2022 to Jul 2023
Little Caesars Dallas, TX Chief Development Officer Feb 2016 to Aug 2025

Andra Jean Terrell, Esq. — SVP of Legal

Mrs. Terrell has held the following positions during the prior 5 years:

Employer

Location

Title

Period of Time

The Joint Corp.

Scottsdale, AZ

SVP of Legal

May 2025 to present

Franchise World Headquarters,

LLC (Subway)

Shelton, CT

Senior Assistant General Counsel,
Corporate Governance & Legal Operations

Apr 2024 to Apr 2025

Head Counsel, Corporate Governance &
Legal Operations

Aug 2023 to Mar 2024

Regis Corporation Minneapolis, MN | SVP, General Counsel & Secretary Feb 2022 to Mar 2023
VP, Deputy General Counsel & Assistant Jan 2019 to Jan 2022
. . Secretary
Cajun Operating Company Atlanta, GA s 0 0 D
ssistant General Counsel, Senior Director Jan 2017 to Jan 2019

& Assistant Secretary

Eric Wyatt — SVP of Operations & Patient Experience

Mr. Wyatt has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ SVP of Operations & Patient Experience |May 2025 to present
Clean Eatz, LLC Wilmington, NC Chief Executive Officer Sep 2024 to Apr 2025
Norms Restaurants Bellflower, CA Chief Executive Officer Dec 2022 to Mar 2024
CKE Restaurants, Inc. Franklin, TN SVP Operations Feb 2022 to Dec 2022
BMC/Corner Bakery Golden, CO Chief Operating Officer May 2018 to Jan 2022

Dr. Steven Knauf — Vice President of Chiropractic and Compliance

Dr. Knauf has held the following positions during the prior 5 years:

Employer Location Title Period of Time
VP of Chiropractic and Compliance May 2022 to present
. Executilve Director of Chiropractic and Aug 2020 to May 2022
The Joint Corp. Scottsdale, AZ Compliance
Director of Chiropractic and Compliance |Jan 2017 to Jul 2020

Senior Doctor of Chiropractic

Jul 2015 to Jan 2017
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Matthew E. Rubel — Lead Director

Mr. Rubel has held the following positions during the prior 5 years:

Employer Location Title Period of Time
. Lead Director Aug 2017 to present
The Joint Corp. Scottsdale, AZ -
Director Jun 2017 to Aug 2017

Holley Performance Products

Bowling Green, KY

Executive Chairman

Apr 2021 to present

MidOcean Private Equity
Consumer Group

Dallas, TX

Chairman

Jul 2018 to present

KidKraft

Dallas, TX

Chairman

Jul 2018 to Jun 2023

Ronald DaVella — Director

Mr. DaVella has held the following positions during the prior 5 years:

Advisory Board

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ Director Nov 2014 to present
Universal Health Group Tampa, FL Financial Advisor and Board Member Jun 2022 to present
Multiomics San Diego, CA Financial Advisor Jun 2022 to present
Industrial Succession Corp. Anaheim, CA Financial Advisor Jul 2022 to present
Mobile Holding Properties, LLC| Atlanta, GA Board Member and Director Nov 2020 to present
Delta Dental of AZ Phoenix, AZ Board Member and Director Aug 2020 to present
AURA Ventures Las Vegas, NV COO, CEQ and Chairman of Strategic Apr 2020 to present

NorthStar Security Holdings

Phoenix, AZ

Board Member and Director

Jan 2021 to Jan 2022

The Alkaline Water Co.

Scottsdale, AZ

VP of Finance

Mar 2022 to Mar 2023
and
Apr 2019 to Jan 2020

Suzanne M. Decker — Director

Ms. Decker has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ Director May 2017 to present
Bond Vet New York, NY Consultant Apr 2022 to present
Refresh Mental Health Jacksonville, FL. Board Member Jan 2021 to Feb 2022

Aspen Dental Management Inc.

Syracuse, NY

Executive Program Sponsor

Apr 2021 to Dec 2022

Chief Human Resources Officer

Apr 2017 to Apr 2021

Senior VP of Human Resources

Jun 2015 to Apr 2017

Abe Hong — Director

Mr. Hong has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ Director Jun 2018 to present
Learning Care Group Novi, MI Executive VP & Chief Technology Officer |Sep 2021 to present
Technologent Scottsdale, AZ Executive VP & COO Jun 2020 to Sep 2021
Self Employed Scottsdale, AZ Consultant Feb 2020 to present
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Jefferson Gramm - Director

Mr. Gramm has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ Director Jan 2024 to present
Bandera Partners, LLC New York, NY Managing Director / Portfolio Manager Aug 2006 to present

Glenn Krevlin- Director

Mr. Krevlin has held the following positions during the prior 5 years:

Employer Location Title Period of Time
The Joint Corp. Scottsdale, AZ Director May 2019 to present
GLENHILL Capital New York, NY Founder and Managing Partner Jan 2001 to present
ITEM 3 LITIGATION

Carmel Mountain et al. v. The Joint (Case No. 01-15-0004-1604)

On July 7, 2015, a Demand for Arbitration was filed against us in California by the following former and/or
current franchisees: Carmel Mountain The Joint Enterprises, Inc., Funny Bones, LLC, Global Family
Enterprises, LLC, Menifee The Joint Enterprises, Inc., Poway The Joint Enterprises, Inc., R&D Management
Solutions, LLC, Rancho Bernado The Joint Enterprises, Inc., Timothy Reed and Jamey Jacquemond, Santee The
Joint Enterprises, Inc., SJD Corp., Solano Beach The Joint Enterprises, Inc. and Southern California The Joint
Enterprises, Inc. (“Claimants™). The Claimants alleged breach of contract; breach of implied covenant of good
faith and fair dealing; wrongful termination; fraud; promissory fraud; negligent misrepresentation; and claims
under or arising out of violations of Section 31300, 31301, 31201 and 31202 of the California Franchise
Investment Law. We vigorously denied liability for all of Claimants’ claims and asserted counterclaims against
each Claimant for breach of contract and breach of guaranty, among other claims, and sought a declaratory
judgment that termination was proper because Claimants failed to adhere to the development schedules in their
respective franchise agreements. Through our counterclaim, we sought damages for each unopened license in
accordance with the terms of the parties’ franchise agreements. On December 12, 2016, the parties entered into a
settlement agreement whereby all parties disclaimed any liability or wrongdoing and mutually agreed that it was
in their best interests to resolve their differences through settlement rather than arbitration. Under the terms of
the settlement we agreed to: (a) pay Claimants the sum of $800,000, $600,000 of which was paid by our
insurance carrier and $100,000 of which was paid through the issuance of $100,000 worth of shares of common
stock in The Joint Corp. to Claimants and their counsel; and (b) waive, for a limited time, the transfer fees that
would otherwise be due to us if the Claimants elect to sell any of their currently-operating franchises. The
parties also agreed to exchange mutual general releases. The arbitration was subsequently dismissed with
prejudice, based on the parties’ stipulation, on December 20, 2016.

Except for the 1 action listed above, no litigation is required to be disclosed in this Item.
ITEM 4 BANKRUPTCY

Craig Sherwood, our SVP of Development, previously held an executive role with GGI Holdings, LLC (“GGI”),
the parent company of the Gold’s Gym brand. While Mr. Sherwood was its Chief Development Officer, GGI,
whose principal address was 4001 Maple Avenue, Suite 200, Dallas, Texas 75219, filed a Chapter 11
proceeding under the United State Bankruptcy Code on May 4, 2020 (United States Bankruptcy Court for the
Northern District of Texas, Case No. 20-31318). The Court confirmed the Plan of Reorganization in August
2020 and closed the proceedings on September 9, 2020. This bankruptcy proceeding did not involve The Joint
Chiropractic in any way.

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

Deposit

If you prefer to find an approved site before signing the Franchise Agreement, you have the option of entering
into a Letter of Intent (“LOI”) in the form attached to this Disclosure Document as EXHIBIT "H"-7. At the time
you sign the LOI, you pay us a nonrefundable deposit of (a) $10,000 if you choose not to acquire a protected
Site Selection Area or (b) $15,000 if you wish to acquire a protected Site Selection Area (in either case, the
“Deposit”). The Deposit is fully credited towards your initial franchise fee. Under the terms of the LOI, you will
identify and obtain our approval of the site for your Clinic within the Site Selection Area designated in the LOL.
You must sign the Franchise Agreement before you sign a lease for your Clinic. You pay us the initial franchise
fee, less the Deposit, at the time you sign the Franchise Agreement. The Deposit is uniformly imposed.

Initial Franchise Fee

You pay us a nonrefundable $39,900 initial franchise fee, which is due in full at the time you sign the Franchise
Agreement. If you sign an LOI, you pay the initial franchise fee, less the Deposit, when you sign the Franchise
Agreement. The initial franchise fee is uniformly imposed except for the discounts listed below:

Type of Discount* Discount Qualifications for Discount
. $6,000 discount Person holding gt least a 51% interest in the franchise is
Veterans Discount an honorably discharged veteran of any branch of the

(833,900 initial franchise fee) United States military and provides Form DD-214.

You must (a) purchase 2 or more Clinics from us at the

Multi-Clinic Discount $10,000 discount same time, (b) sign Franchise Agreements for all Clinics
(discount does not apply to 1% . ) at the same time, (c) pay us the $39,900 initial franchise
Clinic purchased) (829,900 initial franchise fee) | foe for the 15 Clinic and a $29,900 initial franchise fee

for each additional Clinic at same time.

Under our current DC Path to Ownership Program, a
participating DC who works in a Clinic for at least 1
$19,900 discount year and is approved to open their own Clinic receives a
($20,000 initial franchise fee) |$19,900 discount. If the DC partners with an existing
franchisee, the DC must have a 5% or greater ownership
interest in the Clinic to qualify for the discount.

DC Path to Ownership Program

If you sign a Franchise Agreement in 2025 you receive
an additional 50% discount off the initial franchise fee
you must pay when you sign the Franchise Agreement.
The incentive ends December 31, 2025. It does not apply
50% discount to a Franchise Agreement for a company-owned Clinic
you purchase from us or our affiliate or a Clinic opened
prior to 2025 that you acquire via transfer. If you sign a
Franchise Agreement after signing an LOI the discount
is applied to the balance of the initial franchise fee owed.

2025 Sales Incentive
(expires December 31, 2025)

* The 2025 Sales Incentive Discount may be combined with another discount for a single Clinic. The other
discounts listed in the table above may not be combined for a single Clinic. If multiple discounts apply to the
same Clinic being purchased, you receive the discount resulting in the lowest total initial franchise fee. If you
are veteran purchasing 2 or more Clinics, you receive the $6,000 Veterans Discount on the 1% Clinic and the
$10,000 Multi-Clinic Discount on the 2™ and additional Clinics.

We reserve the right to offer other initial franchise fee discounts on a case-by-case basis.

Clinic Design Fee

After you send us completed pre-construction forms and “as-built” drawings of the existing premises to be
developed as your Clinic, we prepare and send you a design plan for your Clinic that includes a floor plan,
flooring specifications, ceiling specifications and building specifications (including location of walls, counters,
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retail displays, fixtures and equipment) (a “Clinic Design™). At the time you sign the Franchise Agreement, you
pay us a clinic design fee of: (a) $1,000 if you are opening a new Clinic; or (b) $600 if you are renewing your
franchise rights for an existing Clinic and we require an updated Clinic Design for your Clinic. If we send you a
Clinic Design and you request changes, you pay us an additional $500 clinic design fee for each revised Clinic
Design we prepare, which would be due 10 days after invoicing. The clinic design fee is uniformly imposed.

Imputed Royalty Fee (for delayed openings)

Your Clinic must open no later than the required opening date listed in Part G of ATTACHMENT "A" (the
“Required Opening Date”). You may request an extension of the Required Opening Date, which we may
approve or deny at our discretion. However, we will not unreasonably withhold approval if you have used
diligent efforts to open by the Required Opening Date. If we deny your extension request, you may cure the
default by opening the Clinic before the expiration of the cure period. Regardless of whether we deny or
approve your extension request, you must pay us pre-opening royalty fees (“Imputed Royalty Fees”) in the
amount of $700 per month from your Required Opening Date until the earlier of: (a) the date your Clinic
actually opens; or (b) the date your Franchise Agreement is terminated. The first installment of Imputed Royalty
Fees is due on the Required Opening Date and is prorated based on the number of days left in the month.
Subsequent installments are due on the 1% day of each subsequent month. Imputed Royalty Fees are uniformly
imposed and nonrefundable.

Development Fee

If you sign an ADA, you pay a $39,900 initial franchise fee for your first Clinic and a $29,900 discounted initial
franchise fee for each additional Clinic you commit to develop under the ADA. At the time you sign the ADA,
you pay us the full $39,900 initial franchise fee for your first Clinic and a development fee calculated as $10,000
for each additional Clinic you commit to develop. We anticipate most area developers will purchase the right to
develop between 2 and 5 Clinics, which results in development fees ranging from $10,000 to $40,000. You pay
us the remaining balance of the initial franchise fee (i.e., $19,900) for each additional Clinic at the time you sign
the Franchise Agreement for that Clinic. However, if we terminate your ADA due to your default, you are not
required to pay the remaining balance of the initial franchise fee for any Clinic for which a Franchise Agreement
had not been signed as of the date of termination.

The 2025 Sales Incentive does not apply to the development fee imposed under an ADA. However, it does apply
to the initial franchise fee imposed by any Franchise Agreement executed in 2025 pursuant to an ADA. If the
Franchise Agreement is for the first Clinic developed under the ADA, the initial franchise fee is reduced from
$39,900 to $19,950. If the Franchise Agreement is for the 2™ or subsequent Clinic developed under the ADA,
the balance of the initial franchise fee due at signing is reduced from $19,900 to $9,950. Development fees are
nonrefundable and, except as otherwise stated above, uniformly imposed.

ITEM 6 OTHER FEES
TYPE OF FEE ! AMOUNT ? DUE DATE REMARKS
[Standard Royalty Structure] Minimum royalty fee starts 30 days after earlier of
Greater of 7% of Gross Sales your Required Opening Date or actual opening date.
or $700 per month Bimonthly reporting periods run from (a) 1% to 15%
[Incentive Royalty Structure] day of month anq (b) 16Th to end of month. We may
Royalty ramp up is: (a) 3% of | D £ aft change the reporting p.erlod and royalty fee due date
Gross Sales generaie d during enag(:ﬁesps:tliny a efr:irod on 30 days’ prior notice. You must send us Gross
Royalty Fee first 12 months after opening; (currentl;) I dagypafter Sales reports on each royalty fee due date.

(b) 5% of Gross Sales end of reporting period) o , o
generated during months 13 Every new Clinic that opens in 2025 is eligible for
through 24 after opening; and our 2025 new Clinic royalty ramp-up incentive.
(c) standard royalty (greater Clinics that open after December 31, 2025 are not
of 7% of Gross Sales or $700 eligible. Incentive does not apply to open Clinics
per month) for rest of term purchased from us, our affiliate or a franchisee.

Page 11

Franchise Disclosure Document (2025)




TYPE OF FEE !

AMOUNT 2

DUE DATE

REMARKS

Brand Fund Fee

Up to 3% of Gross Sales

(currently 2% of Gross Sales)

Same as royalty fee

We deposit this fee into a Brand Fund. You have no
voting rights pertaining to the administration of the
Brand Fund, the creation or placement of marketing
materials, or the amount of the brand fund fee. We
may increase the fee (up to 3%) on 30 days’ notice.

Local
Advertising
Commitment

Greater of 5% of Gross Sales

or $3,000 per month

Monthly, as incurred
(paid to third parties)

This is the minimum amount you must spend to
advertise your Clinic in your local market (the
“Local Advertising Commitment”). This amount is
in addition to the brand fund fee. We measure your
compliance on a rolling 6-month basis. If you fail to
spend the required amount we may charge you an
amount equal to 10% of the deficiency and deposit
that amount into the Brand Fund.

Cooperative
Advertising Fee

Amount set by us or
cooperative

Same as royalty fee

Company-owned outlets have the same voting
power as franchised outlets in a cooperative. If a
majority of outlets are company-owned, we will not
increase the fee without the majority vote of
franchised outlets in favor of the fee increase.
Cooperative advertising fees are credited against
your Local Advertising Commitment.

Technology Fee

Up to $799 per month

(currently $599 per month;
may increase up to $799 per

month on 30 days’ notice)

5% day of each month,
or as we otherwise
specify

Includes amounts you pay us or our affiliate for
Technology Systems, including (a) amounts paid for
proprietary items (b) amounts we collect from you
and remit to third-parties and (c) an administrative
fee for managing the technology platform and
negotiating/managing relationships with third-party
licensors. It does not include amounts you pay to
third parties. Our current technology fee covers your
license to our office management software as well
as AXIS, FranConnect, MicroStrategy and email.

Training Fee

Up to $1,000 per person per

day
(plus Travel Expenses for
onsite training)

10 days after invoice

We do not charge training fees for online training.
We may charge the training fee for all other training
we provide after the Clinic opens.

Conference
Registration Fee

Up to $1,000 per person per

day

10 days after invoice

We may hold conferences to discuss matters
affecting franchisees. Attendance is mandatory
unless we designate attendance as optional or we
waive your obligation to attend based on showing of
good cause. If you fail to attend a required
conference without a waiver, you must pay the
registration fee despite your non-attendance.

System Program
Fees

Up to $200 per program per

month
(not currently charged)

10 days after invoice or
as we otherwise specify

You must participate in client loyalty, gift card or
membership programs we establish and pay
required fees and program contributions to us or a
third party to administer the program.

Imposed if we choose to administer a call center. If
a third party administers the call center, you pay

Up to $200 th invoi
gra(:l gf:ter pto$ f)e? mon d ;ggiystﬁzgiiv:lzzi? fees directly to the third-party provider unless we
& (not currently imposed) PEALY 1 choose to collect the fees from you and remit them
to the provider.
Product Varies depending on item o We and our afﬁha.tes may serve as System'supphers
10 days after invoice for goods or services you purchase. If this occurs,
Purchases purchased

we will provide you with a price list upon request.
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TYPE OF FEE !

AMOUNT 2

DUE DATE

REMARKS

New Product or
Supplier Testing

Cost of testing

(estimated to range from $500
to $2,000 per test)

10 days after invoice

This covers the costs of testing new products or
inspecting new suppliers you propose.

Clinic Design
Fee

$1,000 to prepare new Clinic
Design

$600 to prepare Clinic Design
for remodel mid-term or upon
renewal

$500 to modify existing
Clinic Design

10 days after invoice

If you remodel, relocate, upgrade or otherwise alter
the design of your Clinic, we will prepare a new
Clinic Design and you must pay us the fee for each
Clinic Design we prepare or modify. The fee is
reduced to $600 for a new Clinic Design prepared at
time of franchise renewal or to a mid-term remodel.
We may require that you spend at least $20,000
every 4 years to remodel, redecorate, refurnish or
expand your Clinic.

Relocation Fee

$2,500

7 days after we issue
acceptance of new site

Imposed if we approve your request to relocate your
Clinic. You must also pay the Clinic Design Fee for
the new Clinic Design.

Renewal Fee

25% of then-current initial
franchise fee

At time you sign
renewal franchise
agreement

Imposed if you renew your franchise rights by
signing a renewal Franchise Agreement. Fee is
calculated based on the standard initial franchise fee
for a new Clinic without taking into account any
discounts that might otherwise apply.

If you acquire your Clinic as a result of a Transfer
and you elect to sign a new Franchise Agreement
for a full 10-year term (as opposed to assuming the
seller’s remaining term), you must pay us a pro-
rated renewal fee for the difference between the 10-
year term and the seller’s remaining term.

Transfer Fee

[1f Transfer completed]

$2,500, $5,000 or $15,000
depending on type of Transfer

[1f Transfer not completed]

Lesser of (a) $5,000 or (b)
expenses we incur to evaluate
the transfer

Before Transfer

(or 10 days after invoice

if Transfer is not
completed)

Transfer fee is (a) $2,500 for a completed Permitted
Transfer (b) $5,000 for a completed Transfer to a
Clinic’s DC under DC Path to Ownership Program
(c) $15,000 for other completed Transfers or (d)
lesser of $5,000 or actual costs we incur to evaluate
a proposed Transfer/transferee for Transfers that fail
to close. If our broker finds the buyer, you must also
reimburse all commissions we pay the broker.

Imposed if we inspect your Clinic to determine if

Reimbursement | All Travel Expenses and other . . . .
X . . you remedied a (a) health or safety issue identified
of Inspection costs we incur to travel to and | 10 days after invoice
) .. by a government agency or (b) breach of system
Costs inspect your Clinic . .
standards we bring to your attention.
Actual cost of audit Imposed if an audllt (a).1s necessary because you fail
. . . L to send us required information or reports in a
Audit Fee (including Travel Expenses 10 days after invoice .
. timely manner or (b) reveals you understated Gross
for audit team) N
Sales by 2% or more.
$100 plus default interest at If our debit of your account is rejected or your
lesser of (a) 18% per annum check is returned for insufficient funds, we may
Late Fee (prorated on daily basis) or 10 days after invoice charge (in addition to the late fee) an NSF fee of
(b) highest rate allowed by $35 per incident. Default interest is limited to 10%
applicable law per annum in California.
Imposed if you breach a mandatory standard or
operating procedure (including timely submission of
Noncompliance required reports or selling unauthorized goods or
fee P $100 per incident Upon demand services) and fail to cure within the time period we

require. We may impose an additional $100 fee
every 24 hours the breach remains uncured after we
impose the initial fee.
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TYPE OF FEE ! AMOUNT 2 DUE DATE REMARKS
If you fail to cure a breach of the Franchise
Agreement or our brand standards in the time period
Default All costs we incur to cure L we require, we may t.ake steps to cure on your
. 10 days after invoice behalf and you must reimburse our costs (examples
Reimbursements | your default . . S L
include failure to: maintain required insurance; pay
suppliers; meet quality or safety standards; or de-
identify after franchise agreement ends).
We can designate a person to manage your Clinic
Not to exceed greater of 10% (a) if you fail to appoint a new Managing Owner
Management of Gross Sales or $300 per within 30 days after former Managing Owner ceases
Fee J day, during time our designee |10 days after invoice  |to perform (b) if you fail to cure a default by end of
manages your Clinic cure period or (c) after expiration or termination of
(plus Travel Expenses) the Franchise Agreement while we decide whether
to exercise our purchase option.
Amount of our damages You must indemnify us for losses and expenses we
Indemnification £°s, 30 days after invoice incur due to your operation of the Clinic or breach
losses or expenses ;
of the Franchise Agreement.
Attorneys’ Fees | Amount of attorneys” fees and You must relmburse us for all attorneys’ fees and
. Upon demand costs we incur relating to your breach of the
and Costs costs we incur .
Franchise Agreement or any related agreement.
Liquidated Up to 2 years of royalty and o Impgsed if we terminate due to your d'efault or you
30 days after invoice terminate in any manner not permitted by the
Damages brand fund fees - see Note 3 .
Franchise Agreement.
Notes:
1. Nature and Manner of Payment: All fees are imposed by and payable to us except: (a) you pay the

cooperative advertising fee directly to your advertising cooperative (we may instead require you to pay this
fee to us, in which case we will remit the fee to the cooperative on your behalf); and (b) you spend the Local
Advertising Commitment directly with third-party suppliers. All fees are nonrefundable and uniformly
imposed. You must sign an ACH Authorization Form (attached to the Franchise Agreement as
ATTACHMENT "E") permitting us to electronically debit your designated bank account for all amounts
owed to us and our affiliates (other than fees due less than 15 days after signing the Franchise Agreement).
You must deposit all Gross Sales into the bank account and ensure sufficient funds are available for
withdrawal before each due date. You are responsible for all taxes imposed on you or us based on products,
intangible property (including trademarks) or services we provide to you. You do not pay us any fees in
exchange for the referral of patients.

Definitions: As used in this Disclosure Document, the following capitalized terms have the meanings given
to them below:

“Brand Fund” means the brand and system development fund we currently administer to promote public
recognition of our brand and improve our System.

“General Manager” means a person you hire and we approve to provide onsite management of your Clinic.

“Gross Sales* means all gross sums invoiced or collected from goods or services sold or provided by your
Clinic (including memberships) or that otherwise relate to your Clinic (e.g., sponsorship fees, advertising
revenue, business interruption insurance proceeds, etc.). Gross Sales includes the full retail value of free or
discounted goods or services you provide to owners, staff, friends or family members, unless the same
pricing is available to the general public as part of an approved promotional program. If you acquire a
Managed Clinic, Gross Sales also includes Management Fees and PC Revenue. Gross Sales includes
amounts invoiced but not collected. You may not deduct chargebacks or disputed payments from Gross
Sales. Gross Sales excludes: (a) sales or use taxes; (b) patient refunds; (c) revenue from the sale of furniture,
fixtures or equipment in the ordinary course; and (d) tips paid to and retained by staff members as a gratuity.
The Manual may include policies governing the calculation of Gross Sales relating to: (a) proceeds from the
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sale of gift cards and memberships; and/or (b) qualifying purchases and redemptions by members under
loyalty or membership programs; and (c) purchases of “packages” or “series” of treatments.

“Managing Owner” means the owner you appoint and we approve with primary responsibility for the
overall management and operation of your Business.

“PC Revenue” means, with respect to a Managed Clinic, all gross sums invoiced or collected from goods or
services sold or provided by the Clinic (including memberships) that are payable to (or on behalf, or for the
benefit, of) Clinic Operator or Chiropractic Staff. PC Revenue excludes: (a) amounts paid to (or on behalf,
or for the benefit, of) Clinic Operator that are subsequently paid to you or your staff as Management Fees;
(b) sales or use taxes; (c) patient refunds; (d) revenue from the sale of furniture, fixtures or equipment in the
ordinary course; and (e) tips paid to and retained by Chiropractic Staff as a gratuity.

“Permitted Transfer” means a Transfer: (a) of less than 5% of the ownership interests in the franchised
business; (b) from an owner to the owner’s immediately family member or a related trust; (c) between
existing owners; or (d) by the owners to a new business entity that is 100% owned and controlled by the
transferring owners. It does not include any Transfer described in (a), (b), (c) or (d) that results in a change
of control or causes the Managing Owner to own less than 5% of the franchised business.

“Technology Systems” means all information and communication technology systems we designate,
including computer systems, point-of-sale systems, electronic health records management systems, medical
records management systems, webcam systems, telecommunications systems, security systems, music
systems and similar systems, together with the associated hardware, software (including cloud-based
software) and related equipment, software applications, apps and third-party services relating to the
establishment, use, maintenance, monitoring, security or improvement of these systems.

“Transfer” means a transfer or assignment of: (a) the Franchise Agreement or ADA; (b) the Clinic’s assets
(other than the sale of furniture, fixtures or equipment in the ordinary course of business); (c) any ownership
interest in the entity that is the “franchisee” or “area developer”; or (d) the franchised business you conduct
under the Franchise Agreement or ADA. It also includes the grant of a security interest in the Franchise
Agreement, the ADA, the Clinic’s assets (other than a purchase money security interest) or any equity
interest in the franchisee entity.

“Travel Expenses” means all travel, meals, lodging, local transportation and other living expenses and costs
incurred: (a) by us and our trainers, field support personnel, auditors and/or other representatives to visit
your Clinic; or (b) by you or your personnel to attend training programs or conferences.

Liquidated Damages: You must pay us liquidated damages if: (a) we terminate the Franchise Agreement due
to your default; or (b) you terminate the Franchise Agreement prior to its expiration date (except in
accordance with the provisions governing your right to terminate following our uncured breach). Liquidated
damages are calculated as the sum of average monthly royalty fees and brand fund fees imposed during the
12-month period preceding termination (or your entire period of operation if less than 12-months) multiplied
by the lesser of: (a) 24 (representing 2 years); or (b) the total number of months remaining under the term. If
you pay us liquidated damages in a timely manner, we may not pursue a claim against you for lost profits
(but we may still seek other damages we incur due to your breach).

ITEM 7 ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

1 METHOD OF To WHOM PAYMENT
TYPE OF EXPENDITURE AMOUNT WHEN DUE
PAYMENT IS To BE MADE
Initial Franchise Fee 2 $19,950 to $39,900 Lump sum Attime you sign Us
Franchise Agreement
Training Expenses $3,500 to $5,000 As incurred During training Hotels, restaurants and

airlines
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YOUR ESTIMATED INITIAL INVESTMENT

METHOD OF To WHOM PAYMENT
1
TYPE OF EXPENDITURE AMOUNT DS WHEN DUE IS To BE MADE
Lease & Utility Deposits * $3,700 to $5,800 As incurred Before opening Landlorq and utility
companies
Rent (3 Months) 3 $9,000 to $27,000 Lump sum Monthly Landlord
. . At time you sign
Clinic Design Fee $1,000 Lump sum Franchise Agreement Us
Architect Fee $8,500 to $20,000 As incurred Before opening Architect
Construction © $63,600 t0 $225,000  |Asincurred | Before opening Contractors and/or
landlord
Signage ’ $6,000 to $12,000 Lump sum Before opening Suppliers
Technology Systems ® $6,000 to $11,000 Lump sum Before opening Suppliers
Chiropractic & Other . .
Professional Equipment * $7,000 to $22,500 Lump sum Before opening Suppliers
Office Furnllgure & $15,000 to $25,000 As incurred Before opening Suppliers
Equipment
Uniforms & Office Supplies ''{$1,500 to $3,000 Lump sum Before opening Suppliers
Business Licenses/Permits 2 [$300 to $3,000 Lump sum Before opening Government agencies
Chiropractor Credentialing '* | $200 to $300 As incurred Before opening Suppliers
Professional Fees ' $3,000 to $8,200 Lump sum Before opening Lawyers, accountants
& other professionals
. - 90 days before through .
15
Grand Opening Advertising ' | $20,000 to $25,000 Lump sum 60 days after opening Suppliers
Insurance Premiums '6 $2,000 to $4,300 Lump sum Before opening Insurance companies
Additional Funds ! . . i
fHonatrunes $75,000 to $105,000 As incurred As incurred Suppliers, employees
(3 months) & us
Total Estlm?gted Initial $245.250 to $543,000
Investment

The table below estimates the initial investment for the purchase of area development rights for 2 to 5 Clinics:

YOUR ESTIMATED INITIAL INVESTMENT

1 METHOD OF To WHOM PAYMENT
TYPE OF EXPENDITURE AMOUNT WHEN DUE
PAYMENT IS To BE MADE
Development Fee '’ $10,000 to $40,000 Lump sum At time you sign ADA [Us

Initial Investment to Open
First Clinic

$245,250 to $543,000

This is the total estimated initial investment in the Table above.

Total Estimated Initial
Investment '8

$255,250 to $583,000

Notes:

1. Financing and Refunds: We do not offer direct or indirect financing. No amounts paid to us are refundable.

We are not aware of any amounts paid to third-party suppliers that are refundable, although your landlord
may refund your security deposit at the end of the lease if you do not damage the property or default.

2. Initial Franchise Fee: Some franchisees sign an LOI and pay us a Deposit (either $10,000 or $15,000
depending on whether you choose to acquire a protected Site Selection Area) before signing a Franchise
Agreement. If you sign an LOI, your Deposit is credited towards your initial franchise fee. You pay us the
remaining when you sign the Franchise Agreement. The low estimate assumes you sign a Franchise
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Agreement in 2025 for an unopened Clinic, in which case you receive a 50% discount under our 2025 Sales
Incentive program.

Training Expenses: This includes the estimated costs you will incur to send 1 to 2 people to: (a) 3 to 4 days
of classroom training that takes place at our corporate headquarters in Scottsdale, Arizona; and (b) 3 to 5
days of training at a certified training Clinic of our choosing. We will attempt to find a suitable training
Clinic near your home (otherwise we may designate a certified training Clinic in Arizona). Your Managing
Owner and General Manager must attend both phases of training. You may send other owners but it is not
required. We estimate the costs for food, lodging and other miscellaneous expenses (excluding travel) will
be approximately $350 per person per day. Your actual training expenses may vary depending on: (a) the
number of people you send to training; (b) the distance they must travel; and (c) the level and quality of
accommodations, travel and dining selected.

Security and Utility Deposits: This includes estimated security deposits charged by landlords and utility
companies.

Rent: This estimate assumes you lease your premises. Rent can vary based on a number of factors including:
¢ local market conditions

o the size and location of the premises

o the amount a landlord agrees to contribute towards leasehold improvement costs (a “TI Allowance™)

o the specific lease terms required by individual landlords

Most Clinics range in size from 1,000 to 1,400 square feet with rent ranging from $3,000 to $9,000 per
month. We recommend you lease a space with access to bathrooms and provisions for telecommunications
equipment and office furniture. The estimate in the table includes 3 months’ rent. Some franchisees may
choose to purchase the real estate. The cost to purchase real estate varies so widely that we cannot
reasonably estimate the cost.

Construction: The cost of construction and leasehold improvements varies widely based on a number of
factors including:

o the size and condition of the leased space

o whether the leased space is a first or second generation retail location

o the extent and nature of any existing leasehold improvements

o the amount of any TI Allowance you negotiate with the landlord

o local demolition costs

¢ local construction costs and prevailing wage rates in your local market

In some cases, landlords provide a TI Allowance but increase monthly rent to recapture the TI Allowance
and amortize it over the lease term (or part of the lease term). A significant factor in determining whether a
landlord will provide a TI Allowance, and if so the amount, is whether the building is first generation or
second generation space. The estimates in the table above assume you do not receive any T1 Allowance.

Signage: You must purchase and install the signage we specify. However, you may need to modify our
standard signage to conform to local zoning laws, property use restrictions and/or lease terms. In some
instances, exterior signage may be prohibited due to applicable zoning or use restrictions. This estimates
your costs to purchase our minimum required signage. If you choose to purchase additional signage, your
initial investment may be higher.

Technology Systems: This estimates the cost to purchase and set up your Technology Systems, including
your: computer hardware, tablets, software and supplies; music system (including music amp, player and
speakers); TVs; and phones . It also includes the associated installation costs.

Chiropractic & Other Professional Equipment: This estimates your costs to purchase your chiropractic
tables, accessories and equipment.
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10.

1.

12.

13.

14.

15.

16.

17.

Office Furniture and Equipment: This estimates your costs to purchase office furniture (such as workstations
and chairs), file cabinets and shelving.

Uniforms and Office Supplies: This estimates your costs for uniforms and office supplies, such as paper,
pens, forms and stationary.

Business Licenses/Permits: You may need to obtain a business license from a local government agency in
order to operate or manage a Clinic. We estimate the cost for a business license will range from $300 to
$3,000 depending on the jurisdiction in which the Clinic is located.

Chiropractor Credentialing: You must obtain credentialing reports on all chiropractors who provide
chiropractic services at the Clinic (including you, if you are a chiropractor). You must obtain updated
credentialing reports on at least an annual basis (or more frequently if there are lawsuits, complaints, etc.
involving the chiropractor). You must send us copies of all credentialing reports you obtain. The purpose of
the credentialing reports is to ensure chiropractors are properly licensed and in good standing. The reports
include background checks, education verification, license verification, liability insurance verification and
ongoing monitoring of state board sanctions. You may not allow a chiropractor to provide chiropractic
services at the Clinic or access your computer system (or other Technology Systems) unless he or she has a
“clean” credentialing report (as further described in the Manual). We estimate the cost of a credentialing
report will be approximately $100 per report. You are solely responsible for obtaining these reports and
paying the associated costs. This item estimates the costs for obtaining credentialing reports on the initial
chiropractors who will provide chiropractic services at the Clinic.

Professional Fees: This includes the estimated fees for professionals you may choose to hire in order to:

e assist you in reviewing this Disclosure Document and negotiating your Franchise Agreement

e advise you regarding Healthcare Laws to ensure your ownership structure is lawful

e incorporate your business, including forming a Chiropractic PC (if permitted by state law)

e review operational agreements and forms

e set up your books, records and accounts

o perform background checks and personality profiles of potential employees and Chiropractic Staff
e develop a business plan and budget for the development and operation of your Clinic

If you acquire a Managed Clinic, you may incur additional legal, accounting and other fees and costs in
order to prepare and negotiate the Management Agreement and negotiate and establish your relationship
with a Clinic Operator, but you will not incur the costs to set up a Chiropractic PC. The high estimate
assumes you acquire a Managed Clinic, while the low estimate assumes you acquire a Franchised Clinic.

Grand Opening Advertising: During the 150-day period beginning 90 days before opening, you must spend
a minimum of $20,000 on grand opening marketing activities in accordance with the Manual. The high
estimate assumes you choose to spend more. This amount does not include (and is not credited towards)
your Local Advertising Commitment. Your Local Advertising Commitment requires you to spend, at a
minimum, an amount equal to the greater of (a) $3,000 per month or (b) 5% of monthly Gross Sales on local
advertising and marketing. The Local Advertising Commitment during your initial 3 months of operation is
included under Additional Funds.

Insurance Premiums: Insurance premiums vary depending on the insurance carrier’s charges and payment
terms and your history of claims and payments. We estimate that annual insurance premiums will range
from $4,000 to $10,000 for malpractice insurance and $2,000 to $2,200 for general liability insurance. The
estimate in the table includes premium costs for 3 months for required insurance policies.

Additional Funds: This estimates your expenses during the first 3 months of operation including: payroll
costs (excluding any wages, salary, draws or other amounts paid to you or other owners); Local Advertising
Commitment ($9,000 for initial 3 months); Technology Fees ($1,797 for initial 3 months); utilities; HIPAA
compliance tools; and other miscellaneous expenses and required working capital. Your initial 3 months of
rent and insurance premiums are listed separately in the table. You may need to put additional cash into the
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business until you achieve sales equal to or greater than your operating expenses. These figures are
estimates based on: (a) the past experience of our management team in developing, opening and operating
company-owned Clinics; and (b) the recent experience of our franchisees in developing, opening and
operating franchised Clinics.

18. Budget and Initial Investment Report: We strongly recommend you hire an accountant, business advisor or
other professional to assist you in developing a budget for the construction, opening and operation of your
Clinic. Within 60 days after your Clinic’s opening date, you must send us a report, in the form we designate,
listing the expenses you incur to develop and open the Clinic. We may use this data to update the initial
investment estimate in future versions of our Franchise Disclosure Document.

19. Development Fee: Item 5 discusses how the development fee is calculated. This initial investment estimate
assumes you commit to develop either 2 Clinics (low estimate) or 5 Clinics (high estimate). If you purchase
the right to develop more than 5 Clinics, your development fee will increase. This estimate does not include
your costs to develop any Clinic other than the first Clinic you develop under the ADA.

ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Source-Restricted Purchases and Leases - Generally

You must purchase or lease certain source-restricted goods and services for the development and operation of
your Clinic. “Source-restricted” means the good or service must meet our specifications and/or must be
purchased from an approved or designated supplier. For some goods or services, there may only be a single
designated supplier (which may be us, our affiliate or a third-party we designate). The Manual includes our
specifications and supplier list. It includes approved items of equipment, fixtures, inventory, and supplies (by
brand name and/or by standards and specifications) and lists of approved suppliers for these items. We notify
you of changes to our specifications and suppliers by email, updates to the Manual or through other means of
communication. In most cases, we notify you of these changes at least 30 days before they become effective.
We provide 60 days’ notice of changes to Technology Systems.

Your obligation to comply with our sourcing restrictions remains subject to the Professional Judgment of you (if
you are a licensed chiropractor), Clinic Operator (if you acquire a Managed Clinic) and the Chiropractic Staff
with regard to purchases or leases relevant to diagnosis or treatment of medical conditions or delivery of
chiropractic services or patient-care.

Supplier Criteria

Our criteria for evaluating suppliers include standards for: (a) quality, performance, design, appearance and
price of the product or service; and (b) dependability, production capabilities, reputation and financial strength
of the supplier. At this time, we do not have any written supplier approval criteria and therefore do not furnish
supplier criteria to franchisees.

If you wish to purchase or lease a source-restricted item from a non-approved supplier, you must send us: (a) a
written request for approval; (b) product samples for testing purposes; and (c) all additional information we
request. The supplier must agree to comply with our minimum insurance, indemnification and confidentiality
requirements for system suppliers and allow us to periodically inspect their facility. We will notify you of our
decision within 45 days after we receive all required information and product samples. We may periodically
reinspect approved products and suppliers and revoke our approval if a product or supplier fails to meet our
then-current criteria. You must reimburse all costs we incur to evaluate products and suppliers you propose.

You do not receive any material benefits for using designated or approved suppliers other than having access to
any discounted pricing we negotiate. However, purchasing or leasing from unapproved suppliers is a default
under your Franchise Agreement that may result in termination (or non-renewal) of your franchise.

Current Source-Restricted Items

We estimate nearly 30% of the total purchases and leases to establish your Clinic and 15% of ongoing operating
expenses will consist of source-restricted goods or services, as further described below.
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Site Selection

You must locate and obtain our written acceptance of the site for your Clinic. The site you select must meet our
minimum site selection criteria.

Lease

We do not review the terms of your lease. If you lease the premises for your Clinic you must use best efforts to
ensure your landlord signs the Lease Addendum attached to the Franchise Agreement as ATTACHMENT "C".

Design and Construction Services

We will prepare and provide you with a Clinic Design after reviewing the completed pre-construction forms and
as-built drawings you submit to us. You must hire an architect and engineer to prepare detailed construction
plans which must be: (a) consistent with our Clinic Design; (b) approved by us as meeting our system standards;
and (c) compliant with all applicable laws and building codes. Once approved, you must construct and equip
your Clinic according to the approved plans and the specifications in the Manual. Your architect and general
contractor must be appropriately licensed and bonded (if required by applicable law). We may require that you
utilize an architect and/or general contractor that we designate or approve.

Fixtures, Furnishings and Décor

All fixtures, furnishings and décor must meet our standards and specifications and be purchased only from
suppliers we designate or approve.

Chiropractic Equipment & Supplies

All chiropractic and other professional equipment and supplies must meet our standards and specifications and
be purchased only from suppliers we designate or approve.

Chiropractor Credentialing Reports

You must purchase and send us copies of credentialing reports on all chiropractors before they may provide
chiropractic services at the Clinic. You must obtain updated credentialing reports on an annual basis, or on a
more frequent basis if there are lawsuits, complaints, etc. involving the chiropractor. You must obtain these
reports from reporting agencies that we designate or approve. Currently, we require that you contact with
National Integrated Health Group to provide credentialing reports.

HIPAA Compliance

You must purchase HIPAA compliance tools and resources to promote HIPAA compliance at your Clinic. We
currently recommend that you purchase a web-based product offering employee training modules, template
policies and procedures and risk assessments. We estimate the cost will range from $35 to $150 per month.

Technology Systems

Your Technology Systems (including hardware, software, equipment, software applications, mobile apps and
similar items) must meet our standards and specifications. Certain Technology System components must be
purchased from approved or designated suppliers. Other components may be purchased from any supplier of
your choosing. We may require you to purchase certain services relating to the establishment, use, maintenance,
monitoring, security or improvement of Technology Systems from approved or designated suppliers. We
currently require that you license our proprietary office management software (which also serves as your point-
of-sale system and electronic health records management system) exclusively from us.

Merchant Processing Services

You must use the credit card processing company we designate. We currently require you to contract with
Paysafe Group. You must sign the Paysafe Merchant Payment Card Application/Agreement included in
EXHIBIT "H"-8 to this Disclosure Document.
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Signage
All exterior signage must meet our standards and specifications and be purchased from suppliers we designate or
approve.

Uniforms

Your employees must wear the uniforms we require. You must purchase uniforms only from suppliers we
designate or approve.

Marketing Materials and Services

All marketing materials must comply with our standards and requirements. We must approve your marketing
materials prior to use. You must purchase branded marketing materials only from us or other suppliers we
designate or approve. We may require that you utilize suppliers we designate or approve for advertising and
marketing materials and services. We are currently evaluating whether to designate ourselves as the exclusive or
preferred supplier for digital marketing and advertising services.

Insurance Policies

You must obtain the insurance coverage we require (whether listed in the Franchise Agreement or Manual) from
licensed insurance carriers rated A-VIII or better by Alfred M. Best & Company, Inc., including the following:

Policy Type Minimum Coverage
“All risk” Property Insurance Replacement Value
Comprehensive General Liability Insurance $1,000,000 per occurrence and $3,000,000 in the aggregate
Automobile Liability Insurance $1,000,000 per occurrence and $3,000,000 in the aggregate
Medical Malpractice Insurance $1,000,000 per occurrence and $3,000,000 in the aggregate
Commercial Umbrella Insurance $1,000,000 per occurrence and $3,000,000 in the aggregate
Business Interruption Insurance At least 6 months
Employer’s Liability Insurance As required by law
Worker’s Compensation Insurance As required by law
Landlord-Required Insurance As required by lease
Licensure-Required Insurance As required by law or government regulation

The required coverage and policies are subject to change. Each policy must be endorsed to: (a) name us and our
owners, officers and directors as additional insureds; (b) waive all subrogation rights against us; and (c) provide
us with 30 days’ prior written notice of the termination, expiration, cancellation or modification of the policy.
We must approve the insurance company you use, and we reserve the right to require that you purchase certain
insurance policies only from an insurance company we designate.

Purchase Agreements

We negotiate purchase agreements with suppliers, including favorable pricing terms, for the benefit of
franchisees. You may purchase these items at the discounted prices we negotiate (less any rebates or other
consideration paid to us). We may also purchase items in bulk and resell them to you at our cost plus a
reasonable markup. Currently there are no purchasing cooperatives but we may establish them in the future.

Franchisor Revenues from Source-Restricted Purchases

We are currently the exclusive designated supplier for: (a) the Clinic Design we provide in exchange for the
clinic design fee; and (b) our proprietary office management software that we license to you as part of the
technology fee. We may designate ourselves or an affiliate as an approved or designated supplier for other goods
or services in the future. We and our affiliates may generate a profit from these purchases. No person affiliated
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with us is currently an approved (or the only approved) supplier. There are no approved or designated suppliers
in which any of our officers own an interest.

We may receive rebates, payments or other material benefits from suppliers based on your purchases and leases.
We have no obligation to pass these amounts through to you or use them in any particular manner. We expect
most rebates will range from 0% to 10% of the purchase price of the goods or services sold by the supplier to
franchisees. As of the issuance date of this Disclosure Document, we receive the following supplier rebates:

e Paysafe Group (merchant credit card services) pays us a rebate calculated as 37 basis points (0.37%) on
each credit card transaction

e 3form, LLC (hardware vendor) pays us a rebate calculated as 5% net on product sales to franchisees

Our total revenue during the fiscal year ended December 31, 2024 was $122,145,773. During that year, we
received $7,318,939 in revenue as a result of purchases or leases made by company-owned and franchised
Clinics of goods and services from designated or approved suppliers (including purchases from us, Technology
Fees, clinic design fees and supplier rebates), which represents 6.0% of our total revenue for that year.

ITEM 9 FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the Franchise Agreement (FA), Area Development
Agreement (ADA), Managed Clinic Addendum (MCA) and other agreements. It will help you find more
detailed information about your obligations in these agreements and other items in this Disclosure
Document.

OBLIGATION SECTIONS IN AGREEMENT DISCLOSURE DOCUMENT ITEM

FA:8.1 & 8.2
a. Site selection and acquisition/lease |ADA: 4.3 Item 7 & Item 11
MCA: 5

FA:8.4,12.7 & 16.1
b. Pre-opening purchases/leases ADA: Not Applicable Item 5, Item 7, Item 8 & Item 11
MCA: Not Applicable

FA: 84 & 8.5
ADA: 4.3 Item 6, Item 7 & Item 11
MCA: 5

c. Site development and other pre-
opening requirements

FA: 6
d. Initial and ongoing training ADA: Not Applicable Item 6 & Item 11
MCA: 4.1

FA: 8.5
e. Opening ADA: 4.1 Item 11
MCA: 8.1

FA:5.2,6.5,6.6,7.2,7.3,7.6,7.7, 8.3,
8.5,8.6,9.5,11,12.7,12.9,12.10,
12.12,12.17,14,16.1,17,20.2,20.3 &
f. Fees 223 Item 5 & Item 6
ADA: 5
MCA: 3.3

. . FA:7.1,8.1,84,11.3,12 & 18.1
g. Compliance with standards and

policies/Operating Manual ADA: 4.3 Item 11
MCA:4 &6
. Trademarks and proprietary ADA: 2 Hem 13 & o 14
information
MCA:3.3
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remodeling requirements

MCA: Not Applicable

OBLIGATION SECTIONS IN AGREEMENT DISCLOSURE DOCUMENT ITEM
. . ) FA: 123
i. Restrictions on products/services ADA: Not Applicable Ttem 16
offered MCA.' 43 pp

_— deli . FA: 12.15

J: reggi‘:l;yeirtls client service ADA: Not Applicable Not Applicable
MCA: Not Applicable

k. Tersitorial devel d sal FA: Not Applicable

. : Ecr)rt:;)rla evelopment and sales ADA: 4.1 Ttem 12

MCA: Not Applicable
FA:12.7

1. Ongoing product/service purchases |ADA: Not Applicable Item 8
MCA: Not Applicable

) FA:12.8 & 12.10
m. Maintenance, appearance and ADA: Not Applicable Item 11

n. Insurance

FA: 16.1
ADA: Not Applicable
MCA: 7

Item 6, Item 7 & Item 8

0. Advertising

FA: 11
ADA: Not Applicable
MCA: 4.3

Item 6, Item 7 & Item 11

p. Indemnification

FA: 19
ADA: Not Applicable
MCA: 10

Item 6

q- Owner’s participation/management/
staffing

FA: 9
ADA: Not Applicable
MCA:2 & 3.3

Item 11 & Item 15

r. Records/reports

FA:93,16.2 & 16.3
ADA: Not Applicable
MCA: 6

Item 6, Item 8 & Item 11

s. Inspections/audits

FA: 17
ADA: Not Applicable
MCA: 6

Item 6 & Item 11

t. Transfer

FA: 20
ADA:7
MCA: 124

Item 17

u. Renewal

FA:5
ADA: 4.5
MCA: 8.5

Item 17

v. Post termination obligations

FA: 22
ADA: Not Applicable
MCA: Not Applicable

Item 17

w. Non-competition covenants

FA: 15
ADA: Not Applicable
MCA: 4.2

Item 17
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OBLIGATION SECTIONS IN AGREEMENT DISCLOSURE DOCUMENT ITEM

FA: 23
x. Dispute resolution ADA: 10 Item 17
MCA: Not Applicable

y. Franchise Owner Agreement (brand |ga- 10 & ATTACHMENT "D"
protection covenants, transfer ADA: 6 Item 15

restrictions and financial assurance .
for owners and spouses) MCA: Not Applicable

ITEM 10 FINANCING
We do not offer direct or indirect financing. We do not guarantee any of your notes, leases or obligations.

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 open your Clinic, we will:

1. Provide access to our Manual which will help you develop and operate your Clinic. The Manual includes
302 pages. The Table of Contents is attached to this Disclosure Document as EXHIBIT "E". (§7.1 & 12.2)

2. Evaluate sites you propose for your Clinic, as discussed below under “Site Selection”. (§8.1, 8.4 & 8.5)
(also see ADA §4.3)

3. Provide our written specifications for goods and services you must purchase to develop, equip and operate
your Clinic and a list of suppliers. We do not deliver or install any items that you purchase. However, we do
assist with the configuration and setup of required software. (§12.2)

4. Prepare and send you a Clinic Design, as discussed below under “Site Development”. (§8.3)

5. Review and approve or disapprove the construction plans prepared by your architect, as discussed below
under “Site Development”. (§8.3 & 8.5)

6. Evaluate the buildout of your Clinic, as discussed below under “Site Development”. (§8.4 & 8.5)

7. Help you develop a grand opening marketing campaign, as discussed below under “Advertising and
Marketing”. (§11.2)

8. Provide an initial training program, as discussed below under “Training Program”. (§6.1)

9. Send an opening supervisor to your Clinic to provide 3 days of onsite training and assist you with the
opening of your Clinic. (§6.1)

During the operation of your Clinic, we will:

1. Provide our guidance and recommendations to improve the operation of your Clinic. (§7.3)
2. Provide periodic training programs, as discussed below under “Training Program”. (§6.2)

3. Maintain a corporate website to promote our brand and a local webpage to promote your Clinic, as
discussed below under “Advertising and Marketing”. (§7.5 & 11.3)

4. Provide access to approved advertising and marketing materials, as discussed below under “Advertising and
Marketing”. (§11.2)

5. Administer the Brand Fund, as discussed below under “Advertising and Marketing”. (§11.1)

6. License you the right to use our proprietary office management software, as discussed below under
“Computer System”. (§7.2)
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7. Provide you with our suggested retail pricing. You may deviate from our suggested retail pricing at your
discretion. However, you must obtain our approval of any deviation more than 5% higher or lower than our
suggested retail pricing, unless the pricing is part of a temporary advertising campaign we approved. To the
extent permitted by applicable law, we may set maximum or minimum prices or establish specific prices for
the membership fees you charge and the goods and services you sell. You must implement any pricing
matrix we establish. However, if you operate a Managed Clinic your pricing may be modified to conform to
applicable law or to comply with the pricing mandated by Clinic Operator. (§12.5)

During the operation of your Clinic, we may, but need not:

1. Conduct periodic field visits to provide onsite consultation, assistance and guidance pertaining to the
operation and management of your Clinic. (§7.4)

2. Provide additional training or assistance you request, as discussed below under “Training Program”. (§6.2)
3. Develop retail items or other goods or services for use by, or sale from, a Clinic. (§7.8)

4. Negotiate purchase agreements with suppliers to obtain favorable pricing. We may also purchase items in
bulk and resell them to you at our cost plus shipping and a reasonable markup. (§7.6)

5. Host periodic conferences to discuss relevant business and operational issues such as industry changes or
new services, products, technology or marketing strategies. (§6.6)

6. Develop and administer a call center (either ourselves or through a third-party provider) for purposes of
answering calls, setting patient appointments and routing new patient leads to an appropriate Clinic. If we
establish a call center program, you must participate and pay the associated fees. (§7.7)

The ADA does not require us to provide any support other than the site selection assistance described above.

Training Program (§6)

Initial Training Program

We provide an initial training program for your Managing Owner and General Manager(s). You may send other
owners to initial training but it is not required. Your Managing Owner and General Manager(s) must
successfully complete initial training to our satisfaction before your Clinic opens. Initial training includes the
following components (number of hours / days listed are approximate):

e 10 hours of online training modules
e 3 to 5 days of on-the-job training with a certified trainer at a Clinic we designate (typically in Arizona)
e 3 to0 4 days of training at our corporate office in Scottsdale, Arizona

Onsite training, which begins the day before your Clinic opens, is an informal program where the opening
supervisor monitors your operations, provides onsite training and assists you with the opening of your Clinic.

We reserve the right to conduct all (or any portion) of the training program remotely via online delivery,
webinar, conference call, e-lessons or similar means. The training materials consist of handouts, our Manual,
online programs and lectures. We can change our training program at any time. We can also modify training at
our discretion based on our subjective assessment of the skills, abilities and prior experience of your Managing
Owner and General Manager(s). Currently, we intend to offer initial training on a monthly basis, assuming
sufficient demand. The initial training program currently consists of the following:

TRAINING PROGRAM
HOURS OF TRAINING
SUBJECT LOCATION
CLASSROOM ON THE JOB
The Joint® Introduction and Chiro Basics 5 2 Rempte, Scottsdg l.e Ofﬁ?e.&
Designated Training Clinic
Real Estate & Construction 3 0 Remote & Scottsdale Office
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HOURS OF TRAINING
SUBJECT LOCATION
CLASSROOM ON THE JOB

Operational Standards and Procedures 6 10 Remgte, SCOttSd,a l'e Ofﬁge'&
Designated Training Clinic

Remote, Scottsdale Office &

Systems & Technology > 6 Designated Training Clinic
. . . . Remote, Scottsdale Office &
Marketing & Patient Acquisition/Retention 5 3 Designated Training Clinic
Fi Al M ) 3 Remote, Scottsdale Office &
tnancial Management Designated Training Clinic

Total 26 hours 24 hours

Most subjects are integrated throughout the training program, which is comprised of approximately 26 hours of
classroom/online training and 24 hours of on-the-job training. The training described in the table above does not
include the 3 days of onsite training provided by our opening supervisor at your Clinic.

Post-Opening Training Programs

We may offer periodic refresher or supplemental training courses for your Managing Owner, General Managers
and other employees. We may designate each course as mandatory or optional. Any new Managing Owner or
General Manager you appoint must successfully complete initial training prior to managing your Clinic. If we
determine your Clinic is not operating in compliance with the Franchise Agreement or Manual, we may require
that your Managing Owner, General Managers and other employees attend remedial training to address your
operational deficiencies. You may also request additional training, which we may (but need not) provide.

In addition to the training programs above, we may require that your Managing Owner and General Managers
(if any) retake initial training either: (a) at the time you renew your franchise; or (b) if your Clinic is subject to a
performance improvement program.

Limited Scope of Training

The Managing Owner is responsible for ensuring all staff are properly trained. We do not provide any training
regarding the manner or methods by which chiropractors make clinical decisions. Chiropractors retain complete
discretion on all decisions that may impact their chiropractic license.

Instructors

Our current instructors include the individuals listed below. Although the individual instructors of the training
program may vary, all instructors have significant experience in their designated subject area.

Name Title Background

Laurie Coté joined The Joint in March 2020 at the height of the pandemic in a
newly-created patient service role. She has since transitioned to a new position
Manager of Franchise [focused on the on-boarding of new franchisees, leading our Regional Training
Laurie Coté Onboarding & Clinic program, and providing training support in the field. She has over 19 years
Training of experience in the hospitality and restaurant industries, supporting both corporate
and multi-unit franchise locations in marketing and creative development,
expansion and store design, event planning and project management.

Dr. Steven Knauf joined The Joint in January, 2015 and now serves as our Vice
President of Chiropractic & Compliance. In his tenure with The Joint he has held
VP of Chiropractic & [both clinical and administrative positions, and teaches a wide variety of topics
Compliance related to chiropractic and compliance. Steve Knauf, DC has been a practicing
chiropractor since 2010 with a current practicing license in Arizona. Dr. Knauf has
approximately 13 years of experience in this field.

Dr. Steven Knauf
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Name Title Background
Roxanne Nichols joined The Joint in August, 2018 and serves as our Director of
Operations Services & Training. Roxanne focuses her instruction on process
VP of Operations improvement and operational excellence. Roxanne has a B.S. in Business

Roxanne Nichols

Services & Training

Management from ASU and a Lean Six Sigma Green Belt from the University of
La Verne. Roxanne has over 15 years of experience and discipline managing large
scale projects and in the field generally.

Chad Covington

Director of
Operations &
Analytics

Chad Covington joined The Joint in October 2021 as our Director of Operations
and Analytics. He is focused on understanding our data while providing simple
automated solutions for our franchisees to make data-driven decisions to improve
Clinic performance. Prior to The Joint, Chad acquired analytics, system
implementation, process improvement, and automation experience across several
industries (government, distribution, logistics, consulting, supply chain, retail,
etc.). Chad earned his bachelor’s degree in business management from Radford
University and Green Belt Six Sigma from Villanova university. Chad has multiple
years of helping organizations leverage information to drive growth and improve.
Chad has 16 years of experience in this field.

Tyler Brandt

Franchise Marketing
Manager - East
Region

Tyler Brandt joined The Joint in December 2020 and is our Franchise Marketing
Manager for the East Region. Tyler assists franchisees and co-ops by providing
consultation, analysis and reporting on their marketing programs. Prior to working
at The Joint, Tyler worked for Great Clips in various marketing capacities and has
over 16 years of experience in the field of marketing.

Richard Matthews

Sr. Director of Real
Estate

Richard Matthews joined The Joint in December 2014 and serves as our Sr.
Director of Real Estate. Richard's primary role is to evaluate potential Clinic
locations through the use of statistical modeling based on trade area demographics
and site characteristics. Prior to joining The Joint, he helped locate 700 PetSmart
stores over 10 years. He was also a Professor of Geography at The University of|
South Carolina. He holds a Ph.D. in Economic Geography, which is the science of|
the location of business and industry. Richard has approximately 26 years of
experience in the field.

Sloan Taub

Director of
Information
Technology

Sloan Taub joined The Joint in October 2017 and serves as our Director of]
Information Technology. He has 28 years of information technology and
operations experience. Sloan served 17 of his 27 years’ worth of experience in the
United States Marine Corps.

Training Fees and Costs

We provide our pre-opening initial training program at no additional charge. We also do not charge a training
fee for online training. We may charge a training fee (not to exceed $1,000 per day) for each person who
attends: (a) initial training after opening; (b) retraining after failing a prior attempt; (c¢) remedial training; (d)
additional training you request; or (e) refresher or supplemental training. If we provide onsite training or
assistance, you must also reimburse all Travel Expenses we incur (this reimbursement obligation does not apply
to the onsite initial training we conduct when your Clinic opens). You are responsible for all wages and Travel
Expenses that you and your trainees incur.

Currently, we do not charge additional fees for training materials. However, we reserve the right to impose
reasonable charges for training materials in the future. If we do so, we will notify you of the additional charges
before you enroll in the training program.

Site Selection (§8.1 & 8.2)

A typical Clinic ranges in size from 1,000 to 1,400 square feet. We do not select the site for your Clinic and we
do not purchase the premises and lease it to you. You must identify and obtain our acceptance of the site for
your Clinic. We do impose any deadline for obtaining our approval of your site.
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Your Clinic must be located within the Site Selection Area identified in Part | of ATTACHMENT "A" to the
Franchise Agreement (the “Site Selection Area”) and conform to our minimum site selection criteria. You must
send us a complete site submission package that includes all information we require about your proposed site.
We try to accept or reject sites you propose within 15 business days after receipt of a complete site submission
package. Your site is deemed rejected if we fail to issue our written acceptance within the 15 business-day
period. We consider the following factors when reviewing proposed sites:

e accessibility and availability of parking

o visibility, size, condition and characteristics of the building
o traffic counts

e general location and character of the neighborhood

o existence and location of competitive businesses

o local demographic information and economic indicators

If we accept your site before signing the Franchise Agreement, we will list the address in Part J of
ATTACHMENT "A" to the Franchise Agreement. If we do not accept your site before signing, we will send
you a Site Acceptance Notice (in the form attached to the Franchise Agreement as ATTACHMENT "B") within
15 days after both (a) we accept your site and (b) you sign the lease or purchase contract for your premises. The
Site Approval Notice will list the address of your accepted site and identify your territory. If you sign an ADA,
we must approve the site for each Clinic you develop applying our then-current site selection criteria.

If you lease the premises for your Clinic, you must ensure your landlord signs our prescribed form of Lease
Addendum. If your landlord refuses to do so, we may either (a) waive the Lease Addendum requirement (or the
provisions disapproved by the landlord) or (b) require you to find a new site for your Clinic.

Site Development (§8.3, 8.4 & 12.10)

The Manual includes our standards and specifications for the design, layout, equipping and trade dress for a
Clinic. We prepare and provide you with a Clinic Design based on the completed pre-construction forms and
“as-built” drawings you must submit to us. You must hire a licensed and bonded architect to prepare detailed
constructions plans for your Clinic that: (a) are consistent with our Clinic Design; (b) satisfy all required
standards and specifications in the Manual; and (c) comply with all federal, state and local ordinances, building
codes, permit and lease requirements and restrictions applicable to the premises. You must submit the final
construction plans to us for approval. Once approved, you must construct and equip your Clinic according to the
approved construction plans and the requirements of the Manual. You must purchase (or lease) and install all
Technology Systems, equipment, fixtures, signs and other items we require.

You must remodel and make all improvements and alterations to your Clinic that we reasonably require from
time to time to reflect our then-current standards and specifications. However, we will not impose this
requirement on you: (a) unless we have implemented similar changes in at least 25% of similarly-situated
company-owned Clinics and have developed a plan to implement similar changes in the remaining similarly-
situated company-owned Clinics; or (b) during the last 24 months of the term of your Franchise Agreement,
except as a condition to renewal or transfer of your franchise rights. There are no other limitations on the
frequency or cost of these remodeling obligations. At a minimum, we require you to spend at least $20,000
every 4 years on remodeling, expansion, redecorating and/or refurnishing the Clinic’s premises. You may not
remodel or significantly alter your premises without our prior approval.

Opening Requirements (§8.5)

We expect most franchisees will open 10 to 13 months after signing the Franchise Agreement. Factors that may
affect this time include:

o the amount of time needed to find a site we accept
e protracted lease negotiations with the landlord

o the amount of time needed to secure financing, insurance, licenses and permits
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o the condition of the building and extent of required upgrades, remodeling and renovations

e construction delays due to labor or materials shortages, inclement weather or other reasons

e delayed delivery or installation of equipment and fixtures

o the amount of time needed to comply with zoning requirements and other laws and regulations
o the amount of time needed to complete training

e the amount of time needed to hire and train staff

o for a Managed Clinic, the amount of time needed to sign a Management Agreement with Clinic Operator

Advertising and Marketing (§11)

We provide the advertising and marketing support discussed below. You must participate at your own expense
in all advertising, promotional and marketing programs we require. The NFAB (discussed further below) is a
franchisee advisory council that advises us on marketing and advertising matters, among other things. There is
no other franchisee advisory council in effect that advise us on marketing and advertising matters.

Our Advertising Obligations

We have no obligation to conduct advertising for the franchise system. However, we may periodically create
advertising and marketing materials for your use. We may: (a) use the Brand Fund to pay for the creation and
distribution of these materials, in which case there will be no additional charge; (b) provide online access to
these materials, in which case you must print the materials at your expense; or (c) contract with third-party
suppliers to create advertising or marketing materials that you may purchase.

We may at any time designate ourselves or a third-party as the exclusive or preferred supplier for certain (or all)
digital marketing and/or other advertising services, in which case you must stop using other suppliers for these
services no later than the later to occur of: (a) the expiration date of any existing supplier contracts you entered
into for these services; or (b) 30 days after we notify you of the change. Any fees you pay us, in our capacity as
the designated supplier for digital marketing and/or other advertising services (excluding services relating to
administration of the brand fund) will be credited towards your Local Advertising Commitment.

Grand Opening Advertising

We will help you prepare a grand opening marketing plan to promote the opening of your Clinic during the 150-
day period that begins 90 days prior to your Clinic’s anticipated opening date. The grand opening marketing
plan must: (a) comply with all grand opening marketing requirements in the Manual; and (b) be approved by us.
You must spend a minimum of $20,000 on approved local marketing and advertising activities in accordance
with your approved grand opening marketing plan. We reserve the right to require that you engage a marketing
company we designate to help design and implement your grand opening marketing plan.

Post-Opening Advertising

Commencing with your Clinic’s opening date, you must spend a monthly amount equal to or greater than your
Local Advertising Commitment on approved local advertising. Your Local Advertising Commitment is the
greater of (a) $3,000 per month or (b) 5% of monthly Gross Sales. Your minimum grand opening marketing
expenditure is in addition to, and not credited towards, your Local Advertising Commitment. Each month, you
must send us a report of your local advertising and marketing expenditures incurred during the prior month
together with a year-to-date report. We may also require that you prepare and send us an annual marketing plan
that: (a) describes your proposed advertising and marketing expenditures for the following year; and (b) includes
your proposed budget to implement the marketing plan. You may develop your own advertising and marketing
materials and programs but we must approve them prior to use. We must also approve the media you intend to
use. You may not use any advertising materials, programs or media that we have not approved.

Websites, Social Media and Digital Advertising

We maintain a corporate website to promote our brand. We will also create and host a local webpage for your
Clinic, which will be linked to our corporate website. Your webpage will list certain information about your
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Clinic that we designate, such as address, contact information, hours of operation and information regarding
your chiropractors. We can modify or discontinue our website and/or your local webpage at any time.

Except for the webpage we provide, you may not: (a) develop, host, or otherwise maintain a website (or other
digital presence) bearing our Marks; (b) utilize the Internet to conduct digital or online advertising; or (¢) engage
in ecommerce. However, we do permit you to market your Clinic through approved social media channels,
subject to the following requirements:

e you may only conduct social media utilizing social media platforms we approve

e you must strictly comply with our social media policy, as revised from time to time

¢ you must immediately remove any post we disapprove

e we may require that you contract with and utilize a social media company we designate

e any Clinic-level social media pages must be created by us or a preferred supplier (unless we grant you
approval to create the social media pages)

e you must provide us with full administrator rights to your social media accounts

e we must retain ownership of all social media accounts relating to your Clinic
Gift Card and Loyalty Programs

We may require that you participate in a gift card or other loyalty program in accordance with our policies and
procedures. In order to participate, you may be required to purchase additional equipment, software and/or Apps
and pay fees relating to the use of these items. We have the right to determine how proceeds from gift card sales
are divided or otherwise accounted for and we may retain proceeds from unredeemed gift cards. You must
follow all policies we establish for gift card and/or loyalty programs.

Advertising Cooperatives

We may establish regional advertising cooperatives for purposes of pooling advertising funds to be used in
discrete regions. We determine the boundaries of each cooperative (the boundaries typically coincide with a
Designated Market Area or “DMA”). We may specify the manner in which the cooperative is organized and
governed. We may require each cooperative be formed as a separate legal entity. We may choose between: (a)
administering the cooperative ourselves; or (b) establishing an advertising council, comprised by the
cooperative’s members, to administer the cooperative. We may require that the cooperative be administered in
accordance with written bylaws, organizational documents or other governing documents that we approve.

If your Clinic is located in a region subject to an advertising cooperative you must: (a) participate in the
cooperative according to its rules and procedures and abide by its decisions; and (b) pay a cooperative
advertising fee. We may set the minimum cooperative advertising fee or we may allow the cooperative to set the
fee based on majority vote of its members. All cooperative advertising fees you pay are credited against your
Local Advertising Commitment if properly documented and spent according to our defined criteria for local
advertising. Company-owned Clinics located in cooperatives contribute on the same basis as franchisees.
Advertising cooperatives prepare unaudited financial statements that are available to members upon request.

As of December 31, 2024, there were 45 advertising cooperatives throughout the United States. We reserve the
right to form, change, merge or terminate advertising cooperatives at any time.

Brand and System Development Fund

We administer a Brand Fund to promote public awareness of our brand and improve our System. There is
currently 1 national Brand Fund but we may establish separate regional Brand Funds in the future. We may use
the Brand Fund to pay for any of the following at our discretion:

o developing, distributing or administering advertising and marketing materials and programs
e conducting and administering promotions, contests or giveaways

e participating in national or regional trade shows
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e public and consumer relations and publicity

e brand development

o sponsorships and charitable and nonprofit donations and events

o research and development of technology, products and services

e website development and search engine optimization

e development, maintenance and promotion of an ecommerce platform

e development and implementation of quality control programs

e conducting market research

e changes and improvements to the System

o fees and expenses charged by advertising agencies we engage to provide marketing services
e collecting and accounting for brand fund fees and preparing financial accountings of the Brand Fund
e any other programs or activities we deem appropriate to promote or improve the System

e reimbursing us for administrative, overhead and other expenses we incur to administer the Brand Fund,
including compensation paid to our personnel for time spent working on Brand Fund matters

We control and have complete discretion over all advertising programs paid for by the Brand Fund, including
the creative concepts, content, materials, endorsements, frequency, placement and media used. Advertising may
be local, regional or national in coverage. We may utilize any media we deem appropriate, such as digital, print,
television, radio or billboard. The Brand Fund is not used to pay for advertisements principally directed at
selling additional franchises, although consumer advertising may include notations such as “franchises
available” and one or more pages on our website may promote the franchise opportunity.

You must pay the brand fund fee we specify (currently 2% of Gross Sales, but not to exceed 3% of Gross Sales).
Company-owned Clinics contribute on the same basis as franchisees. However, if we modify the amount or
timing of required contributions, any company-owned Clinic established or acquired after the modification may
contribute to the Brand Fund utilizing the modified amount or timing. Currently, all franchisees contribute at the
same rate.

All monies deposited into the Brand Fund that are not used in the fiscal year in which they accrue will be
utilized in the following fiscal year. Any surplus of monies may be invested and we may lend money if there is a
deficit. An unaudited financial accounting of the Brand Fund contributions and expenditures will be prepared
annually and made available to you upon request. During the fiscal year ended December 31, 2024, we spent
marketing funds in the following manner:

Allocation of Marketing Expenditures (2024)

Use of Funds Production Media Placement Administrative Expenses Other*
Percentage 8.60% 29.30% 13.90% 48.20%
Allocation

* “Other” includes digital marketing and SEO, public relations, marketing research, chiropractor recruiting
marketing and clinic/employee contests.

The Brand Fund is not a trust. We have no fiduciary obligations or liability to you with respect to our
administration of the Brand Fund. We may discontinue the Brand Fund on 30 days’ notice.

National Franchise Advisory Board (§13)

We established the National Franchise Advisory Board (“NFAB”) to provide us with suggestions to improve the
System, including matters such as marketing, operations and new product or service suggestions. The NFAB
serves in an advisory capacity and does not have decision-making authority. We consider all suggestions in
good faith, but we are not bound by them. The NFAB has been established and operates according to rules and
regulations we periodically approve, including procedures governing the selection of council representatives to
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communicate with us on matters raised by the NFAB. The NFAB is currently comprised of 9 franchisees elected
by other franchisees. Company-owned Clinics are not eligible to serve as representatives on the NFAB. We have
the power to form, change or dissolve the NFAB (or other councils we choose to establish) in our discretion.

Computer System (§12.7,12.8, 12.9, 16.3 & 17.1)

You must purchase and use all Technology Systems we designate. You must purchase a computer system that
includes the following items: 1 Front Desk PC; 1 Receipt Printer; 1 Key Tag Scanner; 3 Tablets; 1 Printer; and 2
DC Laptops. You must procure and maintain broadband Internet connection with static IP at all times. You must
license our proprietary office management software from us. You must purchase HIPAA-compliant privacy
screens for all of your laptop screens, desktop monitors and other electronic devices. We may change the
components of the Technology Systems from time to time, including your computer system.

How Computer System Is Used

The computer system is used for a variety of purposes, including: recording sales; scheduling patient visits;
preparing operational and financial reports; completing and storing patient forms; managing all facets of patient
records. Our proprietary office management software also serves as your point-of-sale system, allowing you to
process and record sales transactions. You must purchase and utilize appropriate HIPAA compliance tools and
resources. We will provide you with our recommendation for a web-based HIPAA compliance product, which
includes employee training modules, template policies and procedures and risk assessments.

We may, but need not, provide you with one or more email addresses for use with your Clinic. If we do so, you
must exclusively use the email address(es) we provide for all communications with us, patients, suppliers and
other persons relating to your Clinic. You may not use them for any purpose unrelated to your Clinic. We will
own the email addresses and accounts but allow you to use them during the term of your Franchise Agreement.

Fees and Costs

We estimate the initial cost of your computer system will range from $5,000 to $10,000. You must pay us a
technology fee for certain software, technology and related services that we provide. Our current technology fee
is $599 per month ($7,188 per year) and covers use of our proprietary office management software. We may
increase the licensing fee for our proprietary office management software up to $799 per month ($9,588 per
year) upon at least 30 days’ prior written notice. The table below identifies the ongoing fees and costs you must
pay for the software, technology, Apps, subscriptions and related services (including the software, technology
and related services covered by the technology fee). These fees are subject to change from time to time.

COMPUTER SYSTEM — ONGOING FEES AND COSTS

Fees
Item To Whom Paid?
Monthly Annual
Office M t Soft Li
ice Management Software License $599 §7.188 Us

(covered by technology fee)

High-speed Internet & Static IP Address $100 to $350 $1,200 to $4,200 Third-Party Supplier
Tablet Security Fee N/A $20 Third-Party Supplier
HIPAA Compliance Tools & Resources $35 to $150 $420 to $1,800 Third-Party Supplier

Maintenance, Support, Updates and Upgrades

In exchange for the licensing fees listed in the table above, we (or our designee) will provide all required
maintenance, support, updates and upgrades for our proprietary office management software.

Except as otherwise disclosed above: (a) neither we nor any other party has any obligation to provide ongoing
maintenance, repairs, upgrades or updates to your computer system; and (b) we are not aware of any optional or
required maintenance, updating, upgrading or support contracts relating to your computer system.
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Ownership, Collection and Protection of Data

Your computer system will collect and store various data pertaining to your patients, including name, contact
information, employment information, insurance information, payment information and Protected Health
Information. “Protected Health Information” means any data identifiable to a particular patient that pertains to
the patient’s medical history, file, records, diagnoses or treatments. Your computer system will also collect
credit card information and sales data. We have independent unlimited access to all of this data and there are no
contractual limits imposed on our access. Your computer system may also collect Clinic employee data and
marketing data, although we will not have independent access to this data stored locally on your hard drive.
However, we may access this data as part of an inspection.

We own all data relating to your Clinic’s operations and patients other than Protected Health Information. We
grant you a license to use this data solely for purposes of operating your Clinic. We serve as the custodian of all
Protected Health Information pertaining to the Clinic’s patients. You must protect all patient data with a level of
control proportionate to the sensitivity of data. You must comply with data protection laws and any data
processing and data privacy policies in the Manual. In our capacity as custodian of Protected Health
Information, we will also comply with applicable privacy laws with respect to our collection, storage, sharing
and use of the data. We may require that you sign a Business Associate Agreement, which governs the use and
handling of Protected Health Information. Our current form of Business Associate Agreement is attached to the
Franchise Agreement as ATTACHMENT "G".

The Payment Card Industry (“PCI”) Data Security Standard (“DSS”) is a comprehensive set of requirements
applicable to all merchants who accept credit cards. It is designed to ensure the safe handling of cardholder data.
You are responsible for knowing and complying with PCI DSS, as updated from time to time. You must stay
abreast of periodic enhancements or changes to PCI DSS. With the exception of the services we provide in
exchange for the technology fee, you have full responsibility for using all required tools and vendors for
ongoing PCI compliance, including quarterly external security scans and annual Self-Assessment
Questionnaires. You are responsible for all costs relating to PCI compliance and data security issues, such as
security threats, breaches and malware. You must alert our Head of Technology within 24 hours of any
suspected or confirmed data security breach so appropriate action can be taken to protect patient data.

Computer System Maintenance and Changes

You must maintain the computer system in good condition at your cost. We may require that you upgrade,
update or otherwise change your computer system and other Technology Systems to conform to our then-current
specifications. There are no contractual limitations on the frequency or cost of these updates or upgrades (except
we will not increase the licensing fee for our proprietary office management software to more than $799 per
month during the term of your Franchise Agreement). We will provide you with at least 60 days to implement
changes to our required Technology Systems.

ITEM 12 TERRITORY

You will not receive an exclusive territory or development 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.

Location of Clinic

The Franchise Agreement grants you the right to operate one Clinic from a site you propose and we accept. You
must identify a site for your Clinic within the Site Selection Area described in your Franchise Agreement or
LOI, as applicable. You may relocate your Clinic with our prior written approval, which we will not
unreasonably withhold. If we allow you to relocate, you must: (a) pay us a $2,500 relocation fee and a $1,000
clinic design fee for a new Clinic Design; (b) obtain our acceptance of a new site for your Clinic within the Site
Selection Area, but outside any territory granted or reserved to us, our affiliate or any other franchisee; (c)
comply with our then-current site selection and development requirements; (d) remove trade dress and alter the
premises of the Clinic at the former site to eliminate any resemblance to a THE JOINT® Clinic; and (e) open
your Clinic at the new site and resume operations within 30 days* after closing your Clinic at the former site.
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* If your Clinic is destroyed, condemned or otherwise rendered unusable due to the physical condition of the
premises, you will instead have 300 days to relocate and resume operations at the new site.

Description of Territory (Franchise Agreement)

We will identify the boundaries of your territory. If we accept your site before signing the Franchise Agreement,
we will identify your territory in Part K of ATTACHMENT "A" to your Franchise Agreement. Otherwise, we
will identify your territory in the Site Acceptance Notice we send to you after (a) we accept your site and (b)
you sign the lease or purchase contract for the premises. Your territory will include between 10,000 and 25,000
households, as determined according to data generated by ArcGIS mapping and analytics software. If you renew
your franchise rights or engage in a Transfer (other than a Permitted Transfer) we may modify the boundaries of
your territory in accordance with our then-current territory guidelines and criteria.

Description of Development Territory (ADA)

If you acquire area development rights, we will identify the boundaries of your development territory in Part E
of ATTACHMENT "A" to your ADA. A development territory typically consists of a geographic area that
coincides with the boundaries of a municipality, such as a city, county or state. There is no specific minimum or
maximum size for a development territory. In determining the size of your development territory, we primarily
consider the number of Clinics you commit to develop.

You must sign a separate Franchise Agreement for each Clinic you develop. All Clinics you develop must be
located in your development territory. We must approve the site for each Clinic you develop under our then-
current site selection criteria. We send you a complete execution copy of the ADA that includes your
development territory, development fee and development schedule at least 7 days before you sign it.

Territorial Protections and Limitations

During the term of your Franchise Agreement we will not develop or operate, or license a third party to develop
or operate, a Clinic that is located in your territory and operates under our Marks, except as otherwise permitted
below with respect to Captive Venues and Acquisitions (each defined below).

During the term of the ADA (if applicable) we will not develop or operate, or license a third party to develop or
operate, a Clinic using our Marks that is located in your development territory other than: (a) any Clinic that is
located in your development territory as of the date you sign the ADA (either open, under construction or for
which a Franchise Agreement has been signed); and (b) as otherwise permitted below with respect to Captive
Venues and Acquisitions.

We reserve the right to develop and operate, and license third parties to develop and operate, Clinics that are
located in Captive Venues, including Captive Venues located within your territory and development territory, if
applicable. A “Captive Venue” means a non-traditional outlet for a Clinic that is located within, or is a part of,
another establishment or facility that consumers may visit for a purpose unrelated to the Clinic. Examples
include Clinics located within:

¢ hotels or casinos

e college campuses or universities

e airports, train stations, bus stations or cruise terminals
e stadiums or sporting arenas

e shopping malls

e military bases

e concert venues

e amusement parks

® grocery stores

e urgent care centers
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o medical spas

We reserve the right to acquire, or be acquired by, another business or chain that may sell competitive or
identical goods or services, and those businesses may be converted into Clinics operating under the Marks
regardless of their location (an “Acquisition”). Any such acquired or converted businesses may be located
within your territory and development territory, if applicable.

Site Selection Area

You must identify a site for the Clinic within your designated Site Selection Area. During the Protected Search
Period, we provide the same territorial rights and protections for your Site Selection Area that we provide for
your territory (as described above). If you sign an LOI, you will only receive territorial protections for the Site
Selection Area if you choose to acquire a protected Site Selection Area by paying the higher $15,000 Deposit.
The “Protected Search Period” means the period of time that begins when the parties sign the Franchise
Agreement or LOI, as applicable, and ends on the earlier to occur of: (a) the 180™ day after the parties sign the
Franchise Agreement or LOI, as applicable; or (b) the date we designate the territory for your Clinic in your
Franchise Agreement. All territorial rights and protections for the Site Selection Area immediately terminate
upon the expiration of the Protected Search Period.

Alternative Channels of Distribution

We reserve the right to sell, and license others to sell, competitive or identical goods and services under our
Marks (or different trademarks) through Alternative Channels of Distribution, including within your territory,
development territory, if applicable, and Site Selection Area. An “Alternative Channel of Distribution” means
any channel of distribution other than retail sales made to patients while present at a Clinic. Examples of
Alternative Channels of Distribution include:

o sales through direct marketing, such as over the Internet or through catalogs or telemarketing
o sales through retail stores that do not operate under the Marks
e providing off-site chiropractic care to patients in their homes or at their place of business

e providing chiropractic care from a mobile vehicle

You are not entitled to any compensation for sales that take place through Alternative Channels of Distribution.

Restrictions on Your Sales and Marketing Activities

You may sell to any patient of your choosing, regardless of where the patient resides. You can market and
advertise outside of your territory and development territory, if applicable as long as you comply with all
policies and procedures in the Manual governing extra-territorial marketing. There are no extra-territorial
marketing policies currently in effect, but we may implement them at any time. You may not market or sell
using Alternative Channels of Distribution (such as the Internet, catalog sales, telemarketing or other direct
marketing) either within or outside of your territory or development territory, if applicable. Under current
policy, you may promote your Clinic using social media, subject to the restrictions described in Item 11 under
the Section entitled “Websites, Social Media and Digital Advertising”. You must comply with any minimum
advertised pricing policy that we establish. There are no other restrictions on your right to solicit patients,
whether from inside or outside your territory or development territory, if applicable.

Minimum Performance Requirements

Your territorial protections under the Franchise Agreement do not depend on achieving a certain sales volume,
market penetration or other contingency. If you sign an ADA and fail to satisfy your development schedule by
opening and operating the prescribed number of Clinics within the required periods of time, we may terminate
your ADA and you will lose the territorial protections associated with your development territory.

Additional Franchises and Territories

We may reduce the size of your territory at the time of renewal in accordance with our then-current territory
guidelines and criteria. If the reduction in territory includes removal of a geographic area large enough to qualify
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as a territory for another Clinic, then we will give you the first option to acquire franchise rights to develop a
Clinic within that territory. You are not granted any other options, rights of first refusal or similar rights to
acquire additional territories or franchises, other than your right and obligation to develop the prescribed number
of Clinics within your development territory if you sign an ADA.

Competing Businesses Under Different Marks

Neither we nor our affiliates currently intend to operate or franchise another business under a different
trademark that sells products or services similar to those sold by a Clinic, but we reserve the right to do so.

ITEM 13 TRADEMARKS

We registered the following Marks with the United States Patent and Trademark Office:

REGISTERED MARKS
. . Registration Date Register
Mark Registrat
ar egistration Number | = o @ walDate) | (Principal or Supplemental)
April 21, 2015 ..
THE JOINT® 4723892 ’ P 1
JO 72389 (January 25, 2021) rincipa
The Joint... February 22, 2011 .
22 P 1
the chiropractic place® 3922358 (July 29, 2020) rinetpa
THE JOINT CHIROPRACTIC® 5095943 December 6, 2016 Principal
(June 6, 2023)
) D ber 15, 2015 .
RELIEF. ON SO MANY LEVELS.® 4871809 ecember Principal
(June 3, 2022)
WHAT LIFE DOES TO YOUR February 6, 2018 .
BODY, WE UNDO.® 5396012 (July 26, 2024) Principal
February 6, 2018
RELIEF RECOVERY WELLNESS® 5398367 ’ Suppl tal
(May 1, 2024) vppretmenta
February 6, 2018 .
PAIN RELIEF IS AT HAND® 5395995 ’ P 1
(July 26, 2024) rincipa
September 25, 2018 .
BACK-TOBER® 5571732 ’ P 1
(February 7, 2025) Ticipa
YOU’RE BACK, BABY® 5940161 December 17, 2019 Principal
YOU’RE BACK, BABY® 6131833 August 18, 2020 Principal
DON’T DO PAIN. DO YOU.® 6810062 August 2, 2022 Principal
WELLNESS STARTS HERE™ 7384777 May 14, 2024 Principal
THE JOINT CHIROPRACTIC™ 7346551 April 2, 2024 Principal
TI-IE April 23, 2013 .
4323810 P 1
J O ”T (October 15, 2023) rnetpa
...the chiropractic place
"SJOINT
6331815 April 27, 2021 Principal
chiropractic
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REGISTERED MARKS

. . Registration Date Register
Mark Registrat
ar egistration Number (Renewal Date) (Principal or Supplemental)
T JOINTchiropractic 6331917 April 27,2021 Principal

JO I " T 6331918 April 27,2021 Principal

chiropractic

We have filed all required affidavits and intend to file all required renewals when due.

We may change the trademarks you may use from time to time, including by discontinuing use of the Marks
listed in Item 13. If this happens, you must change to the new trademark at your expense. If you acquire a
Managed Clinic, you may not sublicense the right to use any of our Marks to the Clinic Operator.

You must notify us immediately if you discover an infringing use (or challenge to your use) of the Marks. We
will take the action we deem appropriate. We are not required to take any action if we do not feel it is warranted.
Y ou may not control any proceeding or litigation involving our Marks.

We will indemnify you against and reimburse you for: (a) all damages for which you are held liable in a judicial
or administrative proceeding based on your use of the Marks in compliance with the Franchise Agreement and
Manual; and (b) all costs you reasonably incur in defending against any such claim. Our indemnification
obligation only applies if you notify us of the claim or proceeding in a timely manner and you are in full
compliance with the Franchise Agreement and Manual.

Except as disclosed above, the Franchise Agreement does not require that we: (a) protect your right to use the
Marks; (b) protect you against claims of infringement or unfair competition arising out of your use of the Marks;
or (c) participate in your defense or indemnify you for expenses or damages you incur if you are a party to an
administrative or judicial proceeding involving our Marks or if the proceeding is resolved in a manner
unfavorable to you.

There are currently no: (a) effective material determinations of the Patent and Trademark Office, the Trademark
Trial and Appeal Board, the trademark administrator of this state or any court; (b) pending material
infringements, oppositions or cancellations; (c) pending material litigation matters involving any of the Marks;
(d) agreements that limit our right to use, or sublicense the use of, any of the Marks; or (e) infringing uses we
are aware of that could materially affect your use of the Marks.

ITEM 14 PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION
No patents or pending patent applications are material to the franchise.

Although we have not filed an application for copyright registration for our Manual, website or marketing
materials, we do claim a copyright to these items.

During the term of the Franchise Agreement, we allow you to use certain confidential and proprietary
information (some of which constitute “trade secrets”) relating to the development, marketing and operation of a
Clinic. Examples include:

e architectural plans, drawings and specifications for a prototype Clinic
e site selection criteria

¢ methods, techniques, policies, procedures, standards and specifications
o supplier lists and information

e marketing and merchandising strategies
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e financial information
e information comprising the System

We will own all ideas, improvements, inventions, marketing materials and other concepts you develop relating
to a Clinic. We also own all operational and patient data relating to your Clinic and your Clinic’s patients (other
than Protected Health Information). You must treat this data as confidential and proprietary. We license you the
right to use this data during the term of your Franchise Agreement.

We provide access to our confidential information through the Manual, training programs and other periodic
support and guidance. You may use this information solely for purposes of developing, marketing and operating
your Clinic in compliance with the Franchise Agreement and Manual. All information in the Manual is
confidential. You may not disclose our confidential information to anyone other than your employees, on a
need-to-know basis, without our prior permission. If you acquire a Managed Clinic, you may disclose our
confidential information to Clinic Operator and the Chiropractic Staff to the extent necessary for them to
perform their obligations. All your other employees and representatives must sign the Confidentiality
Agreement attached to the Franchise Agreement as ATTACHMENT "F" before you give them access to our
confidential information.

Y ou must promptly notify us if you discover an unauthorized use of our proprietary information or copyrighted
materials. We are not required to act, but will respond as we deem appropriate. You may not control any
proceeding or litigation involving allegations of unauthorized use of our proprietary information or copyrighted
materials. We have no obligation to indemnify you for any expenses or damages you incur as a result of any
such proceeding or litigation. There are no infringements known to us at this time.

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

Owner Participation

You must designate an owner with overall responsibility for the management and operation of your Clinic (the
“Managing Owner”). The Managing Owner must be approved by us and successfully complete all training
programs we require. At all times, the Managing Owner must hold a 5% or greater ownership interest in the
franchised business. The Managing Owner is not required to provide onsite management of your Clinic as long
as a trained General Manager is onsite. However, we believe having the Managing Owner onsite is the best way
to ensure the Clinic is operated in accordance with our quality standards and other requirements. We also
believe having the Managing Owner onsite improves the overall profitability and likelihood of success of the
franchised business. Any new Managing Owner you appoint must successfully complete our then-current initial
training program before assuming responsibility for the supervision, management or operation of the Clinic.

Except for the Managing Owner, your owners are not required to be personally involved with operation or
management of your Business. If you are an entity, each owner (i.e., each person holding an ownership interest
in you) and the spouse of each owner must sign the Franchise Owner Agreement attached to the Franchise
Agreement as ATTACHMENT "D".

General Manager

We may, but need not, allow you to hire a person to assist the Managing Owner with onsite management and
supervision of the Clinic (a “General Manager”). Any person you hire as a General Manager must:

e be approved by us
o successfully complete all training programs we require
e have authority to speak with us on matters involving the Clinic
e have binding decision-making authority
o dedicate full-time efforts to the onsite management and supervision of the Clinic
o sign a Confidentiality Agreement
At all times during normal business hours, either the Managing Owner or a trained General Manager must be
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present at the Clinic to provide onsite management and supervision. The Managing Owner must monitor and
supervise each General Manager to ensure the Clinic is operated in accordance with the Franchise Agreement
and Manual. We do not require that the General Manager own an equity interest in the franchise.

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Subject to the Professional Judgment of you (if you are a licensed chiropractor), Clinic Operator (if you acquire
a Managed Clinic) and the Chiropractic Staff, you must: (a) offer, sell and provide all goods and services we
require from time to time in our commercially reasonable discretion; (b) comply with our instructions regarding
any changes we make to these goods and services; (c¢) not offer, sell or provide any goods or services we have
not approved; and (d) participate in any market research program we conduct by offering and promoting new or
modified goods or services we prescribe on a trial basis. We will not require you to offer any goods or services
that: (a) are not reasonably related to our franchise system or business model; or (b) you (if you are a licensed
chiropractor), Clinic Operator (if you acquire a Managed Clinic) or the Chiropractic Staff determine, in their
Professional Judgment, are not required for the care of the patient. We may require you to participate in a gift
card or other loyalty program (including utilization of a “membership” model) in accordance with our policies
and procedures.

ITEM 17 RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise agreement (FA), Area Development
Agreement (ADA), Managed Clinic Addendum (MCA) and related agreements. You should read these
provisions in the agreements attached to this Disclosure Document.

THE FRANCHISE RELATIONSHIP

PROVISION SECTIONS IN AGREEMENT SUMMARY
FA: 1 (Definition of .
“Term”) & 5.1 Term is equal to 10 years.
a. Length of MCA: 12.2 Coterminous with Franchise Agreement.
franchise term
ADA: 1 (Definition of Term expires on the opening date listed in the development schedule for
“Term”) the last Clinic you are required to develop.

If you meet our conditions for renewal, you can enter into 1 consecutive

FA:51 & 5.2 successor franchise agreement. The renewal term will be 10 years. The

b. Renewal or parties may mutually agree to further renewals but neither party is
extension of the obligated to do so (subject to state law).
term MCA: 12.2 Coterminous with Franchise Agreement.
ADA: 4.5 No renewal rights (subject to state law).
You must: not be in default; give us timely notice; sign then-current
form of franchise agreement and related documents (e.g., Franchise
Owner Agreement, etc.); sign general release (subject to state law); pay
renewal fee; pay clinic design fee and remodel Clinic in accordance with
FA:5.1&5.2 . L . .
new Clinic Design; upgrade furniture, fixtures and equipment to current
standards; and extend lease for duration of renewal term.
¢. Requirements for If you renew, you may be required to sign a contract with materially
you to renew or different terms and conditions than the original contract.
extend

Coterminous with Franchise Agreement. The MCA provides that as an
additional condition to renewal of the Franchise Agreement, you must
MCA: 8.5 sign our then-current form of Managed Clinic Addendum.

If you renew, you may be required to sign a contract with materially
different terms and conditions than the original contract.

ADA: 4.5 You may not renew or extend the term of ADA (subject to state law).

Page 39 Franchise Disclosure Document (2025)



THE FRANCHISE RELATIONSHIP

PROVISION

SECTIONS IN AGREEMENT

SUMMARY

d. Termination by
you

FA:21.1

You can terminate if we default and fail to timely cure.

MCA: Not Applicable

ADA: Not Applicable

You can terminate under any grounds permitted by law.

e. Termination by
us without cause

FA:213 &21.4

We can terminate without cause if you provide your written consent.

We may also terminate if our counsel advises our business model or fee
structure is unlawful in your state and either you and we fail to agree on
changes to the business model or fee structure to make it lawful or the
required changes would result in fundamental changes to the Franchise
Agreement. This would be deemed a “no fault” termination and we
would not impose liquidated damages.

MCA: Not Applicable

Not applicable

ADA: 8.2

We can terminate without cause if you provide your written consent.

o FA:21.2
£ Termlnatlon by MCA: 11 We can terminate if you default.
us with cause

ADA: 8.1

You have: (a) 10 days to cure any: monetary default; failure to maintain

required insurance; or failure to procure required credentialing reports;

(b) 20 days to cure any failure to maintain a license (other than a license

necessary to treat patients or operate the Clinic in which case there is no

FA: 212 cure period); (c) 90 days after receipt of a default notice to cure a failure

g. “Cause” defined
- curable defaults

to open by the Required Opening Date (but in no event will the cure
period extend more than 180 days after the Required Opening Date,
regardless of when we send a default notice); and (d) 30 days to cure
any other default, other than defaults described below under “non-
curable defaults”.

MCA: 11

ADA: 8.1

You have 30 days to cure any default, other than defaults described
below under “non-curable defaults”.

h. “Cause” defined
- non-curable
defaults

FA:21.2 & 213

The following defaults cannot be cured: insolvency, bankruptcy or
seizure of assets; abandonment; failure to maintain required license or
permit to treat patients or operate Clinic; conviction of certain crimes or
subject of certain administrative actions; violation of material law;
failure to timely notify us of a matter described in §16.5(d); commission
of act that may adversely affect reputation of System or Marks; health or
safety hazards; material misrepresentations; unauthorized Transfers;
unauthorized use of our intellectual property; violation of brand
protection covenant; breach of legal compliance representations; breach
of Franchise Owner Agreement; termination of lease due to your
default; 3 or more default notices in a 12-month period; or termination
of any other agreement between you (or your affiliate) and us (or our
affiliate) due to your default. However, termination of an ADA due to
breach of the development schedule is not grounds for termination of
any Franchise Agreement that is otherwise in good standing.

MCA: 11

The following defaults cannot be cured: failure to identify Clinic
Operator and sign Management Agreement in timely manner; failure to
sign a Management Agreement with a new Clinic Operator in a timely
manner after ending the relationship with a former Clinic Operator; or
termination of Acceptance and Acknowledgment Agreement due to
Clinic Operator’s default.

ADA: 8.1

If we terminate a franchise agreement due to your default, we may
terminate the ADA without opportunity to cure.
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THE FRANCHISE RELATIONSHIP

PROVISION

SECTIONS IN AGREEMENT

SUMMARY

i. Your obligations
on termination/
non-renewal

FA:22.1

Obligations include: remove trade dress and alter premises to eliminate
any resemblance to a Clinic; enter all patient information into the
operating system and shred or destroy all other copies or records of
patient information; cease use of intellectual property, including office
management software; return Manual and branded materials; delete
social media accounts; assign telephone numbers, listings and domain
names; send us a patient list and all associated records, membership
agreements and/or contracts (subject to applicable privacy laws); cancel
fictitious names; comply with data retention policies; and pay amounts

[T T}

due including, if applicable, liquidated damages (also see “r”’, below).

MCA: Not Applicable

The MCA does not impose any post-term obligations on you.

ADA: Not Applicable

The ADA does not impose any post-term obligations on you.

j- Assignment of
contract by us

FA:20.1

MCA: 12.4

ADA: 7.1

No restriction on our right to assign.

k. “Transfer” by
you — definition

FA: 1 (definition of
“Transfer”) & 20.2

MCA: 124

ADA: 1 (definition of
“Transfer”) & 7.2

Includes ownership change or transfer of contract or assets.

. Our approval of
transfer by you

FA: 1 (definition of
“Permitted Transfer”),
20.2 &20.3

You may engage in a Permitted Transfer (defined in Note 2 in Item 6)
without approval. We must approve other Transfers but will not
unreasonably withhold approval.

MCA: 12.4

The Transfer provisions of the Franchise Agreement control.

ADA: 1 (definition of

“Permitted Transfer”) &

7.2

You may engage in a Permitted Transfer without approval. You may not
engage in any other Transfer involving the ADA (subject to state law).

m. Conditions for
our approval of
transfer

FA:20.2

Transferee must: meet our qualifications; successfully complete training
(or arrange to do so); obtain required licenses and permits; assume your
obligations under Clinic contracts; sign then-current form of franchise
agreement for remainder of term (with no renewal fee) or for a full 10-
year term (with payment of prorated renewal fee) (or at our option,
assume your franchise agreement); remodel Clinic and upgrade
furniture, fixtures and equipment to conform to then-current standards
within 6 months after Transfer (and pay clinic design fee if we decide a
new Clinic Design is required); and upgrade furniture, fixtures and
equipment to current standards. If you own a Franchised Clinic but the
transferee is not eligible to own a Franchised Clinic, the transferee must
also take steps necessary to convert the business to a Managed Clinic.
You must: be in compliance with Franchise Agreement; assign lease (if
applicable); pay transfer fee; subordinate transferee’s ongoing payments
owed to you (if any) to transferee’s financial obligations owed to us; and
sign general release (subject to state law).

We must notify you that we will not exercise our right of first refusal.

MCA: 12.4

The Transfer provisions of the Franchise Agreement control, except the
MCA may not be assigned to an assignee of the Franchise Agreement
who is eligible to acquire franchise rights for a Franchised Clinic.

ADA: 7.2

You do not need approval for a Permitted Transfer but we may require a
corporate guarantee if the Permitted Transfer is to an affiliated business
entity.
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THE FRANCHISE RELATIONSHIP

PROVISION

SECTIONS IN AGREEMENT

SUMMARY

n. Our right of first
refusal to acquire
your business

FA:20.6

We can match any offer for your business.

MCA: Not Applicable

Right of first refusal from Franchise Agreement governs.

ADA: Not Applicable

Not Applicable

0. Our option to
purchase your
business

FA:22.2

We have the option to purchase your Clinic at the expiration or
termination of the Franchise Agreement. If we exercise this option, the
parties must sign an Asset Purchase Agreement, our current form of
which is attached to this Disclosure Document as EXHIBIT "H"-5.

MCA: Not Applicable

Purchase option from Franchise Agreement governs.

ADA: Not Applicable

The ADA does not include a purchase option.

p- Your death or
disability

FA:20.5

Within 180 days, interest must be assigned by estate to an assignee in
compliance with conditions for other Transfers. We may designate
manager to operate the Clinic prior to Transfer.

MCA: Not Applicable

Transfer provision from Franchise Agreement governs.

ADA: 7.2

Interest must be assigned through a Permitted Transfer.

g.- Non-competition
covenants during
the term of the
franchise

FA: 153

No involvement in competing business, which is defined as a private
pay, non-insurance based chiropractic business that operates under a
membership model and derives (or is expected to derive) at least
$10,000 per year from chiropractic services. It does not otherwise
restrict you or your owners from operating a chiropractic business.

MCA: Not Applicable

The MCA does not impose any noncompetition covenants.

ADA: Not Applicable

The ADA does not impose any noncompetition covenants.

r. Non-competition
covenants after
the franchise is
terminated or
expires

FA: 153 & 22.1

No involvement for 2 years in competing business at your Clinic’s
premises, or within 10 miles of your Clinic or any other Clinic.

MCA: Not Applicable

The MCA does not impose any noncompetition covenants.

ADA: Not Applicable

The ADA does not impose any noncompetition covenants.

s. Modification of
the agreement

FA:253 & 25.8

Requires writing signed by both parties (except we may unilaterally
change Manual or reduce scope of restrictive covenants). Other
modifications to comply with state laws.

MCA: 12.1

Requires writing signed by both parties.

ADA: 12.7

Requires writing signed by both parties. Other modifications to comply
with state laws.

t. Integration/
merger clause

FA:25.8

MCA: 12.1

ADA: 12.7

Only the terms of the Franchise Agreement, MCA (if applicable) and
ADA (if applicable) and their attachments are binding (subject to state
law). Any representations or promises made outside the Disclosure
Document, Franchise Agreement, MCA and ADA may not be
enforceable. Nothing in the Franchise Agreement, MCA, ADA or any
related agreements is intended to disclaim any of the representations we
made in this Disclosure Document. No statement, questionnaire, or
acknowledgment signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of
(a) waiving any claims under any applicable state franchise law,
including fraud in the inducement, or (b) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person
acting on behalf of the franchisor. This provision supersedes any other
term of any document executed in connection with the franchise.
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THE FRANCHISE RELATIONSHIP

PROVISION SECTIONS IN AGREEMENT SUMMARY
Subject to state law, all disputes must be mediated before litigation,
u. Dispute FA: 23 except for certain disputes involving our intellectual property or
resolution by compliance with restrictive covenants.
arblt.rat.lon or MCA: 12.2 Dispute resolution provision in Franchise Agreement governs.
mediation
ADA: 10 Subject to state law, all disputes must be mediated before litigation.

Subject to state law, mediation and litigation must take place in county
FA: 23 where we maintain our principal place of business at time dispute arises
(currently, Maricopa County, Arizona).

v. Choice of forum |MCA: 12.2 Forum selection clause in Franchise Agreement governs.

Subject to state law, mediation and litigation must take place in county
ADA: 10 where we maintain our principal place of business at time dispute arises
(currently, Maricopa County, Arizona).

Subject to state law, Arizona law governs (except for matters regulated

FA:25.1 by the United States Trademark Act).
w. Choice of law MCA: 12.2 Choice of law provision in Franchise Agreement governs.
ADA: 12.1 Subject to state law, Arizona law governs.

ITEM 18 PUBLIC FIGURES
We do not use any public figures 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.

Defined Terms

For purposes of this financial performance representation, the following terms have the meanings given to them
below.

“Brand Fund Fee” means the required contribution to the Brand Fund imposed on franchisees that is
calculated as 2% of Gross Sales. In the profit and loss statements submitted by franchisees, the Brand Fund
Fee was included in “Operating Expenses”. We have calculated the Brand Fund Fee as a separate line item
by applying 2% to the Gross Sales reported and then subtracting that amount from the Operating Expenses
reported in the profit and loss statements.

“Cost of Goods” means the direct cost attributable to the production of the goods sold at a Clinic. Because
Clinics do not sell any goods or acquire any inventory items for resale, the Cost of Goods is $0.

“Facilities Expense” includes the following costs: rent, CAM’s, utilities, music, telephone, internet and
property taxes, repairs and maintenance.

“Gross Sales” means the total gross sales minus refunds. “Gross Sales” is the total of all revenue and
receipts derived from the operation of the Clinic, before any reductions related to the total amount of any
chargebacks, collections, credit card or payment disputes, or other customer debts. Because no goods are
sold at Clinics, franchisees generally do not pay any sales tax. However, a few states like Minnesota
impose a healthcare tax (2% of gross sales) that is reflected in the Operating Expenses below for the small
minority of Qualifying Clinics that are subject to the tax.
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“Insurance” includes the cost of general liability insurance and professional liability insurance. The cost of
property insurance is reflected in the Facilities Expense line item. For franchisees operating under the PC
model, the franchisee reimburses the PC for malpractice insurance premiums paid on behalf of the PC
entity (or the franchisee pays these premiums directly) so the total expenditure is the same under both
models.

“Labor” includes chiropractor doctor wages, wellness coordinator wages, payroll taxes, payroll expenses,
bonuses, contract labor, recruiting costs, employee health insurance, malpractice insurance and workers
compensation costs. Note that some franchisees reported payroll expenses as an Operating Expense while
others reported it as a Labor expense. For franchisees operating under the PC model, the franchisee pays
the PC for compensation paid to chiropractors (the PC is the employer of record) so the total amounts paid
for labor is the same under both models.

“Net Profit” means Gross Sales minus Cost of Goods, Labor, Facilities Expense, Insurance, Operating
Expense, Royalty Fees and Brand Fund Fees. Net Profit does not include taxes, amortization and
depreciation, and other extraordinary and non-recurring items.

“Operating Expenses” includes the costs for software fees, merchant fees, business licenses and permits,
local and Co-op marketing, professional fees which can include attorney and/or accounting fees, healthcare
taxes (where applicable), dues and subscriptions. Note that some franchisees reported payroll expenses as
an Operating Expense while others reported it as a Labor expense.

“Royalty Fee” means the royalty fee imposed on franchisees that is calculated as 7% of Gross Sales. In the
profit and loss statements submitted by franchisees, the Royalty Fee was included in “Operating Expenses™.
We have calculated the Royalty Fee as a separate line item by applying 7% to the Gross Sales reported and
then subtracting that amount from the Operating Expenses reported in the profit and loss statements.

System Statistics & Subsets Utilized

This unaudited financial performance representation includes a variety of performance data, including Gross
Sales, Net Profit, weekly patient visits, weekly new patient visits, active members and Gross Sales ramp up. The
information is based solely upon Clinics operating in the United States. We do not provide data for any Clinics
that are located outside of the United States. We do not provide any data for affiliate-owned Clinics. All of the
operating Clinics included in this financial performance representation are comparable to the franchise
opportunity we offer in this FDD, in that they use the prototypical business format and operating procedures we
prescribe for all Clinics.

a. Gross Sales, Weekly Patient Visits (Total), Weekly Patient Visits (New Patients) and Active Members

The financial performance representations based on Gross Sales, weekly patient visits (total), weekly patient
visits (new patients) and active members include data from the 785 franchised Clinics in the United States that
reported sales during each month from January 1, 2024 through December 31, 2024 (each a “Qualifying
Clinic”). We excluded data from: (a) 57 Clinics that opened during 2024 and did not report sales for 1 or more
months for 2024; (b) 15 Clinics that closed, and (c) 3 Clinics that temporarily closed for relocation, but had not
reopened by the end of the year.

We provide the data for the overall system (785 Qualifying Clinics) and we also break down the data into
“quartile” subsets that are determined based on the total annual Gross Sales reported by each Qualifying Clinic
for 2024, with Quartile 1 being the highest performing quartile and Quartile 4 being the lowest performing
quartile.

The financial performance representation regarding 2024 Gross Sales, weekly patient visits (total), weekly
patient visits (new patients) and average active members includes data for all 785 Qualifying Clinics that
reported sales during each month of 2024. The following table identifies the number of franchised Clinics open
for the full measuring period of 2024 as well as the number of Clinics within each Quartile.
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Franchise Clinic Statistics for 2024 Gross Sales Financial Performance Representation
(Open January 1, 2024 to December 31, 2024)
Quartile
Qualifying Clinic Count Percentage of Total System
1 196 25%
2 196 25%
3 196 25%
4 197 25%
Total 785 100%

b. Net Profit

The Net Profit financial performance representation is based upon data from 406 franchised Clinics in the
United States that (a) reported sales during each month in 2024; and (b) provided us with profit and loss
statements for the 2024 calendar year on or prior to April 18, 2025, which is the date we compiled the data for
the financial performance representation. We excluded data from: (a) 57 Clinics that opened during 2024 and
did not report sales for 1 or more months for 2024; (b) 15 Clinics that closed; (c) 44 Clinics that were acquired
then resold to new franchisees, or were reacquired during 2024 and did not report sales for 1 or more months for
2024; (d) 3 Clinics that temporarily closed for relocation, but had not reopened by the end of the year; and (e)
263 Clinics that reported sales during each month in 2024 but failed to provide us with a useable 2024 profit and
loss statement on or prior to April 18, 2025. We provide the Net Profit data for all 406 franchised Clinics that
met the criteria above and we also break down the data into “quartile” subsets, with Quartile 1 being the highest
performing clinics and Quartile 4 being the lowest performing quartile. In addition, we extracted the clinics in
Quartile 1 with Gross Sales in excess of $1 million (“Million Dollar Clinics” or “$1M Clinics”) and added an
additional chart B-2.

The table below lists the number of franchised Clinics in each quartile for purposes of the Net Profit financial
performance representation. The quartiles were determined based upon the 2024 Gross Sales figures of the
various outlets. Specifically, if an outlet was included in Quartile 2 for purposes of the Gross Sales financial
performance representation for the 2024 calendar year, then it was included in Quartile 2 for purposes of the Net
Profit financial performance representation. As a result, the number of outlets in each quartile varies for the Net
Profit financial performance representation.

The average period of operation for the 406 franchised Clinics in 2024 whose Net Profit data has been provided
was 77.1 months (see table below). The average period of operations for the 785 franchised Clinics whose Gross
Sales data has been provided closely approximates the average period of operation of 73.3 months.

Statistics and Period of Operation for 2024 Net Profit Financial Performance Representation

Period of Operations (Months)
Quartile Nuclﬁzfcrs()f Longer than Average .

Average (Number & Percent) Median Longest Shortest

1 102 97.6 48 of 102 (47%) 96 months 255 months 24 months

2 101 90.7 51 of 101 (50%) 93 months 235 months 12 months

3 101 71.3 44 of 101 (44%) 60 months 165 months 12 months

4 102 48.8 35 of 102 (34%) 33 months 155 months 12 months
Total 406 77.1 180 of 406 (44%) 69 months 255 months 12 months

c. Gross Sales Ramp Up

The Gross Sales ramp up financial performance representation presents the average monthly Gross Sales for the
initial 12 months of operation for all franchised Clinics that opened during 2024. There were 57 franchised
Clinics that opened in 2024. The Gross Sales Ramp Up financial performance representation includes Gross
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Sales data for all 57 franchised Clinics that opened in 2024. We have excluded 3 Clinics that temporarily closed
for relocation, but had not reopened by the end of the year.

Financial Performance Representation

The following operating results are unaudited.
Gross Sales

Part A includes 2024 annual Gross Sales for January 1, 2024 through December 31, 2024. The data includes the
average, median, highest and lowest Gross Sales and is broken down into Quartiles. The data is based on the
actual historical Gross Sales figures for these outlets. The data is presented in the following table:

e Table A — Gross Sales for 2024 (785 Franchised Clinics)

Net Profit

Part B includes 2024 Net Profit data for January 1, 2024 through December 31, 2024. The data includes the
average, median, highest and lowest Net Profit and is broken down into Quartiles. The data is based on the
actual historical Net Profit figures for these outlets. The data is presented in the following 6 tables:

e Table B-1 - Net Profit for 2024: All Qualifying Outlets (406 Franchised Clinics)

e Table B-2- Net Profit for 2024: Million Dollar Franchised Clinics (26 Franchised Clinics)

e Table B-3 - Net Profit for 2024: Quartile 1 (102 Franchised Clinics)

e Table B-4 - Net Profit for 2024: Quartile 2 (101 Franchised Clinics)

e Table B-5 - Net Profit for 2024: Quartile 3 (101 Franchised Clinics)

e Table B-6 - Net Profit for 2024: Quartile 4 (102 Franchised Clinics)
The expenses in the Net Profit tables cover certain customary and typical expenses of The Joint Chiropractic
Clinics operating in the normal course of business throughout the United States. The Net Profit financial
performance data is based upon the profit and loss statements from franchisees and includes all operating
expense information. However, for purposes of the Net Profit financial performance representation, we have
excluded (a) any labor costs that were designated as owner compensation and (b) any labor costs for an
operations manager. An operations manager position is necessary only for franchisees that operate a significant
number of Clinics. The operations manager oversees all of the Clinics owned by the multi-unit franchisee,

although each Clinic must still have a dedicated manager. As a result, the operations manager compensation is
not representative of the labor costs incurred by a franchisee that only owns a small number of Clinics.

Weekly Patient Visits

Part C includes 2024 weekly patient visits statistics for January 1, 2024 through December 31, 2024. We have
separately provided data for: (a) all patient visits; and (b) new patient visits. The data includes the average,
median, highest and lowest number of weekly patient visits and is broken down into Quartiles. The data is based
on the actual historical weekly patient visits figures for these outlets. The data is presented in the following 2
tables:

e Table C-1 - Weekly Patient Visits (Total Patients) for 2024 (785 Franchised Clinics)
e Table C-2 - Weekly Patient Visits (New Patients) for 2024 (785 Franchised Clinics)

Active Members

Part D includes 2024 monthly “active member” data for January 1, 2024 through December 31, 2024. An
“active member” refers to a patient that has signed a membership agreement and paid the monthly membership
fee for the applicable month. The data includes the average, median, highest and lowest number of monthly
active members and is broken down into Quartiles. The data is based on the actual active member figures for
these outlets. The data is presented in the following table:
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e Table D - Active Members for 2024 (785 Franchised Clinics)

Gross Sales Ramp Up

Part E includes data regarding the average monthly Gross Sales generated by new Clinics during their first 12

months of operation. The data includes:

e Monthly Gross Sales for the initial 12 months of operation by each of the 57 franchised Clinics that

opened in 2024.

The 12-month Gross Sales ramp up period for each Clinic is a rolling 12-month period commencing with the
month in which the Clinic opened. With respect to Clinics that opened in 2024, we measured their monthly
Gross Sales from the opening month through December 31, 2024. As a result, we did not provide a full 12

months of Gross Sales data for any Clinic that opened on or after February 1, 2024.

For purposes of this financial performance representation, “Month 1 Gross Sales includes the total Gross Sales
generated by the Clinic during the month in which the Clinic opened, regardless of the total number of days the
Clinic was open during that month. The data is based on the actual historical Gross Sales figures for these
outlets. The data is presented in the following table:

e Table E — Gross Sales Ramp Up (57 Franchised Clinics)

Part A: Gross Sales Financial Performance Representation
Table A-1 - Gross Sales for 2024 (785 Franchised Clinics)
Percent Number and
Number of Percentage that
Quartile of Clinics | Network Average Median Highest Lowest Attained or
(sample) Exceeded
Average
1 196 25% $913,466 | $859,413 $1,941,371 | $709,832 | 73 of 196 (37%)
2 196 25% $606,178 | $598,158 $707,745 $528,193 | 92 of 196 (47%)
3 196 25% $456,472 | $458,545 $527,787 $386,649 | 101 of 196 (52%)
4 197 25% $303,525 | $314,895 $386,417 $122,807 | 114 of 197 (58%)
Total 785 100% $569,571 $527,787 $1,941,371 | $122,807 | 340 of 785 (43%)
Part B:
Table B-1 - Net Profit for 2024: All Qualifying Outlets (406 Franchised Clinics)
Financial Metric Average Surszrsi:;?vZ;age Pg;.coe:;tgifegf Median Highest Lowest
Average Gross Sales $595,905 169 of 406 (42%) 100.0% $557,745 | $1,454,419 | $179,629
Cost of Goods $0 406 of 406 (100%) 0.0% $0 $0
Labor Expense $278,986 168 of 406 (41%) 46.8% $250,310 | $659,710 $76,597
Facilities Expense $62,952 190 of 406 (47%) 10.6% $61,585 $128,350 $6,478
Insurance $6,987 159 of 406 (39%) 1.2% $5,465 $47,014 ($6,816)
Operating Expense $88,299 167 of 406 (41%) 14.8% $84,243 $262,885 $23,373
Royalty Fee $41,713 169 of 406 (42%) 7.0% $39,042 $101,809 $12,574
Brand Fund Fee $11,918 169 of 406 (42%) 2.0% $11,155 $29,088 $3,593
Net Profit $105,050 182 of 406 (45%) 17.6% $91,488 $721,629 | (8§154,839)
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Table B-2 - Net Profit for 2024: $1 Million Outlets (26 Franchised Clinics)

Financial Metric Average Surszrsi:;’ilv(;:'age Pg;_cozzt;gfe:f Median Highest Lowest
Average Gross Sales $1,184,735 12 of 26 (46%) 100.0% $1,179,131 | $1,454,419 | $1,011,875
Cost of Goods $0 26 of 26 (100%) 0.0% $0 $0 $0
Labor Expense $509,664 15 of 26 (58%) 43.0% $531,940 | $659,710 | $299,241
Facilities Expense $72,882 14 of 26 (54%) 6.2% $74,318 $128,350 $41,340
Insurance $13,689 7 of 26 (27%) 1.2% $11,778 $47,014 $0
Operating Expense $126,995 9 0f 26 (35%) 10.7% $119,655 | $262,885 $46,662
Royalty Fee $82,931 12 of 26 (46%) 7.0% $82,539 $101,809 $70,831
Brand Fund Fee $23,695 12 of 26 (46%) 2.0% $23,583 $29,088 $20,238
Net Profit $354,878 15 of 26 (58%) 30.0% $359,774 | $721,629 | $161,790
Table B-3 - Net Profit for 2024: Quartile 1 (102 Franchised Clinics)
Financial Metric Average Surﬁzf:lsi:(‘iriiv‘:;age P(ez;l;c()e:srsltggle:e;)f Median Highest Lowest
Average Gross Sales $934,314 36 of 102 (35%) 100.0% $877,146 | $1,454,419 | $736,510
Cost of Goods $0 102 of 102 (100%) 0.0% $0 $0 $0
Labor Expense $414,481 34 0f 102 (33%) 44.4% $392,944 | $659,710 | $255,517
Facilities Expense $67,318 46 of 102 (45%) 7.2% $65,782 $128,350 $33,311
Insurance $10,175 38 of 102 (37%) 1.1% $7,662 $47,014 $0
Operating Expense $110,043 38 of 102 (37%) 11.8% $105,136 | $262,885 $33,451
Royalty Fee $65,402 36 of 102 (35%) 7.0% $61,400 $101,809 $51,556
Brand Fund Fee $18,686 36 of 102 (35%) 2.0% $17,543 $29,088 $14,730
Net Profit $248,208 42 of 102 (41%) 26.6% $233,132 | $721,629 $13,828
Table B-4 - Net Profit for 2024: Quartile 2 (101 Franchised Clinics)

Average Surﬁ:f:lsl:(;,iiv‘gage P(e}l;_c(;];tggfe:f Median Highest Lowest
Average Gross Sales $628,360 47 of 101 (47%) 100.0% $621,707 | $730,892 | $559,830
Cost of Goods $0 101 of 101 (100%) 0.0% $0 $0 $0
Labor Expense $284,215 44 of 101 (44%) 45.2% $279,503 | $457,566 $91,625
Facilities Expense $64,534 48 of 101 (48%) 10.3% $62,826 $116,355 $26,452
Insurance $6,931 45 of 101 (45%) 1.1% $5,946 $24,000 ($6,816)
Operating Expense $87,465 48 of 101 (48%) 13.9% $86,592 $146,923 $40,980
Royalty Fee $43,985 47 of 101 (47%) 7.0% $43,519 $51,162 $39,188
Brand Fund Fee $12,567 47 of 101 (47%) 2.0% $12,434 $14,618 $11,197
Net Profit $128,663 47 of 101 (47%) 20.5% $123,390 | $268,186 | ($51,377)
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Table B-5 - Net Profit for 2024: Quartile 3 (101 Franchised Clinics)

Average Surﬁzf:lsl:(‘ilez;iv:ll"age P(e}:c()esl;tzslglee(s)f Median Highest Lowest
Average Gross Sales $485,806 52 of 101 (51%) 100.0% $486,414 $555,661 | $417,354
Cost of Goods $0 101 of 101 (100%) 0.0% $0 $0 $0
Labor Expense $231,176 41 of 101 (41%) 47.6% $224,376 $440,723 $97,518
Facilities Expense $60,974 47 of 101 (47%) 12.6% $60,200 $112,333 $6,478
Insurance $5,565 44 of 101 (44%) 1.1% $5,113 $18,000 ($396)
Operating Expense $81,812 51 of 101 (50%) 16.8% $81,905 $195,625 $23,373
Royalty Fee $34,006 52 of 101 (51%) 7.0% $34,049 $38,896 $29,215
Brand Fund Fee $9.,716 52 of 101 (51%) 2.0% $9,728 $11,113 $8,347
Net Profit $62,556 47 of 101 (47%) 12.9% $59,820 $200,453 | ($108,150)

Table B-6 - Net Profit for 2024: Quartile 4 (102 Franchised Clinics)

Average Surﬁzf:lsl:(‘ilez;iv:ll"age P(e}:c()esl;tzslglee(s)f Median Highest Lowest
Average Gross Sales $334,379 57 of 102 (56%) 100.0% $345,131 $412,877 | $179,629
Cost of Goods $0 102 of 102 (100%) 0.0% $0 $0 $0
Labor Expense $185,655 55 of 102 (54%) 55.5% $187,508 $253,912 $76,597
Facilities Expense $58,976 45 of 102 (44%) 17.6% $56,518 $109,124 $28,979
Insurance $5,262 36 of 102 (35%) 1.6% $5,113 $27,272 $0
Operating Expense $73,804 46 of 102 (45%) 22.1% $72,029 $111,111 $27,961
Royalty Fee $23,406 57 of 102 (56%) 7.0% $24,159 $28,901 $12,574
Brand Fund Fee $6,688 57 of 102 (56%) 2.0% $6,903 $8,258 $3,593
Net Profit ($19,413) 56 of 102 (55%) (5.8%) ($15,383) $75,866 | ($154,839)

$595,905
$105,050

$490,855

Average Cinic

Clinic Profit for 2024

$628,630
$128,663

$499,697

Quartile 2

Expenses
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Part C: Weekly Patient Visits
Table C-1 — Weekly Patient Visits (Total Patients) for 2024 (785 Franchised Clinics)
Percent of
q Number q ] Number and Percentage that
Uit of Clinics l(igtlnv;; l; NGRS Median Highest Lowest Attained or Exceeded Average
1 196 25% 489 467 845 380 80 of 196 (41%)
2 196 25% 324 320 380 280 90 of 196 (46%)
3 196 25% 241 243 279 203 105 of 196 (54%)
4 197 25% 162 167 202 64 113 of 197 (57%)
Total 785 100% 304 279 845 64 332 of 785 (42%)
Table C-2 — Weekly Patient Visits (New Patients) for 2024 (785 Franchised Clinics)
Percent of
q Number q q Number and Percentage that
Quartile of Clinics Network | Average Median Highest Lowest Attained or Exceeded Average
(sample)
1 196 25% 31 28 78 23 76 of 196 (39%)
2 196 25% 20 20 23 18 93 of 196 (47%)
3 196 25% 16 15 18 13 96 of 196 (49%)
4 197 25% 11 11 13 4 112 of 197 (57%)
Total 785 100% 19 18 78 4 332 of 785 (42%)
Part D: Active Members
Table D-1 — Active Members for 2024 (785 Franchised Clinics)
Percent of
. Number 5 . Number and Percentage that
Quartile of Clinics Network | Average Median Highest Lowest Attained or Exceeded Average
(sample)
1 196 25% 980 901 2,864 743 73 of 196 (37%)
2 196 25% 642 638 742 545 97 of 196 (49%)
3 196 25% 463 465 545 381 99 of 196 (51%)
4 197 25% 295 312 381 146 114 of 197 (58%)
Total 785 100% 595 545 2,864 146 345 of 785 (44%)
Part E: Gross Sales Ramp Up

Table E-1 Gross Sales Ramp - Clinics Opened in 2024

Months Sample Gross Sales
1 57 $8,217
2 55 $16,240
3 51 $20,995
4 46 $23,313
5 43 $24,720
6 40 $25,982
7 32 $27,282
8 28 $27,339
9 24 $29,446
10 23 $30,379
11 15 $29,939
12 8 $32,029
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Ramp for Franchise Clinics Less than
One Year Old in 2024

Gross Sales

Some The Joint® Clinics have earned the amounts and achieved the results set forth above. Your
individual results may differ. There is no assurance that you will earn as much.

You are strongly encouraged to consult with your own financial advisors in reviewing the tables and, in
particular, in estimating your gross sales (and the revenue of the outlet) as well as the types and amounts of costs
and expenses that you will or may incur in operating your own Franchised Business.

We recommend that you make your own independent judgment investigation about your Franchised Business’
potential financial performance, and that you consult with your attorney and other advisors before signing any
Franchise Agreement.

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

Other than the preceding financial performance representation, we do not make any financial performance
representations about a Franchisee’s future financial performance or the past financial performance of company-
owned or franchised outlets. We also do not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasing an existing outlet, however, we may provide
you with the actual records of that outlet. If you receive any other financial performance information or
projections of your future income, you should report it to the franchisor’s management by contacting Craig
Sherwood, SVP Development (16767 N. Perimeter Dr., Suite 110, Scottsdale, Arizona 85260, Telephone: (972)
989-7705, Email: craig.sherwood@thejoint.com), the Federal Trade Commission, and the appropriate state
regulatory agencies.

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION

TABLE 1 - SYSTEM-WIDE OUTLET SUMMARY FOR YEARS 2022 TO 2024

Outlet Type Year Outlets at the Start of the Year | Outlets at the End of the Year Net Change
2022 610 712 +102
Franchised 2023 712 800 +88
2024 800 845 +45
2022 96 126 +30
Company-Owned 2023 126 135 +9
2024 135 125 -10
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TABLE 1 - SYSTEM-WIDE OUTLET SUMMARY FOR YEARS 2022 TO 2024

QOutlet Type Year QOutlets at the Start of the Year | Outlets at the End of the Year Net Change
2022 706 838 +132

Total Outlets 2023 838 935 +97
2024 935 970 +35

TABLE 2 - TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN THE FRANCHISOR)
FOR YEARS 2022 10 2024

State Year Number of Transfers

2022 1

Alabama 2023

2024

2022

Arizona 2023

2024

2022

Arkansas 2023

2024

2022

California 2023

2024

2022

Colorado 2023

2024

2022

Florida 2023

2024

2022

Georgia 2023

2024

2022

Illinois 2023

2024

2022

Kentucky 2023

2024

2022

Louisiana 2023

2024

2022

Maryland 2023

SOIOINN| R |O|mR|mR|Q|Q|Q|IO|IN|Q|Q|Q|N|INVN|OIN|OC|R|INDR|OC|C|CO|W|IOC|C |||

2024
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TABLE 2 - TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN THE FRANCHISOR)

FOR YEARS 2022 10 2024

State Year

Number of Transfers

2022

(=]

Michigan 2023

2024

2022

Minnesota 2023

2024

2022

Missouri 2023

2024

2022

Nebraska 2023

2024

2022

Nevada 2023

2024

2022

New Jersey 2023

2024

2022

North Carolina 2023

2024

2022

Oklahoma 2023

2024

2022

Pennsylvania 2023

2024

2022

South Carolina 2023

2024

2022

Tennessee 2023

2024

el R =N Rl R e el e el B el IRl B [Nl ) S I el el I E=A R =N - Rl Rl Bl I S BV Rl e Bl B = B N )
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TABLE 2 - TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS (OTHER THAN THE FRANCHISOR)

FOR YEARS 2022 TO 2024
State Year Number of Transfers
2022 0
Washington 2023 0
2024 0
2022 4
Wisconsin 2023 4
2024 1
2022 46
Total Outlets 2023 24
2024 41
TABLE 3 - STATUS OF FRANCHISED OUTLETS FOR YEARS 2022 TO 2024
State Year OSli:ll:tt so?t 8;::?:; Terminations Reljl(e):’lv;lls R;ii?:ztfsi:y Op(;le':tsif)(:ls - Eg:t(l;t‘s{:;r
Year Other Reasons
2022 7 4 0 0 0 0 11
Alabama 2023 11 2 0 0 0 0 13
2024 13 2 0 0 0 0 15
2022 0 1 0 0 0 0 1
Alaska 2023 1 1 0 0 0 0 2
2024 2 0 0 0 0 0 2
2022 22 3 0 0 5 0 20
Arizona 2023 20 2 0 0 0 1 21
2024 21 4 0 0 0 0 25
2022 6 1 0 0 0 0 7
Arkansas 2023 7 3 0 0 0 0 10
2024 10 0 0 0 0 0 10
2022 62 5 0 0 6 1 60
California 2023 60 8 0 0 3 0 65
2024 65 8 0 0 0 0 73
2022 30 1 0 0 0 0 31
Colorado 2023 31 2 0 0 0 1 32
2024 32 0 0 0 0 0 32
2022 0 1 0 0 0 0 1
st of ] 2923 1 2 0 0 0 0 3
2024 3 1 0 0 0 1 3
2022 53 10 0 0 0 0 63
Florida 2023 63 20 0 0 0 2 81
2024 81 6 0 0 0 4 83
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TABLE 3 - STATUS OF FRANCHISED OUTLETS FOR YEARS 2022 TO 2024

State Year OS::Il:tt so?t 8;::?:; Terminations Reljl(e):’lv;lls R;ii?ltt:siry Op((;:le':tsif)(:ls - Eg:t(l;t‘s{:;r
Year Other Reasons
2022 44 8 0 0 0 2 50
Georgia 2023 50 2 0 0 0 0 52
2024 52 2 0 0 0 0 54
2022 2 0 0 0 0
Idaho 2023 7 2 0 0 0 0 9
2024 9 1 0 0 0 0 10
2022 20 3 0 0 0 1 22
linois 2023 22 2 0 0 0 1 23
2024 23 1 0 0 0 1 23
2022 7 1 0 0 0 0 8
Indiana 2023 8 1 0 0 0 0 9
2024 9 4 0 0 0 0 13
2022 2 3 0 0 0 0 5
Iowa 2023 5 1 0 0 0 0 6
2024 6 0 0 0 0 1 5
2022 3 0 0 0 0 0 3
Kansas 2023 3 1 0 0 0 0 4
2024 4 0 0 0 0 0 4
2022 1 5 0 0 0 0 6
Kentucky 2023 6 3 0 0 0 0 9
2024 9 0 0 0 0 0 9
2022 9 0 0 0 0 0 9
Louisiana 2023 9 1 0 0 0 0 10
2024 10 0 0 0 0 0 10
2022 7 5 0 0 0 0 12
Maryland 2023 12 2 0 0 0 0 14
2024 14 1 0 0 0 3 12
2022 0 1 0 0 0 0 1
Massachusetts | 2023 1 3 0 0 0 0 4
2024 4 1 0 0 0 0 5
2022 3 6 0 0 0 0 9
Michigan 2023 9 1 0 0 0 2 8
2024 8 1 0 0 0 0 9
2022 11 1 0 0 0 0 12
Minnesota 2023 12 0 0 0 0 0 12
2024 12 0 0 0 0 0 12
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TABLE 3 - STATUS OF FRANCHISED OUTLETS FOR YEARS 2022 TO 2024

State Year OS::Il:tt so?t 8;::?:; Terminations Reljl(e):’lv;lls R;ii?ltt:siry Op((;:le':tsif)(:ls - Eg:t(l;t‘s{:;r
Year Other Reasons
2022 16 1 0 0 0 0 17
Missouri 2023 17 3 0 0 0 0 20
2024 20 1 0 0 0 0 21
2022 2 1 0 0 0 0 3
Mississippi 2023 3 1 0 0 0 0 4
2024 4 0 0 0 0 0 4
2022 0 1 0 0 0 0 1
Montana 2023 1 0 0 0 0 0 1
2024 1 0 0 0 0 0 1
2022 1 1 0 0 0 0 2
Nebraska 2023 2 0 0 0 0 0 2
2024 2 0 0 0 0 0 2
2022 16 0 0 0 0 0 16
Nevada 2023 16 0 0 0 0 0 16
2024 16 0 0 0 0 0 16
2022 3 0 0 0 0 0 3
New Hampshire | 2023 3 0 0 0 0 0 3
2024 3 0 0 0 0 0 3
2022 5 0 0 0 0 0 5
New Jersey 2023 5 0 0 1 0 1 3
2024 3 0 0 0 0 0 3
2022 1 0 0 0 0 0 1
New York 2023 1 1 0 0 0 0 2
2024 2 2 0 0 0 0 4
2022 26 3 0 0 5 0 24
North Carolina | 2023 24 1 0 0 0 0 25
2024 25 4 0 0 0 1 28
2022 15 4 0 0 0 0 19
Ohio 2023 19 2 0 0 0 0 21
2024 21 0 0 0 0 1 20
2022 8 2 0 0 0 0 10
Oklahoma 2023 10 1 0 0 0 0 11
2024 11 1 0 0 0 0 12
2022 6 2 0 0 0 0 8
Oregon 2023 0 0 0 0 0 8
2024 8 1 0 0 0 0 9
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TABLE 3 - STATUS OF FRANCHISED OUTLETS FOR YEARS 2022 TO 2024

State Year OSli:ll:tts()?t (LIS Terminations N Reacquir'e d by Op((;:le':tsif)(:ls - OGN
Year Opened Renewals Franchisor Other Reasons End of Year
2022 3 0 0 0 0 0
Pennsylvania | 2023 3 1 0 0 0 0 4
2024 4 0 0 0 0 0 4
2022 19 1 0 0 0 0 20
South Carolina | 2023 20 2 0 0 0 0 22
2024 22 1 0 0 0 0 23
2022 27 1 0 0 0 0 28
Tennessee 2023 28 3 0 0 0 0 31
2024 31 2 0 0 0 2 31
2022 121 27 0 0 0 1 147
Texas 2023 147 19 0 0 0 2 164
2024 164 13 0 0 0 0 177
2022 22 1 0 0 0 0 23
Utah 2023 23 1 0 0 0 0 24
2024 24 0 0 0 0 0 24
2022 10 5 0 0 0 0 15
Virginia 2023 15 2 0 0 0 0 17
2024 17 1 0 0 0 0 18
2022 11 5 0 0 0 0 16
Washington 2023 16 5 0 0 0 1 20
2024 20 1 0 0 0 1 20
2022 0 0 0 0 0 0
West Virginia | 2023 1 0 0 0 0 1
2024 1 0 0 0 0 0 1
2022 6 7 0 0 0 0 13
Wisconsin 2023 13 2 0 0 0 1 14
2024 14 1 0 0 0 0 15
2022 610 123 0 0 16 5 712
Total 2023 712 104 0 1 3 12 800
2024 800 60 0 0 0 15 845
TABLE 4 - STATUS OF COMPANY-OWNED OUTLETS FOR YEARS 2022 TO 2024
State Year Outlets at Startou tlets Opened Outlets Reacqlfired Outlets Closed Outlets Sf)ld to |Outlets at End of
of Year From Franchisee Franchisee Year
2022 21 2 5 0 0 28
Arizona 2023 28 0 0 0 0 28
2024 28 0 0 1 2 25
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TABLE 4 - STATUS OF COMPANY-OWNED OUTLETS FOR YEARS 2022 TO 2024

State Year Outi)eft sYitaftartOutlets Opened O;:(l)(;tlsﬁ Z?lcc(i:gzzd Outlets Closed Ol;t:::lsc]sl;)sl;leto Outlet‘s{:;fnd el
2022 51 5 6 0 2 60
California 2023 60 4 3 2 0 65
2024 65 0 0 4 0 61
2022 0 1 0 0 0 1
Florida 2023 1 0 0 1 0 0
2024 0 0 0 0 0 0
2022 2 0 0 0 0 2
Georgia 2023 2 1 0 0 0 3
2024 3 0 0 0 0 3
2022 0 4 0 0 0 4
Kansas 2023 4 0 0 0 0 4
2024 4 0 0 0 0 4
2022 0 0 0 0 0 0
Missouri 2023 0 1 0 0 0 1
2024 1 0 0 0 0 1
2022 4 2 0 0 0 6
New Mexico 2023 6 2 0 0 0 8
2024 8 0 0 0 0 8
2022 0 0 0 0 0 0
New Jersey 2023 0 1 0 0 0 1
2024 1 0 0 1 0 0
2022 10 0 5 0 0 15
North Carolina | 2023 15 1 0 1 0 15
2024 15 0 0 0 1 14
2022 2 0 0 0 0 2
South Carolina | 2023 2 0 0 0 0 2
2024 2 0 0 0 0 2
2022 0 1 0 0 0 1
Texas 2023 1 0 0 0 0 1
2024 1 0 0 1 0 0
2022 6 1 0 0 0 7
Virginia 2023 7 0 0 0 0 7
2024 7 0 0 0 0 7
2022 96 16 16 0 2 126
Total Outlets 2023 126 10 3 4 0 135
2024 135 0 0 7 3 125
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TABLE 5 - PROJECTED OPENINGS AS OF DECEMBER 31, 2024

State

Franchise Agreements
Signed But Outlet Not
Opened

Projected New Franchised
Outlets in the Next Fiscal
Year

Projected New Company-Owned
Outlets in the Next Fiscal Year

Alabama

4

1

Alaska

Arkansas

Arizona

1
1
2

California

Colorado

\9}

Connecticut

Delaware

District of Columbia

Florida

[\S]
—

Georgia

Idaho

Iowa

Illinois

Indiana

Kansas

Kentucky

Louisiana

Maryland

Massachusetts

Michigan

Minnesota

Mississippi

Missouri

Montana
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TABLE 5 - PROJECTED OPENINGS AS OF DECEMBER 31, 2024

Franchise Agreements Projected New Franchised Projected New Company-Owned
State Signed But Outlet Not Outlets in the Next Fiscal J . pany
Outlets in the Next Fiscal Year
Opened Year

Virginia 5 1 0
Washington 5 1 0
West Virginia 0 0 0
Wisconsin 2 0 0
Total 134 37 0

Notes to Tables:
1. In 2023, 10 Franchise Agreements were terminated before the Clinics opened.

2. In 2024, 3 franchised Clinics temporarily closed for relocation, but had not reopened by the end of the year.
These outlets are listed as “closures” in 2024 although they intend to reopen in 2025.

A list of all current franchisees is attached to this Disclosure Document as EXHIBIT "F" (Part A), including
their names and the addresses and telephone numbers of their outlets as of December 31, 2024. In addition,
EXHIBIT "E" (Part B) lists the name, city and state, and the current business telephone number (or, if unknown,
the last known home telephone number) of every franchisee who had an outlet terminated, canceled, not
renewed, or otherwise voluntarily or involuntarily ceased to do business under the franchise agreement during
our most recently completed fiscal year or who has not communicated with us within 10 weeks of the issuance
date of this Disclosure Document. If you buy this franchise, your contact information may be disclosed to
other buyers when you leave the franchise system.

In the last 3 fiscal years, some franchisees have signed confidentiality agreements with us. In some instances,
current and former franchisees sign provisions restricting their ability to speak openly about their experience
with us. You may wish to speak with current and former franchisees, but be aware that not all such franchisees
will be able to communicate with you.

We have endorsed the National Franchise Advisory Board (NFAB), which is staffed by franchisees. You may
contact the NFAB by emailing its President, LS Carper, at Is.carper@the joint.com.

Except for the NFAB, there are no: (a) trademark-specific franchisee organizations associated with the franchise
system being offered that we have created, sponsored or endorsed; or (b) independent franchisee organizations
that have asked to be included in this Disclosure Document.

ITEM 21 FINANCIAL STATEMENTS

Our fiscal year ends on December 31%. Attached to this Disclosure Document as EXHIBIT "G" are: (1) our
consolidated audited financial statements as of and for the fiscal years ended December 31, 2024 and 2023,
which have been taken from Item 8 of our 10-K Annual Report for 2024; and (2) our consolidated audited
financial statements as of and for the fiscal years ended December 31, 2023 and 2022, which have been taken
from item 8 of our 10-K Annual Report for 2023. In addition, an unaudited balance sheet as of March 31, 2025,
an unaudited income statement and statement of operations and statement of cash flows from January 1, 2025
through March 31, 2025, which have been taken from Item 1 of our 10-Q Quarterly Report, are attached to this
Disclosure Document as EXHIBIT "G".

ITEM 22 CONTRACTS

Attached to this Disclosure Document (or the Franchise Agreement attached to this Disclosure Document) are
copies of the following franchise and other contracts or agreements proposed for use or in use in this state:

Exhibits to Disclosure Document

EXHIBIT "C" Franchise Agreement
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EXHIBIT "D" Area Development Agreement
EXHIBIT "H"-1  State Addenda

EXHIBIT "H"-2 Managed Clinic Addendum
EXHIBIT "H"-3  Waiver Agreement

EXHIBIT "H"-4 Sample Management Agreement
EXHIBIT "H"-5 Asset Purchase Agreement
EXHIBIT "H"-6  General Release

EXHIBIT "H"-7  Letter of Intent

EXHIBIT "H"-8 Third Party Vendor Agreements

Attachments to Franchise Agreement

ATTACHMENT "B" Site Acceptance Notice
ATTACHMENT "C" Lease Addendum
ATTACHMENT "D" Franchise Owner Agreement
ATTACHMENT "E" ACH Authorization Form
ATTACHMENT "F" Confidentiality Agreement
ATTACHMENT "G" Business Associate Agreement

ITEM 23 RECEIPT

EXHIBIT "J" to this Disclosure Document are detachable receipts. You are to sign both, keep one copy and
return the other copy to us.
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EXHIBIT "A"

TO DISCLOSURE DOCUMENT

LIST OF STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS

CALIFORNIA

Commissioner of Financial Protection
& Innovation

Department of Financial Protection &
Innovation

320 West 4™ Street, #750

Los Angeles, CA 90013

(213) 576-7500

1-866-275-2677

HAWAII

Commissioner of Securities of the
State of Hawaii

335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

Agents for Service of Process:
Commissioner of Securities of the
State of Hawaii

Department of Commerce and
Consumer Affairs

Business Registration Division
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

(808) 586-2722

ILLINOIS

Illinois Attorney General
Chief, Franchise Division
500 South Second Street
Springfield, IL 62706
(217) 782-4465

INDIANA

Secretary of State

Securities Division

Room E-018

302 West Washington Street
Indianapolis, IN 46204
(317) 232-6681

MARYLAND

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202
(410) 576-6360

Agent for Service of Process:
Maryland Securities Commissioner
200 St. Paul Place

Baltimore, Maryland 21202-2020

MICHIGAN

Franchise Section

Consumer Protection Division
525 W. Ottawa Street, G. Mennen
Williams Building, 1* Floor
Lansing, MI 48913

(517) 335-7567

MINNESOTA

Commissioner of Commerce
Director of Registration

85 Seventh Place East, #280

St. Paul, Minnesota 55101-3165
(651) 539-1500

NEW YORK

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21 Floor
New York, NY 10005
Phone: (212) 416-8222

Agents for Service of Process:
New York Department of State
One Commerce Plaza

99 Washington Avenue, 6th Floor
Albany, NY 12231

NORTH DAKOTA

North Dakota Securities Department
State Capitol, 5" Floor, Dept 414 600
East Boulevard Avenue

Bismarck, North Dakota 58505

(701) 328-4712

RHODE ISLAND

Department of Franchise Regulation
1511 Pontiac Avenue, John O. Pastore
Complex, Bldg 69-1

Cranston, Rhode Island 02920

(401) 462-9527

SOUTH DAKOTA

Department of Labor and Regulation
Division of Insurance Securities
Regulation

124 S Euclid, 2" Floor

Pierre, South Dakota 57501

(605) 773-3563

VIRGINIA

State Corporation Commission
Division of Securities and Retail
Franchising

1300 East Main Street, 9" Floor
Richmond, Virginia 23219

(804) 371-9051

Agents for Service of Process:
Clerk of the State Corporation
Commission

1300 East Main Street, 1% Floor
Richmond, Virginia 23219

WASHINGTON

Department of Financial Institutions
Securities Division

150 Israel Road SW

Tumwater, WA 98501

(360) 902-8760

Mailing Address:

Department of Financial Institutions
Securities Division

PO BOX 41200

Olympia, WA 98504-1200

WISCONSIN

Department of Financial Institutions
Division of Securities

201 W Washington Avenue, Suite
500, Madison, WI 53703

(608) 261-9555
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EXHIBIT "B"

TO DISCLOSURE DOCUMENT

FRANCHISOR’S AGENT FOR SERVICE OF PROCESS

The Corporation Trust Company
Corporation Trust Center, 1209 Orange Street
Wilmington, DE 19801

In states listed in EXHIBIT "A", the additional agent
for Service of Process is listed in EXHIBIT "A"
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EXHIBIT "C"

TO DISCLOSURE DOCUMENT

FRANCHISE AGREEMENT

[See Attached]
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THE JOINT FRANCHISE AGREEMENT

This The Joint Franchise Agreement (this “Agreement”) is entered into as of , 202 (the
“Effective Date) between The Joint Corp., a Delaware corporation (“we” or “us”) and ,

a(n)
1.

(“you™).

DEFINITIONS. Capitalized terms not defined above have the meanings given to them below:

“Account” means the checking account you designate from which we deduct fees and other amounts owed
to us and our affiliates in accordance with §14.5.

“ACH Agreement” means the ACH Authorization Agreement attached as ATTACHMENT "E", which
authorizes us to electronically debit your Account for amounts owed to us and our affiliates.

“Acquisition” means either: (a) a competitive or non-competitive company, franchise system, network or
chain directly or indirectly acquiring us, whether in whole or in part, including by asset or stock purchase,
change of control, merger, affiliation or otherwise; or (b) us, or our affiliate or parent, directly or indirectly
acquiring another competitive or non-competitive company, franchise system, network or chain, whether in
whole or in part, including by asset or stock purchase, change of control, merger, affiliation or otherwise.

“Alternative Channels of Distribution” means any channel of distribution other than retail sales made to
patients while present at a Clinic, including, but not limited to: (a) sales through direct marketing, such as
over the Internet or through catalogs or telemarketing; (b) sales through retail stores that do not operate
under the Marks; (c) providing off-site chiropractic care to patients in their homes or at their place of
business; or (d) providing chiropractic care from a mobile vehicle.

“Anti-Corruption Laws” means those Laws that make it unlawful to offer, pay, promise or authorize to pay
any money, gift or anything of value (including bribes, entertainment, kickbacks or any benefit), directly or
indirectly, to: (a) any Government Official in order to assist with obtaining, retaining or securing an
improper business advantage; or (b) any other Person with the intention of inducing or rewarding improper
performance of a relevant function or activity.

“Anti-Terrorism Law” means Executive Order 13224 issued by the President of the United States of
America (or any successor Order), the Uniting and Strengthening America by Providing Appropriate Tools
Required to Intercept and Obstruct Terrorism Act (USA PATRIOT Act) of 2001 (or any successor
legislation) and all other present and future federal, state and local Laws, ordinances, regulations, policies,
lists, orders and any other requirements of any Governmental Authority addressing or in any way relating
to terrorist acts and acts of war.

“Authorized Activities” means all activities we authorize you to conduct in connection with this Agreement,
including the development, ownership and operation of the Clinic.

“Business” means the franchised business you operate pursuant to this Agreement.

“Business Associate Agreement” means the Business Associate Agreement attached as ATTACHMENT
"G" (or any more current form we designate) that governs the use and handling of PHI.

“Business Data” means, collectively or individually, Patient Data and Operational Data.

“Captive Venue” means a non-traditional outlet for a Clinic that is located within, or is a part of, another
establishment or facility that consumers may visit for a purpose unrelated to the Clinic. Examples of
Captive Venues include Clinics located in hotels, casinos, college campuses, universities, airports, train
stations, bus stations, cruise terminals, stadiums, sporting arenas, shopping malls, military bases, concert
venues, amusement parks, grocery stores, urgent care centers, medical spas or similar establishments.

“Chiropractic PC” means a professional corporation or professional limited liability company that is
authorized by applicable Law to own and operate a chiropractic practice and employ chiropractors.

“Chiropractic Services” means and includes: (a) the diagnosis and treatment of patients whose health
problems are associated with the body’s muscular, neurological and skeletal system, through the
manipulative treatment of misalignments of the joints; and (b) ancillary or related services and treatments
that, under applicable Law, may only be rendered by, or under the supervision of, a licensed chiropractor.
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“Chiropractic Staff” means and includes the licensed chiropractors and other licensed professional staff
members responsible for rendering, or supervising the rendering of, Chiropractic Services at the Clinic.

“Claim” means any action, allegation, assessment, claim, demand, litigation, proceeding or regulatory
procedure, investigation or inquiry.

“Clinic” means a chiropractic clinic that is authorized to operate under our Marks and use our System.

“Clinic Design” means the clinic design plans we prepare for the initial design and development (or
subsequent remodeling) of your Clinic in consideration of the clinic design fee.

“Competing Business” means any business that meets at least one of the following criteria: (a) any cash-
basis, private-pay chiropractic business that operates using a membership model and derives (or is
reasonably expected to derive) at least $10,000 per year from the performance of chiropractic services; (b)
any business that solicits, offers or sells franchises or licenses for a business that meets the criteria in clause
(a) of this definition; and/or (c) any business that manages, services, trains, supports, consults with, advises
or otherwise assists any Person with respect to the development, management and/or operation of a
business that meets the criteria in clause (a) of this definition. A Competing Business does not include any
Clinic operated pursuant to a valid franchise agreement or license agreement with us or our affiliate.

“Confidential Information” means and includes: (a) Know-How; (b) Business Data; (¢) information in the
Manual or comprising the System; (d) terms of Definitive Agreements and any amendments thereto; (e)
confidential and proprietary information relating to our status as a publicly traded company; and (f) all
other concepts, ideas, trade secrets, financial information, marketing strategies, expansion strategies,
studies, supplier information, patient information, franchisee information, investor information, flow charts,
inventions, mask works, improvements, discoveries, standards, specifications, formulae, recipes, designs,
sketches, drawings, policies, processes, procedures, methodologies and techniques, together with analyses,
compilations, studies or other documents that are: (i) designated as confidential; (ii) known by you to be
considered confidential by us; and/or (iii) reasonably to be considered confidential due to their nature.
Confidential Information does not include information that: (a) is now, or subsequently becomes, generally
available to the public (except as a result of a breach of confidentiality obligations by you or your Owners,
employees or other constituents); (b) you can demonstrate was rightfully possessed by you or an Owner,
without obligation of nondisclosure, before we disclosed the information to you or the Owner; (c) is
independently developed by you or an Owner without any use of, or reference to, any Confidential
Information; or (d) is rightfully obtained from a third party who has the right to transfer or disclose the
information to you or an Owner without breaching a confidentiality covenant imposed on such third party.

“Confidentiality Agreement” means the Confidentiality Agreement attached as ATTACHMENT "E" that
your employees must sign in accordance with §15.5.

“Copyrighted Materials” means all copyrightable materials for which we or our affiliate claim or secure
common law or registered copyright protection and that we allow franchisees to use, sell or display in
connection with the marketing and/or operation of a Clinic.

“CPOM” means the corporate practice of medicine doctrine as applied to a chiropractic clinic.

“Definitive Agreements” means, collectively: (a) this Agreement; (b) the Area Development Agreement
pursuant to which this Agreement is executed (if applicable); (c) any other Franchise Agreement between
you (or your affiliate) and us (or our affiliate) for a Clinic or any other franchised concept; (d) any Area
Representative Agreement between you (or your affiliate) and us (or our affiliate); and (e) all ancillary
agreements related to any of the foregoing, including Franchise Owner Agreements and, if applicable,
Waiver Agreements. If you acquire a Managed Clinic, Definitive Agreements also include each: (a)
Managed Clinic Addendum; and (b) Acceptance and Acknowledgment Agreement.

“Dispute” means any Claim, dispute or disagreement between the parties, including any matter pertaining
to: (a) the interpretation or enforcement of this Agreement or any other Definitive Agreement; (b) the offer
or sale of the franchise; or (c) the relationship between the parties.

“Entity” means a corporation, professional corporation, partnership, professional partnership, limited
liability company, professional limited liability company, or other form of association.
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“Equity Interest” means a direct or indirect ownership or beneficial interest in the capital stock of,
partnership or membership interest in, or other equity, ownership or beneficial interest in a business or
Entity (including voting rights).

“Evaluation Period” means the period of time during which we may decide whether to exercise our right of
first refusal pursuant to §20.6 in connection with a proposed Transfer.

“Excluded Claim” means any Claim that, according to §23, is not subject to mandatory mediation.

“Force Majeure” means acts or circumstances beyond a party’s control, including fire, storm, flood,
earthquake, explosion or accident, acts of war or terrorism, rebellion, insurrection, sabotage, epidemic,
failures or delays of transportation and strikes, provided that: (a) the non-performing party promptly
notifies the other party of the Force Majeure event; (b) the non-performing party is without fault and could
not have been prevented the delay or failure with reasonable precautions; (c) nothing herein shall excuse or
permit any delay or failure to pay fees or other amounts owed on the applicable due date; (d) insolvency,
lack of required funds or financing, currency fluctuations, currency devaluations, foreign exchange controls
or inflation shall never be deemed Force Majeure; and (e) an epidemic or pandemic of a contagious illness
or disease, or economic or financial changes caused by an epidemic or pandemic of a contagious illness or
disease, shall never be deemed Force Majeure except to the extent a Governmental Authority mandates
closure (or prevents the opening) of the Clinic as a result of such epidemic or pandemic.

“Franchise Owner Agreement” means the Franchise Owner Agreement attached as ATTACHMENT "D"
that the Owners and their spouses must sign.

“Franchised Clinic” means a Clinic that is owned, operated and managed by a franchisee who: (a) either (i)
is a licensed chiropractor operating as a sole proprietorship or through a Chiropractic PC or (ii) signs a
Waiver Agreement with us; and (b) employs the Chiropractic Staff who work at the Clinic.

“Franchisee Entity” means an Entity that: (a) signs this Agreement as the franchisee (if this Agreement is
signed by an Entity); or (b) assumes this Agreement subsequent to its execution by the original Owners.

“General Manager” means a Person you hire, with our approval, who assists the Managing Owner with the
onsite management of the Clinic and meets the minimum criteria and requirements set forth in §9.2.

“General Release” means our then-current form of Waiver and Release of Claims you and your Owners
must sign pursuant to §5.2 in connection with a franchise renewal or §20.2 in connection with a Transfer.

“Government Official” means any: (a) officer or employee of a Governmental Authority; (b) commercial or
similar entity owned or controlled by a Governmental Authority, including state-owned and state-operated
companies or enterprises; (c) public international organization (e.g., United Nations, World Bank); (d)
political party or official thereof; or (e) candidate for political office.

“Governmental Authority” means any national, provincial, state, county, local, municipal or other
government, or any ministry, department, agency or subdivision thereof, whether administrative or
regulatory, or any other body that exercises similar functions, including courts, taxing authorities and
regulatory boards governing chiropractors and/or chiropractic clinics.

“Gross Sales” means the sum of all revenue and receipts derived from or invoiced in connection with the
operation of the Clinic, whether in the form of cash, check, credit card, debit card, barter, exchange or other
credit transaction, including amounts invoiced but not collected and without deduction for any chargebacks
or disputed payments. Without limiting the generality of the foregoing, Gross Sales includes: (a)
membership fees; (b) fees for chiropractic care; (c) revenue collected or invoiced in connection with the
sale of merchandise, retail items or any other goods or services; and (d) revenue and other monies that are
collected or invoiced from any other source and for any purpose and that in any way relate to the Clinic,
including, without limitation, advertising revenue, sponsorship fees and business interruption insurance
proceeds. In calculating Gross Sales, you must include the full retail value of any free or discounted goods
or services you or your staff provide to your Owners or staff, or to the friends or family members of your
Owners or staff, unless the same pricing is available to the general public as part of an approved
promotional program in effect at the time. Gross Sales excludes: (a) sales or use taxes you pay to a
Governmental Authority; (b) revenue you collect from a patient and later refund to that patient in a bona
fide refund transaction; (c) revenue derived from the sale of furniture, fixtures or equipment in the ordinary
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course of business; and (d) tips paid to and retained by staff members as a gratuity. The Manual may
include policies governing: (a) the manner in which membership fees and proceeds from the sale of gift
cards are treated for purposes of calculating Gross Sales; and (b) the calculation of Gross Sales relating to
qualifying purchases and redemptions by members under a loyalty or membership program or the purchase
of a “package” or “series” of treatments.

“Healthcare Counsel” means an attorney who: (a) is engaged by you for purposes of rendering legal advice
pertaining to the ownership, development and operation of your Clinic; (b) is licensed to practice law in the
state in which your Clinic is located; (c) has significant experience and expertise with Healthcare Laws
applicable in the state in which your Clinic is located; and (d) is approved by us, such approval not to be
unreasonably withheld.

“Healthcare Laws” means and includes all industry-specific Laws that regulate or govern the practice of
medicine in general or that specifically apply to the practice of chiropractic, including Laws that:

(a) restrict or limit the Persons who may lawfully own a Clinic, provide Chiropractic Services and/or
employ Chiropractic Staff, including CPOM and other comparable Laws;

(b) regulate chiropractic practices and require the licensure of chiropractors or other Chiropractic Staff;
(c) restrict physician self-referrals, including the federal Stark Law and comparable state Laws;

(d) restrict or prohibit the payment or receipt of remuneration as an inducement or reward for patient
referrals, including the federal Anti-Kickback Statute and comparable state Laws;

(e) restrict or prohibit certain fee splitting arrangements involving physicians or healthcare professionals;
(f) regulate the use of medical devices or prescription of medications, including FDA regulations;

(g) regulate the privacy of patient records, including the Health Insurance Portability and Accountability
Act of 1996 (HIPAA), the Health Information Technology for Economic and Clinical Health Act
(HITECH) and other comparable federal and state Laws; or

(h) regulate advertising by chiropractic clinics or relating to Chiropractic Services.

Healthcare Laws also include rules and regulations promulgated by regulatory boards governing
chiropractors and/or chiropractic clinics.

“Improvement” means any idea, addition, modification or improvement to the (a) goods or services offered
or sold at a Clinic, (b) method of operation of a Clinic, (c) processes, systems or procedures utilized by a
Clinic, (d) marketing, advertising or promotional materials, programs or strategies utilized by a Clinic or
(e) trademarks, service marks, logos or other intellectual property utilized by a Clinic, whether developed
by you, your Owners, your employees or any other Person.

“Imputed Royalty Fee” means the pre-opening royalty fee imposed by §8.5(e) if your Clinic fails to open
on or prior to the Required Opening Date.

“Indemnified Parties” means and includes us and each of our past, present and future owners, officers,
directors, employees, agents and chiropractors as well as our parents, subsidiaries, insurance carries,
chiropractic management companies and affiliates, and each of their past, present and future owners,
officers, directors, employees, agents and chiropractors.

“Intellectual Property” means, collectively or individually, the Business Data (excluding PHI),
Copyrighted Materials, Improvements, Know-how, Marks, Office Management Software and System.

“Interim Manager” means a Person we designate to temporarily manage your Clinic pursuant to §9.5.

“Interim Term” means a month-to-month extension of the Term under the circumstances listed in §5.3.

“IP Dispute” means any: (a) actual or suspected infringement of the Intellectual Property; (b) challenge to
your use of the Intellectual Property; or (c¢) claim by any Person, other than us or our affiliate, of any rights
in or to the Intellectual Property.

“Know-how” means and includes our (and our affiliates’) trade secrets and other proprietary information
relating to the design, construction, development, marketing or operation of a Clinic, including:
architectural plans, drawings and specifications for a prototype Clinic; site selection criteria; methods and
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techniques; standards and specifications; policies and procedures; Management Services (for Managed
Clinics); patient and customer lists, records, membership agreements and/or contracts; supplier lists and
information; marketing strategies; merchandising strategies; training programs and materials; the Office
Management Software; and information comprising the System or included in the Manual.

“Law” means and includes all laws, judgments, decrees, orders, rules, regulations, ordinances, building
codes, advisory opinions or official legal interpretations of any Governmental Authority, including all rules
and regulations issued by regulatory boards that govern chiropractors or chiropractic clinics.

“Local Advertising Commitment” means the minimum amount of money you must spend each month on
local advertising and marketing to promote your Clinic in accordance with §11.3(b).

“Losses and Expenses” means and includes any of the following: compensatory, exemplary and punitive
damages; fines and penalties; attorneys’ fees; experts’ fees; court, mediation or arbitration costs; discovery
costs; Travel Expenses and other costs associated with investigating and defending a Claim; settlement
amounts; judgments; damage to reputation or goodwill; and all other costs, damages, liabilities and
expenses associated with any of the foregoing losses and expenses or otherwise incurred by a Person.

“Managed Clinic” means a Clinic: (a) that is owned and operated by a separate Chiropractic PC that is not
owned by or under common ownership with the franchisee or the franchisee’s owners; and (b) with respect
to which the franchisee provides Management Services (pursuant to a Management Agreement signed by
the franchisee and Chiropractic PC) but not Chiropractic Services. As used in this context, and in a similar
context elsewhere in this Agreement, “ownership of the Clinic” refers to ownership of the chiropractic
practice conducted from the Clinic and does not necessarily refer to ownership of the premises or any of the
furniture, fixtures, equipment or other assets located within or utilized at the Clinic.

“Managed Clinic Addendum” means our designated form of Managed Clinic Addendum that you must sign
if your Clinic is a Managed Clinic, the most current form of which is attached to the Franchise Disclosure
Document you received prior to execution of this Agreement.

“Management Agreement” means a management services agreement or comparable agreement pursuant to
which, among other things: (a) a Chiropractic PC agrees to own and operate a Clinic and employ the
Chiropractic Staff who provide Chiropractic Services at the Clinic; (b) a franchisee agrees to provide
Management Services in accordance with our System for the benefit of the Chiropractic PC and the Clinic;
and (c) the Chiropractic PC compensates the franchisee for the Management Services it provides.

“Management Services” has the meaning given to such term in the Managed Clinic Addendum.

“Managing Owner” means the Owner you designate and we approve with primary responsibility for the
overall management and operation of your Business in accordance with §9.1.

“Manual” means our confidential Operations Manual for the operation of a Clinic, as further described in
§12.2. The Manual may be comprised of various documents, tools, audio recordings, video recordings and
other resources we designate, including, but not limited to: Operations Manual; Recruiting Toolkit; Grand
Opening Workbook; New Clinic Launch Guide; Patient Experience Assessment; Brand Guidelines and
Recruiting Resources Guide.

“Marks” means and includes all service marks, trademarks, trade names and logos that we designate from
time to time and authorize Clinics to use, including THE JOINT®, THE JOINT CHIROPRACTIC® and
THE JOINT...THE CHIROPRACTIC PLACE®, and the associated logos. The Marks also include any
distinctive trade dress used to identify a Clinic or the products it sells.

“Non-CPOM_State” means a state in which a Person who is neither a licensed chiropractor nor a
Chiropractic PC may lawfully own and operate a chiropractic clinic and employ licensed chiropractors for
purposes of providing, or supervising the provision of, Chiropractic Services to patients at the clinic.

“Offer Terms” means the materials terms of Transfer proposed by a prospective buyer that: (a) are
described in §20.6(a); and (b) we must accept as a condition to exercising our right of first refusal.

“Office Management Software” means our proprietary software that serves as the Clinic’s point-of-sale
system and electronic health records system.

“Opening Date” means the date your Clinic commences offering Chiropractic Services to the public under
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our Marks in accordance with §8.5.

“Operational Data” means and includes all data and information pertaining to the operation of your
Business including employee data, expense data, financial accounting data and Gross Sales data. It also
includes all Patient Data other than PHI.

“Owner” means a Person who either: (a) directly signs this Agreement as the franchisee, either alone or in
conjunction with one or more other Persons; or (b) directly or indirectly through one or more intermediaries
owns an Equity Interest in the Business or Franchisee Entity.

“Patient Data” means and includes any and all data that pertains to a Clinic patient including name,
address, contact information, date of birth, medical records, treatment history, and any information about
the patient collected in connection with a membership program, loyalty program or for any other purpose.

“PCI-DSS” means the payment card industry data security standard, which is a set of security requirements
established by the following major credit card brands from time to time: American Express, Discover
Financial Services, JCB International, MasterCard Worldwide, and Visa Inc., which standards are set forth
at https://www.pcisecuritystandards.org as of the Effective Date.

“Permitted Transfer” means a Transfer: (a) of less than 5% of the Equity Interests in the Business or
Franchisee Entity; (b) from an Owner to the Owner’s immediate family member or a related trust; (c)
between existing Owners; or (d) by the Owners to a new Franchisee Entity for which such Owners
collectively own and control 100% of the Equity Interests; provided, however, that a Permitted Transfer
does not include a Transfer that results in the Managing Owner owning less than 5% of the Equity Interests
in the Business or Franchisee Entity.

“Person” means an individual, Entity, unincorporated organization, joint venture, Governmental Authority,
estate (or executor thereof) or trust (or trustee thereof).

“PHI” or “Protected Health Information” means and includes any Patient Data identifiable to a particular
patient that pertains to the patient’s medical/healthcare background, file, records or treatments.

“Post-Term Restricted Period” means, with respect to you, the two-year period after the termination,
expiration or Transfer of this Agreement; provided, however, that if a court of competent jurisdiction
determines the two-year period is too long to be enforceable then Post-Term Restricted Period means the
one-year period after the termination, expiration or Transfer of this Agreement.

“Post-Term Restricted Period” means, with respect to an Owner, the two-year period after the earlier to
occur of: (a) the termination, expiration or Transfer of this Agreement; or (b) the date on which the Owner
no longer owns an Equity Interest in the Business or Franchisee Entity; provided, however, that if a court of
competent jurisdiction determines the two-year period is too long to be enforceable then Post-Term
Restricted Period means the one-year period after the earlier to occur of: (a) the termination, expiration or
Transfer of this Agreement; or (b) the date on which the Owner no longer owns an Equity Interest in the
Business or Franchisee Entity.

“Professional Judgment” means the independent medical judgment exercised by a Chiropractic PC and the
Chiropractic Staff it employs regarding the methods and manner by which Chiropractic Services are
provided to patients, including: (a) determining what diagnostic tests are appropriate; (b) determining the
need for referrals to or consultation with another medical professional or specialist; (c) responsibility for
the ultimate overall care of the patient, including treatment options available to the patient; (d) determining
how many patients to see in a given period of time or how many hours Chiropractic Staff must work; (e)
managing patient medical records and determining the content thereof; (f) the selection, hiring and firing of
Chiropractic Staff; and (g) establishing coding and billing procedures for patient care services.

“Program Participation Rules” means the policies, procedures, fees and other requirements pertaining to
any gift card, loyalty, membership or other system-wide program we implement pursuant to §12.12.

“Prohibited Activities” means and includes any of the following: (a) owning, operating or having any other
interest (e.g., as a director, officer, employee, manager, consultant, creditor, representative, agent or in any
similar capacity) in a Competing Business, other than owning less than 1% of the Equity Interests in a
Competing Business that is a publicly-traded company; (b) disparaging or otherwise making negative
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comments about us, our affiliate, the System and/or any Clinic (this provision does not prohibit disclosure
of truthful information to Governmental Authorities); (¢) diverting or attempting to divert any business
from us, our affiliate or another franchisee; and/or (d) inducing any Clinic patient to transfer their business
from a Clinic to a competitor.

“Protected Search Period” means the limited period of time described in §8.1 during which your Site
Selection Area receives the territorial protections set forth in 4.3.

“Purchase Agreement” means our form of Asset Purchase Agreement that must be signed pursuant to
§20.6(d) (if we exercise our right of first refusal in connection with a proposed Transfer) or §22.2(e) (if we
exercise our Purchase Option), the current form of which is attached to the Franchise Disclosure Document
we furnished to you prior to signing this Agreement.

“Purchase Notice” means the notice we must send to you in accordance with §22.2(b) to confirm our
election to exercise our Purchase Option.

“Purchase Option” means our option to purchase the Clinic’s assets upon the termination or expiration of
this Agreement, as further described in §22.2.

“Purchase Price” means the price we pay for the Purchased Assets if we exercise our Purchase Option.

“Purchased Assets” means any assets associated with your Clinic that we elect to purchase upon
termination or expiration of this Agreement, as further described in §22.2.

“Renewal Addendum” means the Renewal Addendum attached as ADDENDUM 1 that amends this
Agreement if this Agreement is for the renewal of your franchise rights.

“Reportable Event” means any event or occurrence described in §16.5(d) that you must report to us.

“Required Opening Date” means the Opening Date deadline set forth in Part G of ATTACHMENT "A". If
no date is listed, the Required Opening Date shall be the date that is 300 days after the Effective Date.

“Restricted Territory” means the geographic area within a 10-mile radius from: (a) your Clinic (including
your Clinic’s premises); and (b) all other Clinics that are open or under construction when the Post-Term
Restricted Period begins; provided, however, that if a court of competent jurisdiction determines the
foregoing Restricted Territory is too broad to be enforceable then Restricted Territory means the
geographic area within a 10-mile radius from your Clinic (including your Clinic’s premises).

“Site Acceptance Notice” means the Site Acceptance Notice attached as ATTACHMENT "B" that we may
issue to you pursuant to §4.1 and §8.1 to identify your Territory and the accepted site for your Clinic.

“Site Selection Area” means the geographic area described in Part I of ATTACHMENT "A" and within
which you must find a site we accept for your Clinic.

“Successor Agreement” means our then-current form of The Joint Franchise Agreement you must sign
pursuant to §5.2 in connection with a renewal of your franchise rights.

“System” means the business format, model and operating system we developed for a Clinic.

“Technology Systems” means and includes all information and communication technology systems we
specify from time to time, including computer systems, point-of-sale systems, electronic health records
management systems, medical records management systems, webcam systems, telecommunications
systems, security systems, music systems and similar systems, together with the associated hardware,
software (including cloud-based software) and related equipment, applications and third-party services
relating to the establishment, use, maintenance, monitoring, security or improvement of these systems.

“Term” means the period of time beginning on the Effective Date and expiring on the earlier to occur of:
(a) the term expiration date set forth in Part H of ATTACHMENT "A"; or (b) the date this Agreement is
effectively terminated. If no term expiration date is listed in Part H of ATTACHMENT "A", then the term
expiration date shall be the 10™ anniversary of the Effective Date of this Agreement.

“Territory” means the protected territory for your Clinic, as further described in §4.1.

“Third-Party Technology” means any Technology Systems (or components thereof) that are owned by
Persons who are not affiliated with us.

Page 7 Franchise Agreement



“Transfer” means any direct or indirect, voluntary or involuntary, assignment, sale, conveyance,
encumbrance, subdivision, sublicense or other transfer or disposition of:

(a) this Agreement (or any interest therein);

(b) the franchise or intellectual property rights granted by this Agreement (or any interest therein);
(c) the Business you conduct pursuant to this Agreement (or any interest therein);

(d) the right to manage the Clinic or occupy its premises;

(e) the Clinic’s assets, other than the sale of fixtures or equipment in the ordinary course; or

(f) an Equity Interest in the Business or Franchisee Entity;

including by: merger or consolidation; judicial award, order or decree; issuance of additional Equity
Interests (including public and private offerings); foreclosure of a security interest by a lender; or operation
of Law, will or a trust upon an Owner’s death (including via the Laws of intestate succession). A Transfer
also includes the grant of a security interest in this Agreement, the Clinic’s assets (other than a purchase
money security interest) or an Equity Interests in the Business or Franchisee Entity.

“Transfer Addendum” means the Transfer Addendum attached as ADDENDUM 2 that amends this
Agreement if this Agreement is executed in connection with a Transfer of an existing Clinic to you.

“Travel Expenses” means and includes all travel, meals, lodging, local transportation and other living
expenses incurred: (a) by us and our trainers, field support personnel, auditors and/or other representatives
to visit your Clinic; or (b) by you and your Clinic’s personnel to attend training programs or conferences.

“Waiver Agreement” means our designated form of Waiver Agreement pursuant to which we may
authorize a franchisee who is not a licensed chiropractor or Chiropractic PC to own and operate a
Franchised Clinic in a Non-CPOM State, the current form of which is attached to the Franchise Disclosure
Document you received prior to execution of this Agreement.

GRANT OF FRANCHISE.

2.1. Grant of Franchise Rights. We hereby grant you: (a) the right and obligation to own and operate
either a Franchised Clinic or a Managed Clinic (as designated by us in Part C of ATTACHMENT
"A") from a site you propose and we accept pursuant to §8.1; and (b) a license to use our Intellectual
Property solely for purposes of developing and operating your Clinic.

2.2. Franchised Clinic. If we grant you the right to own and operate a Franchised Clinic, you will own,
operate and manage your Clinic and employ the Chiropractic Staff who provide Chiropractic
Services at the Clinic. You are eligible to own and operate a Franchised Clinic only if: (a) you (i.e.,
the franchisee) are either a Chiropractic PC or a licensed chiropractor who will own and operate the
Clinic as a sole proprietorship; or (b) your Clinic is located in a Non-CPOM State and we sign a
Waiver Agreement with you in accordance with §2.4. If you are not eligible to own and operate a
Franchised Clinic, you must own and operate a Managed Clinic.

2.3. Managed Clinic. If we grant you the right to own and operate a Managed Clinic, you must:

(a) sign the Managed Clinic Addendum, which amends this Agreement and sets forth your roles
and responsibilities associated with the ownership and operation of a Managed Clinic;

(b) notify us of identity of the Chiropractic PC that will own and operate the Clinic and employ the
Chiropractic Staff who work at the Clinic (referred to as “Clinic Operator”) and provide all
information we require about Clinic Operator, its owners and the Chiropractic Staff it employs;

(c) sign, and cause Clinic Operator to sign, the Acceptance and Acknowledgement Agreement
attached to the Managed Clinic Addendum as Attachment A;

(d) sign, and cause Clinic Operator to sign, a Management Agreement; and

(e) provide Management Services for the benefit of Clinic Operator and the Clinic in accordance
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with our System and the Franchise Agreement, Managed Clinic Addendum, Management
Agreement and Manual.

2.4. Waiver Agreement. If you are neither a licensed chiropractor nor a Chiropractic PC and you believe
the state in which your Clinic is located qualifies as a Non-CPOM State, you may request that we
sign a Waiver Agreement with you in order to authorize you to own, operate and manage a
Franchised Clinic. As a condition to signing the Waiver Agreement, we may require that you provide
us with a legal opinion, prepared by your Healthcare Counsel and addressed to us, opining that you
may lawfully own, operate and manage a Franchised Clinic and employ the Chiropractic Staff. The
form and content of the legal opinion must be reasonably acceptable to us. You understand that
Healthcare Laws change from time to time. If, subsequent to our execution of a Waiver Agreement,
there is a change to applicable Healthcare Laws that renders your ownership of a Franchised Clinic
and/or employment of Chiropractic Staff unlawful, we may require you to convert from a Franchised
Clinic to a Managed Clinic in accordance with §2.3, which may require you to incur significant
additional expense.

2.5. Transfer or Renewal Addendum. If this Agreement is executed in order to renew your franchise
rights for an existing and operational Clinic, then the terms of the Renewal Addendum apply. If this
Agreement is executed in connection with a Transfer of franchise rights from a former franchisee to
you, then the terms of the Transfer Addendum apply. Part D of ATTACHMENT "A" indicates
whether this Agreement is executed in connection with a renewal or Transfer. If the Renewal
Addendum or Transfer Addendum applies, the terms of the applicable Addendum: (a) amend the
terms of this Agreement; and (b) govern and control to the extent of any inconsistency between this
Agreement and the Addendum. We reserve all rights not expressly granted to you.

PROFESSIONAL JUDGMENT. We developed our System, and the standards and specifications
associated with our System, to create a framework that enables Clinics to operate in compliance with our
brand standards and maintain a uniform experience for patients. However, we understand the practice of
chiropractic is a licensed profession requiring independent judgment, skill and training. We do not engage
in the practice of chiropractic, and we are not authorized to provide Chiropractic Services. Our franchise
training and support programs do not include any training or support regarding the method or manner by
which chiropractors make clinical decisions. Chiropractors retain complete discretion on all decisions that
may impact their chiropractic license. We do not control or influence (or reserve the right or intend to
control or influence) the Professional Judgment exercised by you or the Chiropractic Staff. In recognition
of these facts, if any term in a Definitive Agreement or the Manual conflicts with the Professional
Judgment of you or the Chiropractic Staff, the Professional Judgment of you or the Chiropractic Staff will
control, and you may act in a manner consistent with your or their Professional Judgment without being
deemed in breach of this Agreement. You must promptly notify us if any term in a Definitive Agreement or
the Manual conflicts with the Professional Judgment of you or the Chiropractic Staff.

TERRITORY.

4.1. Territory Description. We grant you a protected territory (your “Territory”) that will include
between 10,000 and 25,000 households, as determined via ArcGIS mapping and analytics software
or any other source of data that we choose to utilize. Except as otherwise provided in §5.1 (in
connection with a renewal of your franchise rights) and §20.2 (in connection with a Transfer), we
will not change the boundaries of your Territory during the Term due to changes to the number of
households unless mutually agreed upon by both parties. Upon renewal, we reserve the right to
modify the boundaries of your Territory in accordance with our then-current territory guidelines and
criteria. If a reduction in Territory includes the removal of a geographic area large enough to qualify
as a territory for another Clinic, we will give you the first option to acquire franchise rights to
develop a Clinic within such territory.

4.2. Territory Designation. If we accept the site for your Clinic before signing this Agreement, we will
describe your Territory in Part K of ATTACHMENT "A". Otherwise, we will describe your
Territory in a Site Acceptance Notice we send to you within 15 days after (a) we accept the site for
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4.3.

your Clinic and (b) you sign the lease or purchase contract for your Clinic’s premises. Within five
(5) business days after we send you the Site Acceptance Notice, you must sign and date the
franchisee acknowledgment section and send us a copy for our records. Our acceptance of the site
and designation of your Territory is immediately effective and binding on you at the time we issue
the Site Acceptance Notice even if you do not send us a signed acknowledgment.

Territorial Protections and Limitations. During the Term we will not develop or operate, or
license a third party to develop or operate, a Clinic that is located in the Territory except as otherwise
provided in this Section with respect to Captive Venues and Acquisitions. At any time during the
Term we reserve the right to: (a) develop and operate, and license third parties to develop and
operate, Clinics within Captive Venues that are located in your Territory; and (b) engage in
Acquisitions that involve, or subsequently result in, conversion of the acquired or acquiring
company’s outlets to become THE JOINT® clinics, even if those outlets are located in your
Territory. We reserve the right to sell, and license third parties to sell, competitive or identical goods
and services (including under the Marks) within the Territory through Alternative Channels of
Distribution. As further described in §8.1, your Site Selection Area receives the same territorial
rights and protections set forth in this §4.3 during the Protected Search Period.

5. TERM AND RENEWAL.

5.1.

5.2.

Generally. This Agreement grants you the right to operate your Business during the Term. You may
renew your franchise rights by signing a Successor Agreement for a 10-year renewal term. You may
enter into a maximum of one (1) Successor Agreement. The parties may agree to further renewals
after expiration of the first (1*) renewal term, but neither party is obligated to do so (unless required
by applicable Law, in which case the same renewal conditions in this Agreement apply to subsequent
renewals). In order to sign a Successor Agreement you must satisfy all renewal conditions specified
in this Agreement. The Successor Agreement will be the current form of franchise agreement we use
to grant franchises as of the Term expiration date, the terms of which may vary materially and
substantially from the terms of this Agreement. If this Agreement is a Successor Agreement, the
Term of this Agreement and your remaining renewal rights, if any, shall be governed by your
original franchise agreement.

Renewal Requirements. In order to renew, you and the Owners (as applicable) must:

(a) send us a notice of your intent to enter into a Successor Agreement not less than 12 months nor
more than 24 months before the expiration of the Term;

(b) not be in default under any Definitive Agreement when you send the renewal notice or sign the
Successor Agreement;

(c) sign the Successor Agreement and all ancillary documents we require franchisees to sign;
(d) sign a General Release;

(e) pay us a renewal fee equal to 25% of our then-current, non-discounted, initial franchise fee for
the purchase of a first franchised Clinic;

(f) remodel the Clinic and upgrade all furniture, fixtures and equipment to conform to our then-
current standards and specifications (we may require a new Clinic Design for your Clinic);

(g) pay us a $600 clinic design fee if we require a new Clinic Design for your Clinic;
(h) extend the term of your lease for the duration of the renewal term.

If we elect not to renew or offer you the right to renew, we will send you a notice of non-renewal at
least 180 days before the expiration date that sets forth the basis for our decision. If you object to our
non-renewal notice or dispute the basis for our decision, you must send us a notice of objection that
sets forth the basis for your objection. Failure to send us an objection notice within 30 days after you
receive our non-renewal notice constitutes your consent to the non-renewal of your franchise. Our

Page 10 Franchise Agreement



5.3.

failure to send you a non-renewal notice at least 180 days before the expiration date constitutes our
offer to renew your franchise subject to your compliance with the renewal conditions set forth above.

Interim Term. If you do not sign a Successor Agreement but continue to operate your Clinic after
the Term expires, we may either treat this Agreement as: (a) expired as of the Term expiration date
with you operating in violation of our rights; or (b) continued on a month-to-month basis (the
“Interim Term”) until either party provides the other party with 30 days’ prior notice of termination
of the Interim Term. All your obligations remain in full force and effect during the Interim Term, if
applicable, as if this Agreement had not expired, and all obligations imposed on you upon expiration
of the Term will take effect upon termination of the Interim Term.

TRAINING AND CONFERENCES.

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

Initial Training. The Managing Owner and your General Managers (if any) must successfully
complete our initial training program before your Clinic’s Opening Date. As part of initial training,
and at no additional charge, we send an opening supervisor to your Clinic for approximately three (3)
days to provide onsite training and assist you with the opening of your Clinic.

Post-Opening Training. Any new Managing Owner or General Manager appointed after your
Clinic opens must successfully complete our then-current initial training program prior to managing
your Clinic. We may offer periodic refresher or supplemental training courses for your Managing
Owner, management personnel and other staff that we designate. We may designate each course as
mandatory or optional. We may also require your employees to periodically complete online training
programs, which must be completed to our satisfaction (including by passing any required tests). If
we determine your Clinic is not operating in full compliance with this Agreement or the Manual, we
may require that your Managing Owner, management personnel and other staff that we designate
attend remedial training relevant to your operational deficiencies. We may, but need not, provide
additional assistance or training requested by you at a mutually convenient time.

Limited Scope of Our Training. All Chiropractic Staff must complete online training to ensure they
understand and adhere to our brand standards and policies. However, your Managing Owner retains
responsibility for training your staff. Our franchise training and support programs do not include any
training or support regarding the manner or methods by which chiropractors make clinical decisions.
Chiropractors retain complete discretion on all decisions that may impact their chiropractic license,
including the assessment and diagnosis of patients, the decision to provide Chiropractic Services and
the documentation of patient encounters.

Training Location. Our training programs may take place at any location we designate. We reserve
the right to conduct training programs virtually.

Training Fees & Expenses. We do not charge additional training fees for our pre-opening initial
training program or online training programs. We may charge a training fee (not to exceed $1,000
per Person per day) for each Person who attends: (a) initial training after your Clinic opens (e.g., new
Managing Owner or General Manager); (b) retraining (after failing a prior attempt); (c) remedial
training; (d) additional training you request; or (e) refresher or supplemental training. If we provide
onsite training or assistance, you must also reimburse all Travel Expenses we incur (this
reimbursement obligation does not apply to the pre-opening onsite training we provide as part of our
initial training program). You are responsible for all wages and Travel Expenses you and your
personnel incur to attend training programs.

Conferences. We may hold periodic conferences to discuss business and operational matters
relevant to Clinics. Attendance is mandatory unless: (a) we designate attendance as optional; or (b)
we waive your obligation to attend based on showing of good cause. We may charge you a
conference registration fee of up to $1,000 per attendee per day. If a required attendee fails to attend
a required conference without a waiver from us, then you must pay us the conference registration fee
for that Person despite their non-attendance (upon your request, we will provide you with a copy of
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any written materials distributed at the conference). You are responsible for all wages and Travel
Expenses you and your personnel incur to attend conferences.

OTHER FRANCHISOR ASSISTANCE.

7.1.

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

Manual. We provide you with access to our Manual during the Term. The Manual will help you
develop and operate your Clinic. The information in the Manual is confidential and proprietary and
may not be disclosed to third parties without our prior approval.

Office Management Software. We license you the right to use our proprietary Office Management
Software. You must use the Office Management Software in the manner we specify. You are
responsible for all costs to purchase and install the Office Management Software. Commencing with
the Opening Date, you must pay us a licensing fee of $599 per month for the Office Management
Software. We may increase the licensing fee (not to exceed $799 per month) upon 30 days’ prior
notice. The licensing fee is included as part of the Technology Fee imposed by §12.9(f). We debit
the licensing fee from your Account on the fifth (5™) day of each month in accordance with §14.5.
We may discontinue licensing the Office Management Software to you upon 30 days’ prior notice.

General Guidance. We will periodically evaluate your Clinic, and reports you send us, and provide
our guidance and recommendations on ways to improve the operation of your Clinic. We will be
available to render advice, discuss problems and offer general guidance to you during normal
business hours by telephone, email or other means of communication. If you request onsite training
or assistance and we provide it, we may charge you the additional training fee set forth in §6.5 and
you must reimburse all Travel Expenses we incur.

Field Visits. We have the right, but not the obligation, to conduct periodic field visits for purposes of
providing onsite consultation, assistance and guidance pertaining to the operation and management
of your Clinic. We may prepare and provide you with a report detailing any problems or concerns
observed during the field visit together with our instructions to address or resolve them. You must
implement all mandatory corrective measures in the time and manner we specify.

Website. We currently maintain a corporate website for our brand. We will also create and host a
webpage for your Clinic that will: (a) be linked to our corporate website; and (b) list information
about your Clinic we deem appropriate, such as address, contact information, hours of operation and
information regarding your chiropractors. We will own your Clinic’s webpage and domain name.
We may change or discontinue our website and/or your Clinic’s webpage at any time.

Purchase Agreements. We may, but need not, negotiate purchase agreements with suppliers to
obtain discounted prices for franchisees. We will arrange for you to be able to purchase the goods or
services directly from the supplier at the discounted prices we negotiate, subject to any rebates the
supplier pays to us. We may also purchase goods from suppliers in bulk and resell them to you at our
cost plus shipping fees and a reasonable markup. We are entitled to a profit from these sales.

Call Center. We may operate, or designate a third-party provider to operate, a call center to answer
calls, set patient appointments, route new patient leads to an appropriate Clinic and provide other
related services. You must participate in the call center program and pay all reasonable setup and
monthly fees designated by us or the third-party provider. Participation in the program may include,
without limitation:

(a) using and publishing a telephone number that we designate;

(b) acquiring, installing, and using related technology;

(c) engaging a designated service provider (which may be us, our affiliate or a third party); and
(d) executing any related user or service agreement designated by us or the third-party provider.

At any time that we are not implementing a call center program, you must arrange for the answering
of all incoming phone calls during regular business hours.
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7.8.

New Developments. We may, but need not, develop new merchandise, retail items or other products
or services for sale by your Clinic. You must comply with any minimum inventory stocking and
merchandising requirements in the Manual with respect to any merchandise, retail items or other
products we authorize you to sell.

8. ESTABLISHING YOUR BUSINESS

8.1.

8.2.

8.3.

8.4.

Site Selection. You must locate and obtain our acceptance of the site for your Clinic. The site must
be located in the Site Selection Area and conform to our minimum site selection criteria. The same
territorial rights and protections described in §4.3 that apply to your Territory apply to your Site
Selection Area during the Protected Search Period. The “Protected Search Period” means the period
of time beginning with the Effective Date and ending upon the earlier of: (a) the 180" day after the
Effective Date; or (b) the date we designate your Territory in accordance with §4.2. All such
territorial rights and protections immediately terminate when the Protected Search Period ends. You
must send us a complete site submission package that includes all documents, information, photos
and video we require. We may accept or reject sites you propose in our commercially reasonable
judgment. We use best efforts to notify you of our decision within 15 business days after we receive
the complete site submission package. Your site is deemed rejected if we do not issue our acceptance
within the 15-business day period. If we accept your site before signing this Agreement, we will list
the address of the accepted site in Part J] of ATTACHMENT "A". Otherwise, we list the address of
your accepted site in the Site Approval Notice. Our acceptance of a site is not a representation or
warranty of any kind, express or implied, of the suitability of the site for a Clinic. It only means we
believe the site meets our minimum criteria.

Lease. If you lease the premises for your Clinic, you must use best efforts to ensure your landlord
signs the prescribed form of Lease Addendum attached to this Agreement as ATTACHMENT "C".
If your landlord refuses to do so we may either: (a) waive the Lease Addendum requirement (or the
provisions disapproved by the landlord); or (b) require you to find a new site for your Clinic. You
must promptly send us a copy of your fully executed lease and Lease Addendum for our records.

Clinic_Design. The Manual includes our standards and specifications for the design, layout,
equipping and trade dress for a Clinic. As soon as possible, you must send us completed pre-
construction forms and “as-built” drawings of the existing premises to be developed as your Clinic.
After receiving these items, we will prepare and send you a design plan that includes: a floor plan;
flooring specifications; ceiling specifications; and building specifications, including location of
walls, counters, retail displays, fixtures and equipment (the “Clinic Design”). Upon execution of this
Agreement, you must pay us a clinic design fee in the amount of: (a) $1,000 if your Clinic is a new
Clinic; or (b) $600 if you are renewing franchise rights for an existing Clinic. We list your clinic
design fee in Part F of ATTACHMENT "A". If you request changes to a Clinic Design we prepared
and sent to you, we may charge you an additional $500 clinic design fee for each revised Clinic
Design we prepare. You must hire a licensed and bonded architect and engineer to prepare detailed
architectural and engineering drawings and constructions plans for your Clinic that: (a) are consistent
with our Clinic Design; (b) satisfy all required standards and specifications in the Manual; and (c)
comply with all Laws (including the Americans with Disabilities Act), permits and lease
requirements and restrictions applicable to the premises. You must secure all required architectural
seals, engineering seals and other approvals at your expense. You must submit the final construction
plans to us for approval. The limited purpose of our review is to verify the plans are consistent with
our Clinic Design and system standards. We do not review them for compliance with applicable
Laws. We may require that you obtain our approval of your architect.

Construction. After we approve your construction plans, you must, at your sole expense, construct,
equip and decorate the premises according to the approved construction plans and the specifications
in the Manual. We may require that you obtain our approval of your general contractor. At all times
during the construction process, you must maintain the minimum general liability and property
damage insurance required by the Manual. You must also purchase (or lease) and install all signage,
Technology Systems, equipment, fixtures, furniture, decor and other items we require, subject to any
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8.5.

deviations deemed reasonably necessary in the Professional Judgment of you or the Chiropractic
Staff. You must ensure your Clinic, as constructed, complies with all applicable zoning or land use
laws, ordinances and restrictive covenants.

Opening.

(a)

(b)

(c)

(d)

(e)

Required Opening Date. The Clinic’s Opening Date must occur no later than the Required
Opening Date listed in Part G of ATTACHMENT "A". If no date is listed in Part G of
ATTACHMENT "A" the Required Opening is the 300" day after the Effective Date.

Pre-Opening Inspection. You must notify us of your proposed Opening Date at least 90 days
before opening. We may conduct a pre-opening inspection of your Clinic. You must make all
changes and modifications we require before you may open.

Conditions to Opening. You may not open your Clinic prior to receipt of our written
authorization to open. We will not issue our authorization to open before:

(i) the Managing Owner and General Managers (if any) successfully complete initial training;
(ii) you purchase all required insurance policies and provide us with evidence of coverage;
(ii1) you hire the Chiropractic Staff necessary to operate the Clinic;

(iv) you secure all required licenses, permits and approvals from Governmental Authorities;
(v) you provide us with credentialing reports for all of your chiropractors;

(vi) you provide us with reasonably acceptable proof that your organizational structure is
compliant with all applicable Laws;

(vii) you collect at least 200 leads from prospective new patients from your pre-opening
marketing conducted in accordance with §11.3(a);

(viii) we review and approve the construction, build-out and layout of your Clinic; and
(ix) you satisfy all other pre-opening obligations in this Agreement and the Manual.

Opening Date Extension. If you are unable to open your Clinic by the Required Opening Date,
you may send us a notice that: (i) requests an extension of the Required Opening Date; (ii)
describes the reason(s) for your inability to open by the Required Opening Date; (iii) describes
the efforts you are making towards opening as soon as possible; and (iv) lists the anticipated
opening date. Unless the delay results from an event of Force Majeure, we may approve or deny
your request in our discretion, but we will not unreasonably withhold our approval if you
demonstrate you made diligent efforts towards a timely opening date.

Imputed Royalty Fees. If you fail to open by the Required Opening Date, you must pay us a pre-
opening royalty fee of $700 per month (the “Imputed Royalty Fee”) from the Required Opening
Date until the earlier of (i) your Clinic’s actual Opening Date or (ii) the date this Agreement is
terminated. You must pay Imputed Royalty Fees in advance on the first (1) day of each month;
provided, however, that the first (1*) installment of Imputed Royalty Fees, which may be
prorated for the remainder of the month, is due on the Required Opening Date. Your last
installment of Imputed Royalty Fees may be prorated based on your Clinic’s actual Opening
Date, in which case we will issue you a credit against future royalty fees equal to the prorated
portion of the Imputed Royalty Fee attributable to the period of time between the actual
Opening Date and the last day of such month. You must pay Imputed Royalty Fees regardless
of whether we agree to extend the Required Opening Date in accordance with §8.5(d), including
during any cure period afforded to you pursuant to §21.2(f). Failure to pay Imputed Royalty
Fees is a separate default entitling us to terminate this Agreement if you fail to cure the financial
default within 10 days after demand for payment.
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8.6.

Relocation. You may relocate your Clinic with our prior approval, which we will not unreasonably
withhold. If we allow you to relocate you must: (a) obtain our acceptance of a site for the new Clinic
within the Site Selection Area (but outside any territory assigned to another Clinic); (b) pay us a
$2,500 relocation fee within seven (7) days after we accept the new site; (c) pay us an additional
$1,000 clinic design fee for any new Clinic Design we provide; (d) comply with the site selection,
lease, design, construction and opening requirements in §8.1 to §8.5 with respect to the new Clinic
(excluding the provisions pertaining to the Required Opening Date and extensions thereof); and (e)
cause the Clinic’s Opening Date at the new site to occur within 30 days after closing your Clinic at
the former site; provided, however, that if you relocate because your Clinic is destroyed, condemned
or otherwise rendered unusable due to the physical condition of the premises, then you have 300
days after closing to reopen at the new site.

9. MANAGEMENT AND STAFFING.

9.1.

9.2.

9.3.

9.4.

Owner Participation. You must designate an Owner who will have overall responsibility for the
management and operation of your Business (the “Managing Owner”). The Managing Owner must:
(a) be approved by us; (b) successfully complete all training we require; and (c) at all times own at
least 5% of the Equity Interests in the Business or Franchisee Entity.

General Manager. With our prior approval, which we may withhold in our commercially
reasonable discretion, you may hire a Person to assist the Managing Owner by providing onsite
management and supervision of the Clinic (a “General Manager”). Any Person you hire as a General
Manager must: (a) be approved by us; (b) have authority to speak with us; (c) have binding decision-
making authority; (d) successfully complete all training we require; (e) dedicate full-time efforts to
the onsite management and supervision of your Clinic; and (f) sign a Confidentiality Agreement.
Either the Managing Owner or a trained General Manager must be onsite at your Clinic during
normal business hours. The Managing Owner must supervise the General Manager to ensure the
Clinic is operated in compliance with this Agreement and the Manual.

Chiropractors. You must ensure that all Persons providing or supervising Chiropractic Services at
your Clinic are licensed chiropractors or healthcare professionals who are authorized to perform or
supervise Chiropractic Services in accordance with applicable Healthcare Laws. You must obtain a
credentialing report on each chiropractor who works at the Clinic (including you, if you are a
chiropractor) and ensure the chiropractor satisfies all credentialing policies and guidelines in the
Manual. You must obtain updated credentialing reports on at least an annual basis, or more
frequently if there are lawsuits, complaints, etc. involving the chiropractor. You must send us copies
of all credentialing reports you obtain. You may not allow a chiropractor to provide Chiropractic
Services at the Clinic or access Technology Systems unless he or she has a “clean” credentialing
report (as further described in the Manual). At least one (1) licensed chiropractor must be present at
the Clinic at all times during business hours.

Employees. You must determine appropriate staffing levels for the Clinic to ensure compliance with
this Agreement and our system standards. You may hire, train and supervise employees to assist you
with the proper operation of the Clinic. You must pay all associated wages, commissions, benefits,
worker’s compensation premiums and payroll taxes (and other withholdings required by Law). These
employees will be employees of yours and not of ours. We do not control the day-to-day activities of
your employees or the manner in which they perform their assigned tasks. You must inform your
employees that you exclusively supervise their activities and dictate the manner in which they
perform their assigned tasks. In this regard, you must use your legal business Entity name (not our
Marks or a fictitious name) on employee applications, paystubs, pay checks, employment agreements
and similar documents. We do not control the hiring or firing of your employees. You have sole
authority and responsibility for all employment-related decisions, including hiring, promotion, hours
worked, rates of pay, benefits, work assignments, training and working conditions. We do not
provide guidance or advice on these matters. You must ensure each employee signs the
acknowledgment form we prescribe that explains the nature of the franchise relationship and notifies
the employee that you are his or her sole employer. You must also post a conspicuous notice for
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9.5.

employees in the back-of-house area explaining your franchise relationship with us and that you (and
not we) are the employee’s sole employer. We may prescribe the form and content of this notice. To
comply with our brand standards and protect the goodwill associated with the Marks, all employees
must maintain a neat and clean appearance, wear the uniforms we designate, and comply with any
other dress code standards set forth in the Manual. Notwithstanding anything above to the contrary,
decisions regarding selecting, hiring and firing Chiropractic Staff remain subject to the Professional
Judgment of you (if you are a licensed chiropractor) and the chiropractors who work at the Clinic.

Interim Manager. We may, but need not, designate a Person (an “Interim Manager”) to manage
your Clinic: (a) if you fail to appoint an approved replacement Managing Owner who successfully
completes initial training within 30 days after your Managing Owner ceases to perform the
responsibilities of a Managing Owner for any reason; (b) if you fail to cure a material breach before
the expiration of the cure period; or (c) during the period of time described in §22.2(f) following the
termination or expiration of this Agreement. The Interim Manager will not provide Chiropractic
Services or supervise Chiropractic Staff. The Interim Manager will cease to manage your Clinic at
such time (a) that you appoint an approved replacement Managing Owner who has completed
training, (b) that you cure the material breach or (c) designated in §22.2(f), as applicable; provided,
however, that in no event will an Interim Manager manage your Clinic more than 12 consecutive
months. If we appoint an Interim Manager, you agree to: (a) pay us a commercially reasonable
management fee (not to exceed the greater of $300 per day or 10% of Gross Sales generated during
the time the Interim Manager manages your Clinic); and (b) reimburse all Travel Expenses the
Interim Manager incurs. The Interim Manager has no liability to you except for gross negligence or
willful misconduct. We have no liability to you for an Interim Manager’s actions unless we are
grossly negligent in appointing the Interim Manager.

10. FRANCHISEE AS ENTITY. You represent that Part A of ATTACHMENT "A" includes a complete and
accurate list of your Owners. Upon request, you must send us a resolution of the Franchisee Entity
authorizing the execution of this Agreement, a copy of the Franchisee Entity’s organizational documents
and a current Certificate of Good Standing. Each Owner of the Franchisee Entity, and the spouse of each
Owner who is a natural Person, must sign a Franchise Owner Agreement.

ADVERTISING & MARKETING.

11.

11.1. Brand Fund. We administer a brand and system development fund to promote public awareness of

our brand and improve our System. We may establish and administer separate regional funds in the
future. On each royalty fee due date, you must pay us a brand fund fee in the amount we specify
(currently 2% of Gross Sales). We may adjust the brand fund fee on 30 days’ prior notice, but in no
event will the brand fund fee exceed 3% of Gross Sales during the Term. We may use the fund to
pay for any of the following in our sole discretion:

(a) developing, administering or distributing advertising and marketing materials and programs;
(b) conducting and administering promotions, contests or giveaways;

(c) participating in national or regional trade shows;

(d) public and consumer relations and publicity;

(e) brand development;

(f) sponsorships and charitable and non-profit donations and events;

(g) research and development of technology, products and services;

(h) website development and search engine optimization;

(i) development, maintenance and promotion of an ecommerce platform;

(j) development and implementation of quality control programs and customer satisfaction surveys;
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11.2.

11.3.

(k) conducting market research;

(I) changes and improvements to the System;

(m) reimbursing us for costs we incur to host franchisee conferences;

(n) fees and expenses charged by advertising agencies we engage to provide marketing services;
(o) collecting and accounting for brand fund fees and preparing financial accountings of the fund;
(p) any other programs or activities we deem appropriate to promote or improve the System; and

(q) direct or indirect labor, administrative, overhead and other expenses incurred by us and/or our
affiliates relating to any of these activities, including salary, benefits and other compensation of
any of our (and any of our affiliate’s) officers, employees or independent contractors based on
time spent working on any brand fund matters described above.

We have sole discretion in determining the content, concepts, materials, media, endorsements,
frequency, placement, location and all other matters pertaining to marketing or advertising activities.
Any surplus in the fund may be invested and we may lend money to the fund if there is a deficit
(although we will not charge interest). The fund is not a trust and we have no fiduciary obligations to
you with respect to our administration of the fund. We will prepare, and make available to you upon
request, an annual statement of fund operations, including deposits and disbursements. In terms of
marketing activities paid for by the fund, we do not ensure that: (a) expenditures in (or affecting) a
given geographic area are proportionate or equivalent to the brand fund fees paid by franchisees in
that geographic area; or (b) franchisees benefit directly or in proportion to their brand fund fees. We
may suspend or discontinue the fund at any time upon 30 days’ prior notice. If we discontinue the
fund, any monies remaining in the fund will be distributed to each Clinic that is open and operating
at such time, including company-owned Clinics and franchised Clinics. The amount allocated to each
Clinic will be determined on a proportionate basis by comparing the total amount of brand fund fees
paid by such Clinic during the prior 12-month period as compared to the total amount of brand fund
fees paid during such 12-month period by all other Clinics that are open and operating at such time.

Marketing Assistance From Us. We will help you develop the grand opening marketing plan you
must implement pursuant to §11.3(a). The Manual may include certain required elements for your
grand opening marketing plan. We may create and make available to you advertising and other
marketing materials. We may: (a) use the brand fund to pay for the creation and distribution of these
materials, in which case there will be no additional charge; (b) provide online access to these
materials, in which case you must print the materials at your expense; and/or (¢) contract with third-
party suppliers to create and sell these materials. We will provide reasonable marketing consulting,
guidance and support throughout the Term on an as-needed basis.

Your Marketing Activities.

(a) Grand Opening Advertising. At least 90 days prior to the Opening Date, you must obtain our
approval of a grand opening marketing plan that you develop with our assistance. Your grand
opening marketing plan must comply with all grand opening marketing requirements in the
Manual. During the 150-day period that begins 90 days before the Clinic’s projected Opening
Date, you must spend at least $20,000 on approved grand opening advertising and marketing
activities in accordance with your approved grand opening marketing plan. You must generate
at least 200 leads from prospective patients before your Clinic may open.

(b) Post-Opening Advertising. You must participate in all advertising, promotional and marketing
programs we require at your expense, including any advertising cooperative we establish
pursuant to §11.4. Commencing with the Opening Date, you must spend, on a monthly basis, an
amount equal to or greater than your Local Advertising Commitment on local advertising to
promote your Clinic. Your “Local Advertising Commitment” is the greater of (i) $3,000 per
month or (ii) 5% of monthly Gross Sales. We measure your compliance with this requirement
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11.4.

(©)

(d)

(e)

()

(2

(h)

on a rolling six-month basis, meaning as long as your average monthly expenditure on local
advertising over the six-month period equals or exceeds the Local Advertising Commitment,
you are deemed in compliance even if your expenditure in a given month is less than the Local
Advertising Commitment. If you fail to spend the minimum required amount on local
advertising over a six-month measuring period, we may charge you, and deposit into the brand
fund, an amount equal to 10% of the difference between (i) the Local Advertising Commitment
and (ii) the amount you actually spent on local advertising over the measuring period. Grand
opening marketing expenditures and brand fund fees are in addition to, and not credited
towards, your Local Advertising Commitment.

Exclusive Advertising Suppliers. If we designate a Person (including ourselves) as the exclusive
supplier for digital or other advertising services, you must discontinue purchasing such services
from any other supplier by the later of: (i) the date your contract with the supplier expires; or (ii)
the 30" day after we notify you of the exclusive supply arrangement. If we serve as a designated
supplier for advertising services, any fees you pay us for such services (other than brand fund
fees) will be credited towards your Local Advertising Commitment.

Advertising Standards. All your advertising must be completely factual, conform to the highest
standards of ethical advertising and comply with all Laws. Advertising by chiropractic clinics
may be: (i) regulated by a chiropractic board or other Governmental Authority in your state; and
(i1) subject to various Laws, including Laws regulating advertising by chiropractors or use of
testimonials or tradenames. You are solely responsible for complying with advertising Laws.
You must also ensure your advertising does not infringe upon the intellectual property rights of
others. You must comply with any policies we establish pertaining to: (i) minimum advertised
pricing; or (ii) extra-territorial advertising and marketing.

Advertising Approval. Prior to use, we must approve all advertising and marketing programs
and materials you intend to use, including all materials we did not prepare or previously
approve, or that we prepare or approve and you modify. We must also approve the media you
use. Our approval is good for a period of 12 months, but may be revoked by us at any time. You
may not use any advertising materials, programs or media that we have not approved within the
prior 12 months or that we approve and later disapprove. We have 15 days to review and
approve or disapprove advertising and marketing materials and programs you submit. Our
failure to disapprove them within the 15-day period constitutes our approval. Any advertising
you propose and we approve is an “Improvement” for purposes of §18.5.

Annual Marketing Plan. We may require that you prepare and send us an annual marketing plan
that: (i) describes your proposed advertising and marketing expenditures for the following year;
and (ii) includes your proposed budget to implement the marketing plan.

Social Media. You may promote your Clinic using social media provided that: (i) you only
utilize social media platforms we approve; (ii) you strictly comply with our social media policy;
(ii1) you immediately remove any post we disapprove; (iv) you contract with any social media
company we designate upon our request; (v) we, or a company we designate, create all Clinic-
level social media pages (you may not create them without our approval); and (vi) we own all
social media accounts relating to your Clinic and retain full administrator rights.

Internet & Websites. Without our prior approval, you may not: (i) develop, host or otherwise
maintain a website (or other digital presence) that references our Marks; (ii) conduct digital or
online advertising or marketing; or (iii) engage in ecommerce.

Advertising Cooperative. We may, but need not, establish regional advertising cooperatives for

purposes of creating and/or purchasing advertising programs for the benefit of all Clinics located in a
particular region. We may: (a) determine the boundaries of the cooperative; (b) specify the manner in
which the cooperative is organized and governed (including the formation of a separate legal Entity);
(c) require the cooperative to be administered in accordance with written bylaws, organizational
documents or other governing documents that we approve; and (d) require you to participate in the
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cooperative according to its rules and procedures and abide by its decisions. You must pay a
cooperative advertising fee on each royalty fee due date or such other date specified by the
cooperative. We may set the cooperative advertising fee or we may allow the cooperative to set the
fee based on majority vote of its members. In either case, the cooperative advertising fee will not
exceed the Local Advertising Commitment. We may either: (a) collect cooperative advertising fees
and remit them to the cooperative; or (b) require you to pay these fees directly to the cooperative. All
cooperative advertising fees you pay are credited towards your Local Advertising Commitment if
properly documented and spent according to our defined criteria for local advertising. We may form,
change, merge or dissolve advertising cooperatives at our discretion.

12. OPERATING STANDARDS.

12.1.

12.2.

12.3.

12.4.

12.5.

Generally. You must operate your Clinic in full compliance with this Agreement, the Manual and
our standards in order to maintain the goodwill associated with the Marks.

Operations Manual. You must develop and operate your Clinic in strict compliance with the
Manual. The Manual may contain, among other things:

(a) architectural plans and specifications for the design, dimensions, layout, equipping and trade
dress for a prototype Clinic;

(b) alist of (i) goods and services (or specifications for goods and services) you must purchase to
develop and operate your Clinic and (ii) designated and approved suppliers;

(c) adescription of the authorized goods and services that Clinics may offer, sell or provide;
(d) specifications, techniques, methods, operating procedures and quality standards; and

(e) policies and procedures pertaining to: (i) reporting and data entry; (ii) accounting; (iii)
bookkeeping; (iv) marketing and advertising; (v) insurance; (vi) gift card, loyalty and
membership programs; (vii) data ownership, protection, sharing and use; (viii) operational
performance; and (ix) other matters we deem appropriate.

The Manual is designed to establish and protect our brand standards and the uniformity and quality
of the goods and services offered by Clinics. We can modify the Manual at any time. Except as
otherwise provided in this Agreement, these modifications are binding at the time we notify you of
the change, subject to any “grace period” we provide to implement the change. Subject to the
Professional Judgment of you (if you are a licensed chiropractor) and the Chiropractic Staff, all
mandatory provisions in the Manual (whether included now or in the future) are binding on you.

Authorized Goods & Services. Subject to the Professional Judgment of you (if you are a licensed
chiropractor) and the Chiropractic Staff, you must: (a) offer, sell and provide all goods and services
we require from time to time in our commercially reasonable discretion; (b) not offer, sell or provide
any other goods or services without our prior permission; and (c¢) participate in any market research
program we conduct by offering and promoting new or modified goods or services we prescribe on a
trial basis. If we require Clinics to offer and sell merchandise or other retail products, you must
ensure your Clinic complies with any minimum stocking or other merchandising requirements in the
Manual. We may change authorized goods and services at any time and you must, subject to the
Professional Judgment of you (if you are a licensed chiropractor) and the Chiropractic Staff, comply
with our instructions regarding same.

Sales Restrictions. You may only sell to retail customers present at the Clinic. Unless you receive
our prior approval, you may not: (a) offer, sell or provide goods or services from any location other
than your Clinic’s premises; (b) sell or provide goods or services through any other channel of
distribution; (c) sell goods to any Person for purposes of resale; or (d) use your Clinic, or permit your
Clinic to be used, for any purpose other than offering the goods and services we authorize.

Pricing. We will provide you with our suggested retail pricing. You may deviate from our suggested
retail pricing at your discretion; provided, however, that: (a) you must obtain our approval of any
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12.6.

12.7.

deviation more than 5% higher or lower than our suggested retail pricing unless such pricing is part
of a temporary advertising campaign we approve; and (b) we may, to the extent permitted by
applicable Law: (i) set maximum or minimum prices (or establish specific prices) you may charge
for membership fees or for other goods or services sold at your Clinic; (ii) set maximum or minimum
prices (or establish specific prices) for system-wide promotions; and/or (iii) establish mandatory
minimum advertised pricing policies.

Cash-Basis Payments. Our current business model is limited to a cash-basis, private-pay model.
Accordingly, your Clinic may not accept any of the following as payment for goods or services sold
or provided in connection with your Clinic: (a) Medicare, Medicaid or any other state or federal
government funded benefit plans or fiscal intermediaries; or (b) third-party private payors such as
insurance companies, health plans and health maintenance organization. You must, at your expense,
lease or purchase the necessary equipment and/or software and have arrangements in place with
Visa, MasterCard, American Express and all other credit card issuers we designate, in order for you
to be able to accept such methods of payment from customers. You must accept debit cards, credit
cards, stored value cards, and other non-cash systems (including, for example, Apple Pay and/or
Google Wallet) that we specify. You must acquire and install all necessary hardware and/or software
used in connection with these non-cash systems.

Suppliers & Purchasing.

(a) Generally. Subject to the Professional Judgment of you (if you are a licensed chiropractor) and
the Chiropractic Staff, you must purchase, lease or license, as applicable, all goods, services and
other items required by the Manual. You must only purchase goods and services that satisfy all
standards and specifications we designate. You must comply with all sourcing and supplier
restrictions we impose from time to time.

(b) System Suppliers. In accordance with the Manual, you must purchase certain goods and
services exclusively from suppliers we designate or approve. The Manual may designate us or
our affiliate as a designated or approved supplier. We and our affiliates may generate a profit
from these purchases. Our right to specify the suppliers you use is necessary so we can control
the uniformity and quality of goods and services used, sold or distributed in connection with the
development and operation of Clinics, protect our trade secrets, negotiate bulk purchase
discounts and protect the reputation and goodwill associated with our System and Marks. You
must immediately discontinue purchasing from any supplier we disapprove.

(¢) Approval Process. If you wish to purchase alternative goods or services or purchase from
alternative suppliers, you must send us a request for approval that: (i) identifies the proposed
supplier and the goods/services to be purchased; (ii) includes all information we require about
the goods/services and the supplier (including the supplier’s qualifications, reputation, financial
strength and production capabilities); and (iii) includes product samples for examination and
testing purposes. We may condition our approval on the supplier’s agreement to comply with
our minimum insurance, indemnification and confidentiality requirements for system suppliers.
We will approve or disapprove your request within 45 days after we receive all required
information and samples. Your request is deemed disapproved if we fail to issue our approval
within the 45-day period. You must reimburse all costs we incur to review suppliers or
goods/services you propose. We need not consider substitute goods or alternative suppliers for
goods that are proprietary or branded with our Marks.

(d) Payment Disputes. You understand that: (i) your failure to timely pay a system supplier may
jeopardize the supplier’s relationship with us and other franchisees; and (ii) a supplier’s
termination of its relationship with us or refusal to supply goods or services to our franchisees
may cause significant harm to us and our franchisees. Accordingly, you agree to promptly pay
all amounts owed to system suppliers except as otherwise permitted by this Section. If you have
a bona-fide dispute with a supplier that you believe justifies non-payment or partial payment,
you must promptly notify the supplier of the particulars of your Claim and diligently pursue
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(e)

¢

resolution of the Claim or prosecution of appropriate legal action. Any trade debt that remains
unpaid more than 30 days after its due date constitutes a material breach of this Agreement
unless, before the end of the 30-day period: (i) you and the supplier agree to alternative payment
terms; or (ii) you initiate appropriate legal action to contest the trade debt.

Supplier Payments. We may receive rebates, benefits and other consideration from suppliers
based on your purchases, leases or licenses. We may retain these payments as compensation and
reimbursement for time and expenses we incur to negotiate and manage supplier relationships.
We have no obligation to pass them through to you or use them for any particular purpose
(except as otherwise agreed to by us and a supplier).

Disclaimer of Liability. Provided that we designate or approve system suppliers in good faith,
we have no liability to you for their acts, errors or omissions including, without limitation,
defective or tainted goods, delayed delivery or inability to meet demand. With respect to goods
purchased from us or our affiliate, you acknowledge that we or our affiliate purchase the goods
from third-party manufacturers or suppliers and resell them to you as a convenience. If you have
any type of Claim relating to the purchase of goods or services from a system supplier, your
sole recourse shall be against the supplier. If we or our affiliate are the supplier, your sole
recourse shall be against the manufacturer or supplier from whom we or our affiliate acquired
the goods unless both: (i) the Claim arises from our (or our affiliate’s) failure to supply the
goods in breach of our obligations under this Agreement; and (ii) our (or our affiliate’s) failure
to supply the goods is not caused by a Force Majeure event. We and our affiliates make no
warranties or representations and expressly disclaim all warranties and representations,
including the implied warranties of merchantability and fitness for a particular purpose, with
respect to goods or services you purchase from system suppliers.

12.8. Equipment Maintenance & Changes. You must maintain your equipment in good condition and
promptly repair or replace damaged or obsolete equipment. We may require that you change your
equipment. Our right to require these changes is critical to our ability to administer and change the
System and you must comply with these changes within the time period we reasonably specify.

12.9.

Technology Systems.

(a)

(b)

Generally. You must acquire and utilize all Technology Systems we require from time to time,
including the Office Management Software. Technology Systems may relate to matters such as:
purchasing; pricing; accounting; order entry; inventory control; security; data storage, retrieval
and transmission; gift card, loyalty or membership programs; patient information; marketing;
communications; copying, printing and scanning; or any other business purpose we deem
appropriate. We may require that you acquire new or substitute Technology Systems and/or
replace, upgrade or update existing Technology Systems at your expense upon 60 days’ notice.
You are solely responsible for: (i) the acquisition, operation, maintenance, updating and
upgrading of your Technology Systems; (ii) the manner in which your Technology Systems
integrate and interface with our computer system and those of third parties; and (iii) any
consequences resulting from improper use or operation, or failure to properly maintain, update
or upgrade, Technology Systems. You must purchase and install HIPAA-compliant privacy
screens for all laptops, desktop monitors and other electronic devices used at the Clinic. The
Clinic must have high-speed, private, password-protected and encoded Internet network for
Internet access.

Use and Access. You must use Technology Systems in accordance with the Manual and comply
with all associated data entry policies. You may not load or permit any unauthorized programs
or games on your Technology Systems. You must ensure your employees are adequately trained
in the use of the Technology Systems. Subject to applicable privacy Laws, you agree to take all
steps necessary to provide us with independent and unlimited access to data collected by or
through your Technology Systems, including Gross Sales data for purposes of calculating fees
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owed. Upon request, including upon termination or expiration of this Agreement, you must
provide us with user IDs and passwords for your Technology Systems

(c) Disruptions. You are solely responsible for protecting against computer viruses, bugs, power
disruptions, communication line disruptions, internet access failures, internet content failures,
date-related problems and attacks by unauthorized Persons. Upon request, you must obtain and
maintain cyber insurance and business interruption insurance for technology disruptions.

(d) Third-Party Technology. You understand and agree that we and our affiliates: (i) do not own
certain Technology Systems (or components thereof) you must use to operate your Clinic (i.e.,
Third-Party Technology); and (ii) have no liability to you for any losses, damages or expenses
you incur as result of Third-Party Technology not functioning properly. Accordingly, you
hereby: (i) waive any and all Claims against us or our affiliates relating to Third-Party
Technology; and (ii) acknowledge your sole recourse for any liabilities, losses, damages or
expenses you incur due to improperly functioning Third-Party Technology shall be against the
owner or licensor of such Third-Party Technology.

(e) Email Accounts. We will provide you with one or more THE JOINT® email addresses for use
with your Business. The email addresses are included as part of what you receive in exchange
for the technology fee described in §12.9(f) below. You must exclusively use these email
addresses for all communications with us, patients, suppliers and other Persons relating to your
Clinic. You may not use them for any purpose unrelated to your Clinic. We own the email
addresses and accounts but allow you to use them during the Term.

(f) Fees & Costs. You are responsible for all fees, costs and expenses associated with acquiring,
licensing, utilizing, updating and upgrading Technology Systems. Certain Technology Systems
must be purchased or licensed from third-party suppliers. We and/or our affiliate may develop
proprietary Technology Systems (or components thereof) that become part of our System. If this
occurs, you agree to: (i) pay us (or our affiliate) commercially reasonable licensing, support and
maintenance fees; and (ii) upon request, sign our prescribed form of license agreement
governing use of proprietary Technology Systems (or components thereof). We may enter into
master agreements with licensors of Third-Party Technology and charge you for amounts we
pay them based on your use of their Third-Party Technology. We may charge you a technology
fee, which includes all amounts you pay us and our affiliates relating to Technology Systems,
including amounts paid for proprietary items and amounts we collect from you and remit to
suppliers of Third-Party Technology. The technology fee may change based on changes to
Technology Systems or prices charged by third parties with whom we enter into master
agreements. The technology fee may include a reasonable administrative fee for the time,
money and resources we invest to administer the technology platform and associated
components, negotiate and manage contracts with third-party licensors, and collect and remit
technology fees owed to third-party licensors on behalf of franchisees under master license
arrangements. The technology fee does not include amounts you pay directly to third-party
suppliers. The technology fee is due 10 days after invoicing or as we otherwise specify. We list
the current technology fee in the Manual.

12.10. Remodeling & Renovations. From time to time we may consider, test and implement modifications
to the standard design, appearance, branding, trade dress or layout of a Clinic. We may periodically
require you to remodel and renovate your Clinic to conform to our then-current standards and
specifications; provided, however, that we will not impose this requirement: (a) unless we have
implemented similar changes in at least 25% of similarly-situated company-owned Clinics and
developed a plan to implement similar changes in the remaining similarly-situated company-owned
Clinics; or (b) during the last 24 months of the Term, except as a condition to Transfer or renewal of
your franchise rights. There is no other limit to the frequency or cost of these obligations. At a
minimum, we require that you spend at least $20,000 every four (4) years on approved remodeling,
expansion, redecorating and/or refurnishing the Clinic’s premises. The $20,000 cap on expenditures
excludes any clinic design fee you pay to us. You may not remodel or renovate your Clinic’s
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premises without our prior approval. We will not approve any remodeling or renovations that
conflict with our then-current standards and specifications. Unless we waive the requirement, you
must procure a new Clinic Design from us, and pay us a $600 clinic design fee, prior to initiating any
modifications to the structure of your Clinic.

12.11.Maintenance & Upkeep. You must maintain your Clinic in good order and condition, reasonable
wear and tear excepted, and make all necessary repairs, including replacements, renewals and
alterations, at your sole expense, to conform to our standards and specifications. Without limiting the
generality of the foregoing, you agree to take the following actions at your expense: (a) thorough
cleaning, repainting, redecorating of the interior and exterior of the Clinic’s premises at the intervals
we prescribe (or at such earlier times that such actions are required or advisable); and (b) interior and
exterior repair of the Clinic’s premises as needed. You must comply with any maintenance, cleaning
or facility upkeep schedule we prescribe.

12.12.System Programs.

(a) Generally. We may periodically develop and implement membership, loyalty, gift card and
other system-wide programs. You must fully participate in all programs we designate as
mandatory. In order to participate you must: (i) comply with all policies and procedures we
establish for program participation; (ii) purchase or license and utilize all equipment, software,
mobile applications, technology and others items we designate as being necessary for program
participation and pay all associated fees and costs; and (iii) pay us, our affiliate, or a third party
we designate, all program fees, contributions or other amounts we require for program
participation (collectively, “Program Participation Rules”). Program Participation Rules may be
set forth in the Manual. We may change Program Participation Rules at any time and you must
comply with the change. We may develop and implement new or successor programs and/or
modify or terminate existing programs at any time.

(b) Membership Program. We may require that all Clinics operate under a membership model, in
which case your Clinic must honor memberships and the associated benefits and privileges
regardless even if the member purchased their membership from another Clinic. We have the
right to: (i) determine how membership fees are divided or otherwise accounted for; (require
that all membership fees be paid to us or deposited into a trust account we control for
subsequent disbursement to the Clinic(s) visited by the member; (iii) adopt policies regarding
cooperation between franchisees relating to members who utilize the services of, or enjoy
membership privileges at, multiple Clinics; and (iv) designate the use of new Technology
Systems to monitor sales and allocate payments to the Clinic(s) visited by the member, either in
whole or on a percentage basis. We may require you to utilize the form of membership
agreement we specify. You must hire an attorney, licensed in your state, to review the
membership agreement and advise you of any changes necessary to comply with local Laws.
We must approve all changes prior to implementation.

(c) Loyalty Program. You must fully participate and implement all required loyalty, rewards and
other affinity programs designed to increase customer loyalty, generate new customers or
improve overall demand for and utilization of the services offered by Clinics.

(d) Gift Card Program. You must participate in any gift card program we establish and honor all
gift cards, even if purchased from us or another Clinic. You may not sell any gift cards we have
not approved. We have the right to: (i) determine how gift card proceeds are divided or
otherwise accounted for; (ii) require that gift card proceeds be paid to us or deposited into a
trust account we control for subsequent disbursement to the Clinic(s) where the gift card is
redeemed; and (iii) retain proceeds from unredeemed gift cards.

12.13. Package Sales. If we require or allow Clinics to sell “series” or “packages” of treatments that may
be redeemed on multiple visits, we may adopt policies governing cooperation between franchisees
relating to patients who purchase a series or package at one Clinic and redeem treatments at a
different Clinic. We have the right to: (a) determine how sales proceeds are divided or otherwise
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accounted for; (b) require that sales proceeds be paid to us or deposited into a trust account we
control for subsequent disbursement to the Clinic(s) where services are redeemed; and (c) retain
proceeds from unredeemed services. You must comply with all policies and procedures we specify
from time to time.

12.14. Hours of Operation. Your Clinic must be open for business during the minimum days and hours of
operation set forth in the Manual, subject to: (a) any conflicting requirements in your lease or
imposed by Law; and (b) the Professional Judgment of you (if you are a licensed chiropractor) and
the Chiropractic Staff. You must establish specific days and hours of operation and submit them to
us for approval.

12.15.Standards of Service & Professionalism. You must treat your staff and patients, and our staff, with
honesty and respect. You and your staff must provide prompt and courteous service to all patients
and ensure all interactions with patients are conducted in a professional and ethical manner. If you
receive a complaint from a patient, you must follow the complaint resolution process we specify to
protect the goodwill associated with the Marks.

12.16.Quality Assurance Programs. For quality control purposes we may periodically: (a) inspect your
Clinic in accordance with §7.4 and §17.1; (b) hire mystery shoppers or quality assurance firms to
inspect your Clinic; and/or (c¢) implement patient satisfaction surveys or comparable programs, in
which case you must provide your patients with any survey or evaluation form we prescribe with
instructions for submitting same to us. Inspections may address a variety of issues, including
customer service, sanitation, inventory rotation, etc. You must fully cooperate with all inspections.
We may require that you directly pay any mystery shopper or firm we hire for the cost of the
inspection. Alternatively, we may pay for the cost of the inspection and require you to reimburse us.
We may implement a scoring system pursuant to which each Clinic receives a “grade” or “score”
based on inspection or survey results. Failure to achieve a passing grade or score constitutes a default
under this Agreement. You must implement all corrective measures we require within the time
period we specify to rectify any noncompliance issues revealed by an inspection or survey.

12.17.Failure to Comply with Standards. You acknowledge the importance of every one of our standards
and operating procedures to the reputation and integrity of the System and goodwill associated with
the Marks. If we notify you of a breach of our standards or operating procedures (including failure to
submit required reports in a timely manner or selling unauthorized goods or services) and you fail to
cure within the time period we prescribe, we may (in addition to our other remedies under this
Agreement) impose a noncompliance fee of $100 per occurrence. We may impose a separate $100
fee every 24 hours the same noncompliance issue remains uncured after we impose the initial fee.
Any noncompliance fees we collect are paid in consideration of us refraining from exercising our
contractual right to terminate this Agreement. If you fail to cure a breach before the expiration of the
cure period (if any) and we take steps to cure the breach (for example, obtaining required insurance
coverage on your behalf or paying amounts you owe to system suppliers), then you must reimburse
all costs and expenses we directly or indirectly incur in connection with our efforts to cure the
default. Your payment of noncompliance fees and default expense reimbursements does not preclude
us from terminating this Agreement in accordance with §21.2 if the default continues after we collect
these amounts. Notwithstanding the above, if any standard or operating procedure conflicts with the
Professional Judgment of you (if you are a licensed chiropractor) or the Chiropractic Staff, the
Professional Judgment of you or the Chiropractic Staff will control and you may act in a manner
consistent with your or their Professional Judgment without being deemed in breach.

13. FRANCHISE ADVISORY COUNCIL. We have established the National Franchise Advisory Board
(“NFAB”) to provide us with suggestions to improve the System, including matters such as marketing,
operations and new product or service suggestions. We consider all suggestions in good faith but are not
bound by them. The NFAB has been established and operates according to rules and regulations we
periodically approve, including eligibility criteria and election procedures for the selection of council
members to communicate with us on matters raised by the council. If you are selected as a council member,
you would be entitled to all voting rights and privileges granted to other council members.
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14. FEES
14.1.

14.2.

14.3.

14.4.

14.5.

14.6.

14.7.

Initial Franchise Fee. You agree to pay us an initial franchise fee, in the amount set forth in Part E
of ATTACHMENT "A", in one lump sum when you sign this Agreement. The initial franchise fee is
fully earned by us once this Agreement is signed.

Royalty Fee. On each royalty fee due date, you must pay us a royalty fee equal to 7% of Gross Sales
generated during the immediately preceding reporting period; provided, however, that you must pay
us a minimum monthly royalty fee of $700 per month, with the minimum royalty fee commencing
upon the earlier of the Clinic’s Required Opening Date or actual Opening Date. The current royalty
fee due dates are the 1% and 16™ day of each month. The current reporting periods are: (a) the 1% day
through the 15™ day of each month (the royalty fee for this bi-monthly reporting period is due on the
16" day of such month); and (b) the 16™ day through the last day of each month (the royalty fee for
this bi-monthly reporting period is due on the 1% day of the following month). We may periodically
change the reporting period(s) and royalty fee due date(s) through updates to the Manual.

Other Fees and Payments. You must pay all other fees, expense reimbursements and other amounts
specified in this Agreement in a timely manner as if fully set forth in §14. You must also promptly
pay us an amount equal to all taxes levied or assessed against us based on goods or services you sell
or goods or services we furnish to you, excluding income taxes imposed on us based on fees you pay
us under this Agreement.

Due Date & Late Fee. All fees and payments are nonrefundable unless otherwise noted. Payments
are due 10 days after invoicing unless otherwise specified. If any sum due under this Agreement is
not received by us when due or there are insufficient funds in your Account to cover the sum when
due, then in addition to this sum you must pay us $100 plus default interest on the amount past due at
a rate equal to the lesser of 18% per annum (pro-rated on a daily basis) or the highest rate permitted
by applicable Law. We will not impose a late fee for any amount paid pursuant to §14.5 if, but only
to the extent that, sufficient funds were available in your Account to be applied towards the payment
when due; provided, however, that if we are unable to determine the amount due because you fail to
record sales or submit Gross Sales reports in a timely manner, we may assess a late fee on the entire
amount that was due. This §14.4 does not constitute our agreement to accept late payments or extend
credit to you.

Method of Payment. No later than 15 days after the Effective Date, you must complete and send us
a signed ACH Agreement authorizing us to electronically debit your designated Account for all
amounts owed to us and our affiliates on the applicable due date, excluding amounts due less than 15
days after the Effective Date. You must sign all other documents required by us or your bank to
enable us to debit your Account for amounts owed. You must deposit all Gross Sales into the
Account and ensure sufficient funds are available for withdrawal before each payment due date. If
there are insufficient funds in your Account, any excess amounts you owe will be payable upon
demand, together with any late fee imposed pursuant to §14.4. We may also impose a $35 NSF fee
for each instance where either: (a) there are insufficient funds in your Account to cover amounts
owed when due; or (b) a check you issue to us is returned due to insufficient funds.

Working Capital. Throughout the Term, you must maintain sufficient working capital in order to:
(a) pay all amounts owed to us and our affiliates; (b) pay all amounts owed to employees, third-party
suppliers and creditors; and (c) fulfill all of your other obligations under this Agreement.

Security Interest. In order to secure payment of all amounts owed under this Agreement, we will
have a lien upon, and you hereby grant us a security interest in, the following collateral and any and
all additions, accessions, and substitutions to or for it and the proceeds from all of the same: (a) all
inventory now owned or after-acquired by you and the Clinic, including but not limited to all
inventory and supplies transferred to or acquired by you in connection with this Agreement; (b) all
accounts of you and/or the Clinic now existing or subsequently arising, together with all interest in
you and/or the Clinic, now existing or subsequently arising, together with all chattel paper,
documents, and instruments relating to such accounts; (c) all contract rights of you and/or the Clinic,
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14.8.

14.9.

now existing or subsequently arising; and (d) all general intangibles of you and/or the Clinic, now
owned or existing, or after-acquired or subsequently arising. You agree to execute such financing
statements, instruments, and other documents, in a form satisfactory to us, that we deem necessary so
that we may establish and maintain a valid security interest in and to these assets.

No Fees for Patient Referrals. Royalties, brand fund fees and other fees imposed by this Agreement
do not represent payment for the referral of patients to you or your Clinic. You understand the
services we offer to you and our other franchisees do not include the referral of patients.

Modification to Fee Structure. If applicable Healthcare Laws prohibit us from charging a royalty
fee, brand fund fee or other fee calculated as a percentage of Gross Sales, then you and we will
negotiate in good faith in an effort to agree upon an alternative fee structure that complies with
applicable Healthcare Laws while fairly and adequately funding the brand fund and compensating us
for the ongoing support and services we provide as well as the valuable Intellectual Property licensed
to you under this Agreement. If you and we cannot agree upon an alternative fee structure, we may
terminate this Agreement pursuant to §21.3; provided, however, that any such termination would be
deemed a “no fault” termination and we would not pursue liquidated damages or other damages
resulting from such termination provided that you sign our prescribed form of Mutual Termination
and Release Agreement.

15. BRAND PROTECTION COVENANTS.

15.1.

15.2.

15.3.

15.4.

Reason for Covenants. The Intellectual Property, training and assistance we provide would not be
acquired except through implementation of this Agreement. You agree that competition by you, the
Owners or Persons associated with you or the Owners (including family members) could seriously
jeopardize our franchise system because you and the Owners receive an advantage through
knowledge of our day-to-day operations and Know-how. You and the Owners agree to comply with
the covenants in §15 to protect the Intellectual Property and our franchise system.

Intellectual Property & Confidential Information. You and the Owners agree to: (a) refrain from
using any Intellectual Property or Confidential Information in any business or for any purpose other
than the operation of your Clinic pursuant to this Agreement; (b) maintain the confidentiality of our
Confidential Information at all times; (c) refrain from making unauthorized copies of documents
containing Confidential Information; (d) take all steps we reasonably require to prevent unauthorized
use or disclosure of Confidential Information; and (e) stop using the Intellectual Property and
Confidential Information immediately upon the expiration, termination or Transfer of this
Agreement (an Owner who ceases to be an Owner before the expiration, termination or Transfer of
this Agreement must stop using the Intellectual Property and Confidential Information immediately
when he/she ceases to be an Owner except as authorized by another effective Franchise Agreement).

Unfair Competition. You and the Owners may not engage in any Prohibited Activities during the
Term or Post-Term Restricted Period. Notwithstanding the foregoing, you and the Owners may have
an interest in a Competing Business during the Post-Term Restricted Period as long as the
Competing Business is not located in the Restricted Territory. If you or an Owner engage in a
Prohibited Activity during the Post-Term Restricted Period (other than having an interest in a
Competing Business permitted by this Section), then the Post-Term Restricted Period applicable to
you or the non-compliant Owner, as applicable, shall be extended by the period of time during which
you or the non-compliant Owner, as applicable, engaged in the Prohibited Activity. For purposes of
clarity, you and the Owners remain bound by any non-competition covenants in other Definitive
Agreements that remain in effect for a period of time that extends beyond the expiration of the Post-
Term Restricted Period under this Agreement, and the expiration of the Post-Term Restricted Period
under this Agreement does not in any way diminish your or the Owners’ obligation to comply with
such covenants.

Family Members. Because (a) an Owner could circumvent the intent of §15 by disclosing
Confidential Information to an immediate family member (i.e., spouse, parent, sibling, child or
grandchild) and (b) it would be difficult for us to prove whether the Owner disclosed Confidential
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16.

15.5.

15.6.

15.7.

16.1.

Information to the family member, each Owner agrees that he or she will be presumed to have
violated the terms of §15 if any member of his or her immediate family engages in any Prohibited
Activity during the Term or Post-Term Restricted Period or uses or discloses Confidential
Information. However, the Owner may rebut this presumption with evidence conclusively showing
he or she did not disclose Confidential Information to the family member.

Employees. All employees, officers, directors, independent contractors and other Persons associated
with you or your Clinic must sign and send us a Confidentiality Agreement before accessing our
Confidential Information. You must: (a) use best efforts to ensure these individuals comply with the
Confidentiality Agreements; (b) immediately notify us of any breach that comes to your attention;
and (c) reimburse all expenses we incur to enforce a Confidentiality Agreement, including attorneys’
fees and court costs.

Covenants Reasonable. You and the Owners agree that: (a) the covenants in §15 are reasonable
both in duration and geographic scope; (b) our use and enforcement of similar covenants with other
franchisees benefits you and the Owners by preventing them from unfairly competing with your
Clinic; and (c) you and the Owners have sufficient resources, business experience and opportunities
to earn an adequate living while complying with the covenants in §15.

Breach of Covenants. You and the Owners agree that: (a) any breach of §15 is likely to cause
substantial and irreparable damage to us and/or other franchisees for which there is no adequate
remedy at Law; and (b) we are entitled to injunctive relief if you or an Owner breach §15, together
with any other relief available at equity or Law. We will notify you if we intend to seek injunctive
relief but we need not post a bond. If a court requires us to post a bond despite our agreement to the
contrary, the bond amount may not exceed $1,000. No remedy available to us under this Agreement
is exclusive of any other, but may be combined with others under this Agreement, or at Law or in
equity, including injunctive relief, specific performance and recovery of monetary damages.

YOUR OTHER RESPONSIBILITIES

Insurance. Subject to the Professional Judgment of you (if you are a licensed chiropractor) and your
Chiropractic Staff, you agree to procure, and maintain throughout the Term, the following insurance
policies for your protection and ours:

(a) “all risk” property insurance, including coverage for fire, theft, cash theft, vandalism and
malicious mischief, with minimum coverage for full replacement cost, covering all assets
including inventory, furniture, fixtures, equipment and other property used to operate the Clinic;

(b) comprehensive general liability insurance against claims for bodily and personal injury, death
and property damage caused by or occurring in conjunction with the operation of your Clinic,
containing minimum liability protection of $1,000,000 combined single limit per occurrence
and $3,000,000 in the aggregate;

(c) medical malpractice insurance against claims for bodily and personal injury and death caused
by or occurring in conjunction with the operation of your Clinic, containing minimum liability
protection of $1,000,000 combined single limit per occurrence and $3,000,000 in the aggregate;

(d) automobile liability and property damage insurance covering all loss, liability, claim or expense
of any kind whatsoever resulting from the use, operation, or maintenance of any automobiles or
motor vehicles, owned, leased or used by you or your officers, directors, employees, partners or
agents in the operation of your Clinic, containing minimum liability protection of $1,000,000
combined single limit per occurrence and $3,000,000 in the aggregate;

(e) business interruption insurance providing coverage for 100% of all expenses and financial
obligations for a minimum period of six (6) months, including fees owed to us, which shall be
deemed to include average monthly royalty fees and brand fund fees imposed during the six (6)
month period preceding the event triggering coverage under the insurance policy;
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16.2.

16.3.

(f) umbrella insurance containing minimum liability protection of $1,000,000 combined single
limit per occurrence and $3,000,000 in the aggregate;

(g) worker’s compensation insurance and employer’s liability insurance as required by Law;
(h) any insurance required under your lease or by Law or as a condition to licensure; and
(1) any other insurance we specify in the Manual from time to time.

These policies reflect our minimum requirements and may not be adequate to fully protect your
interests. You may wish to procure additional coverage. You must provide us with proof of
coverage: (a) prior to the Opening Date; (b) within 10 days after a policy renewal; and (c) any other
time on demand. You must obtain these policies from licensed insurance carriers rated A-VIII or
better by A.M. Best. We must approve the insurance companies you use and we may require that you
obtain medical malpractice insurance from an insurance company we designate. Each policy must
satisfy all requirements in the Manual and be endorsed to: (a) name us and our owners, officers and
directors as additional insureds; (b) waive all subrogation rights against us; and (c¢) provide us with at
least 30 days’ prior written notice of the termination, expiration, cancellation or modification of the
policy. Insurance policies must be written on an occurrence basis. We may disapprove any policy
that fails to meet these criteria, and you must immediately secure a new policy meeting our criteria.
Upon 10 days’ notice, we may increase the minimum liability coverage amount of any policy and/or
require different or additional types of insurance due to inflation, special risks, changes in Law or
standards of liability, higher damage awards or other relevant changes in circumstances. If you fail to
maintain a required policy we may, at our option, obtain the policy on your behalf. If we do so, you
must: (a) promptly sign any application or other form required to obtain the policy; (b) procure and
provide us with an application for insurance for any member of the Chiropractic Staff who is offered
a position to work at your Clinic; and (c) reimburse all premiums and other costs we incur, together
with any noncompliance fee we impose pursuant to §12.17.

Books & Records. You must prepare complete and accurate books, records, accounts and tax returns
pertaining to your Business and keep copies for at least four (4) years after their preparation. We
may require you to prepare your books and records in compliance with our bookkeeping and
accounting standards and policies in the Manual. You must send us copies of your books and records
within seven (7) days of our request.

Reports.

(a) Generally. You must prepare all reports we require, including the reports described below.
Reports must be prepared using the forms we designate and in accordance with our instructions.
You must send us a copy of any report we require upon request. We may independently access
your Technology Systems to retrieve and compile Business Data and generate any reports we
deem appropriate, including Gross Sales reports.

(b) Report of Initial Investment Costs. To assist us in updating our Franchise Disclosure Document,
you must complete and send us a report, in the form we designate, listing all expenses you incur
in connection with the development and opening of your Clinic. You must send us the
completed report within 90 days after the Opening Date of your Clinic.

(¢) Gross Sales Reports. No later than each royalty fee due date, you must prepare and send us a
report of your Gross Sales generated during the immediately preceding reporting period. If you
miscalculate Gross Sales, you must notify us of the error no later than the end of the next Gross
Sales reporting period. Otherwise, you will not be entitled to any refund or credit of any fees
paid to us based on previously reported Gross Sales.

(d) Advertising Expenditure Reports. No later than 90 days after the Clinic’s Opening Date, you
must prepare and send us a report that: (i) details your expenditures on your grand opening
marketing campaign in accordance with §11.3(a); and (ii) includes all additional information we
require. No later than the 30™ day of each month, you must prepare and send us a report
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16.4.

16.5.

detailing your expenditures on local advertising required by §11.3(b), including: (i) a monthly
report of expenditures incurred during the prior calendar month; and (ii) a year-to-date report of
expenditures incurred from the beginning of the calendar year through the end of the prior
calendar month. All advertising expenditure reports must include copies of receipts for the
reported expenditures.

(e) Credentialing Reports. You must obtain and send us credentialing reports on all of your
chiropractors in accordance with §9.3.

Financial Statements. No later than the 30™ day of each month, you must prepare and send us: (a) a
profit and loss statement and balance sheet for the preceding calendar month; and (b) a year-to-date
profit and loss statement and balance sheet. Within 90 days after the end of your fiscal year, you
must prepare and send us a fiscal year-end balance sheet and an annual profit and loss statement for
that fiscal year, reflecting all year-end adjustments. Financial statements must be: (a) verified and
signed by you certifying to us that the information is true, complete, and accurate; (b) prepared on an
accrual basis in compliance with Generally Accepted Accounting Principles; and (c) submitted in
any format we reasonably require. We may require that your financial statements be reviewed or
audited by an independent certified public accountant if you submit materially inaccurate financial
statements on a prior occasion. You must send us a copy of any financial statement required by this
Section upon request. You hereby authorize us to disclose Operational Data to prospective
franchisees, Governmental Authorities and other Persons for any reasonable business purpose,
provided the disclosure is not prohibited by applicable Law.

Legal Compliance.

(a) Generally. You must: (i) secure (prior to the Opening Date) and maintain all required licenses,
permits and regulatory approvals, including all required building, utility, sign, health, sanitation,
occupancy and business permits and licenses; and (ii) operate your Clinic in compliance with all
applicable Laws, including Healthcare Laws. You must acquire (from a supplier we designate
or approve) and utilize the web-based HIPAA compliance tools and resources we require.

(b) Healthcare Counsel. Before signing this Agreement, you must engage Healthcare Counsel, who
must be reasonably acceptable to us, to advise you on matters involving Healthcare Laws. Your
Healthcare Counsel must review: (i) your business and ownership structure to ensure it
complies with CPOM Laws in your state; and (ii) all Definitive Agreements to ensure they
comply with applicable Healthcare Laws. Throughout the Term, you must maintain an ongoing
relationship with your Healthcare Counsel to advise you of changes to applicable Healthcare
Laws that may materially affect the franchised business model, our fee structure, or the
ownership or operation of the Clinic. You must promptly notify us of any such changes to
Healthcare Laws brought to your attention. You are solely responsible for all legal fees and
expenses charged by your Healthcare Counsel.

(c) Regulatory Changes. We may periodically monitor and analyze developments in the healthcare
and chiropractic industry. You acknowledge that Chiropractic Services, and businesses that
offer Chiropractic Services, are heavily regulated by various Governmental Authorities and
Healthcare Laws. Changes to these Laws and/or the requirements imposed by Governmental
Authorities may require that: (i) we periodically modify the Franchise Agreement and Manual
and/or restructure the franchise business model; (ii) your Owners, General Manager or
Chiropractic Staff members obtain additional licenses or certifications; (iii) you retain, or
establish relationships with, additional professionals or specialists in the chiropractic or
healthcare industries; and/or (iv) you modify your ownership or organizational structure,
including converting from a Franchised Clinic to a Managed Clinic. You hereby acknowledge
and consent to all such changes and agree to fully cooperate and implement such changes at
your expense. If our regulatory counsel advises us that our business model or fee structure is
unlawful in your state and either (i) you and we fail to agree on changes to the business model
or fee structure to make it lawful or (ii) the changes necessary to make the business model or fee
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structure lawful would require fundamental changes to the terms of this Agreement, then we
may, but need not, terminate this Agreement pursuant to §21.3; provided, however, that any
such termination would be deemed a “no fault” termination and we would not pursue liquidated
damages or other damages resulting from such termination provided that you sign our
prescribed form of Mutual Termination and Release Agreement.

(d) Reportable Events. You must notify us in writing within five (5) days of the occurrence of any
of the following (each, a “Reportable Event”):

(i)  the occurrence of an incident at your Clinic involving significant personal injury;

(il)  the issuance of a citation or notice of violation or the imposition of any disciplinary
action by a Governmental Authority (or the commencement of an inquiry you believe is
reasonably likely to lead to a citation or notice of violation or disciplinary action) that (1)
relates to a health or safety matter or a Healthcare Law and (2) involves you, your Clinic,
your Owners or any other personnel associated with your Clinic, including matters
affecting the licensure of an Owner or Chiropractic Staff member;

(iii)) the commencement (or written threat) of an action, suit, proceeding or disciplinary action
(including any malpractice Claim) against you, your Clinic or an Owner or Chiropractic
Staff member that is reasonably likely to materially and adversely affect you, your Clinic
or the goodwill associated with the Marks;

(iv) the conviction or indictment of you or an Owner, General Manager or Chiropractic Staff
member for a felony or other crime reasonably likely to materially and adversely affect
you, your Clinic or the goodwill associated with the Marks; or

(v)  the occurrence (or your suspicion of the occurrence) of any other action, event or
circumstance involving your Clinic or an Owner, General Manager or Chiropractic Staff
member that is reasonably likely to materially and adversely affect you, your Clinic or
the goodwill associated with the Marks, including any lawsuit or other Claim alleging
malpractice against you or any Chiropractic Staff Member who works at your Clinic.

We may at any time conduct background, criminal and/or credit checks on you and your
Owners and Chiropractic Staff, and obtain credentialing reports on your Chiropractic Staff, to
verify that no Reportable Events have occurred. You and your Owners hereby consent to us
obtaining such background, criminal and/or credit checks and agree to fully cooperate with our
efforts to obtain them. You agree to obtain from the Chiropractic Staff members any consents
necessary to conduct background, criminal or credit checks or obtain credentialing reports.
While we have the right to conduct these checks, we assume no obligation to do so.

16.6. Data Ownership & Protection. We are the exclusive owner of all Business Data (other than PHI),
whether collected by you, us or any other Person. We hereby grant you a license to use the Business
Data solely for purposes of operating your Clinic in compliance with this Agreement. We will act as
the custodian (but not the owner) of all PHI generated or collected with respect to patients who visit
your Clinic. You must protect all Patient Data with a level of control proportionate to the sensitivity
of data. In order to protect sensitive patient health information and comply with patient privacy
Laws, you agree to sign our most current form of Business Associate Agreement upon request. You
also agree to use a HIPAA-compliant form of Business Associate Agreement with all business
associates (as defined by HIPAA) with whom you share PHI. We may periodically require you to
sign updated versions of our Business Associate Agreement that reflect our most current terms and
conditions. You must adhere to applicable privacy Laws with respect to data which, if compromised,
could have a negative impact on our image or consumer confidence. You must comply with all
applicable data protection Laws and our data processing and data privacy policies in the Manual (if
any). Upon request, you must sign any data processing or data privacy agreement required by us or
by Law. You further agree to: (a) obtain, maintain and adhere to all applicable compliance standards
established by PCI-DSS; (b) establish appropriate administrative, technical and physical controls
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consistent with Law and PCI-DSS to preserve the security and confidentiality of credit card
information (in any form) that you store, process, transmit or come in contact with; (c¢) promptly
notify us if you suspect, or there has been, a security breach or potential compromise of credit card
information; (d) provide us with updates regarding the status of PCI-DSS via completed PCI AOC
(Attestation of Compliance), PCI-DSS SAQ (Self-Assessment Questionnaire) or other mutually-
agreed method; and (e) promptly notify us of any PCI-DSS noncompliance to discuss your
remediation efforts and timeline.

17. INSPECTION AND AUDIT

17.1.

17.2.

Inspections. For quality control purposes and to ensure compliance with this Agreement, we (or our
representative) may enter your Clinic, evaluate your operations and inspect your books, records,
accounts and tax returns. We will determine the scope of the inspection, which may include, among
other things:

(a) evaluating the physical condition of your Clinic for cleanliness, sanitation and state of repair;
(b) examining and copying your books, records, accounts and tax returns;

(c) inspecting patient documentation and records;

(d) inspecting and testing your equipment;

(e) removing samples of inventory items for testing purposes;

(f) monitoring and speaking with your staff; and

(g) contacting your landlord and patients.

We may conduct inspections at any time without prior notice. We (or our representative) will use
reasonable efforts to minimize any interference with the operation of your Clinic. You and your
employees must cooperate and not interfere with the inspection. You consent to us accessing your
Technology Systems to retrieve Business Data (other than PHI), subject to applicable privacy Laws.
You must reimburse all Travel Expenses and other costs we incur to conduct an inspection to verify
whether you remedied: (a) a health or safety issue identified by a Governmental Authority; or (b) a
breach of system standards we brought to your attention. We bear the cost of all other inspections.

Audit. We may audit your books and records at any time. You must fully cooperate with us and any
Person we hire to conduct the audit. If an audit reveals an understatement of Gross Sales, you must
immediately pay us all additional fees you owe together with any late fee imposed pursuant to §14.4.
Y ou must reimburse us for the cost of any audit (including reasonable accounting and attorneys’ fees
and Travel Expenses incurred by us or the auditor) that: (a) is required due to your failure to provide
information we request, preserve records or file reports as required by this Agreement; or (b) reveals
you understated Gross Sales by at least 2%. We bear the cost of all other audits. Your reimbursement
of our audit costs does not preclude us from terminating this Agreement.

18. INTELLECTUAL PROPERTY

18.1.

Ownership & Use. You acknowledge that: (a) we are (or our affiliate is) the exclusive owner of the
Intellectual Property and the associated goodwill; and (b) your right to use the Intellectual Property is
derived solely from this Agreement and is limited to a license to operate your Clinic during the Term
pursuant to, and only in compliance with, this Agreement and the Manual. You may not use the
Intellectual Property in connection with the sale of any unauthorized product or service or in any
other manner not expressly authorized by us. Any unauthorized use of the Intellectual Property
constitutes an infringement of our rights. You must comply with all provisions in the Manual
governing use of the Intellectual Property. You will not acquire any goodwill, title or interest in or to
the Intellectual Property.
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18.2. Intellectual Property Changes. We may change the Intellectual Property at any time in our
discretion, including the Copyrighted Materials, Know-how, Marks, Office Management Software
and/or System. You must, at your expense, implement all Intellectual Property changes we require in
accordance with our instructions. We are not liable for any Losses and Expenses you incur
(including loss of goodwill associated with a Mark) due to a change to the Intellectual Property.

18.3. Use of Marks. You agree to: (a) use the Marks as the sole identification of your Clinic provided,
however, that you must identify yourself as the independent owner of your Clinic in the manner we
prescribe; (b) prominently display the Marks in the manner we prescribe on or in connection with
any advertising, promotional materials, displays, receipts, stationery and forms we designate to give
notice of trademark and service mark registrations and copyrights; and (c) obtain any fictitious or
assumed name registrations required by applicable Law. You may not: (a) use the Marks in any
modified form or as part of a corporate or trade name or with any prefix, suffix, or other modifying
words, designs or symbols (other than logos we license to you); (b) use the Marks when signing a
contract, lease, check or other agreement or in any other manner that may cause confusion or imply
we are liable for your obligations; (c) register or attempt to register a Mark, or a trademark
confusingly similar to a Mark, with a Governmental Authority; or (d) challenge or contest the
validity or ownership of our Marks.

18.4. Use of Know-how. We disclose our proprietary Know-how to you during training programs, in the
Manual and through other guidance furnished during the Term. You do not acquire any interest in
the Know-how other than the right to utilize it, during the Term, solely for purposes of developing
and operating your Clinic in compliance with this Agreement and the Manual.

18.5. Improvements. If you (or your Owner or employee) conceive of or develop an Improvement, you
must send us a notice describing the Improvement. You must obtain our approval prior to using the
Improvement. Any Improvement we approve may be used by us and any Person we authorize to
operate a Clinic without any obligation to pay royalties or other fees to you or any other Person. You
or your Owner or employee, as applicable, must assign ownership of the Improvement to us or our
designee, without charge, together with all associated intellectual property rights, including the right
to grant sublicenses. If applicable Law precludes you from assigning ownership to us, then you must
grant us a perpetual royalty-free license to use, commercialize and sublicense the Improvement in
any manner we deem appropriate.

18.6. IP Disputes. You must immediately notify us of any IP Dispute. You may not communicate with
any Person other than us and our counsel in connection with the IP Dispute. We have sole discretion
in deciding what action, if any, to take in response to an IP Dispute. We exclusively control all
litigation and other proceedings relating to IP Disputes. You must execute all documents, render all
assistance, and perform all acts that our counsel deems necessary or advisable to protect or maintain
our interest in the proceeding and/or protect the Intellectual Property.

19. INDEMNITY.

19.1. By You. You agree to indemnify the Indemnified Parties and hold them harmless for, from and
against any and all Losses and Expenses they incur as a result of or in connection with:

(a) the marketing, use or operation of your Clinic;

(b) the rendering of Chiropractic Services or patient care at your Clinic;

(c) the breach of a Definitive Agreement committed by you or your Owner or affiliate;

(d) the breach of an agreement with a third party committed by you or your Owner or affiliate;

(e) your failure to name us as an additional insured on any required insurance policy;

(f) any representations made by you or your Owner to a transferee in connection with a Transfer;
(g) any Claim relating to taxes or penalties a Governmental Authority assesses against us as a direct
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19.2.

result of your failure to pay or perform functions required of you under this Agreement;

(h) libel, slander or disparaging comments made by you or your Owners, officers, employees or
independent contractors regarding the System, a Clinic or an Indemnified Party (this provision
does not apply to the disclosure of truthful information to Governmental Authorities);

(1) any labor, employment or similar type of Claim pertaining to your employees (including Claims
alleging we are a joint employer of your employees) or our relationship with you or your
Owners (including Claims alleging we are an employer of you and/or any of your Owners); or

(j) any actions, investigations, rulings or proceedings conducted by any Governmental Authority
(including the United States Department of Labor, Equal Employment Opportunity Commission
or National Labor Relations Board) relating to your employees.

You must immediately notify us of a Claim or proceeding described above. The Indemnified Parties
have the right, in their sole discretion, to: (a) retain counsel of their choosing to represent them; and
(b) control the response thereto and the defense thereof, including the right to settle the Claim. You
may participate in the defense at your expense. You must fully cooperate and assist the Indemnified
Parties with defense of the Claim and reimburse all Losses and Expenses they incur to defend the
Claim including mediation, arbitration or court expenses, expert fees and Travel Expenses incurred
by attorneys or expert witnesses to attend proceedings or hearings relating to the matter. Your
indemnification obligations survive and remain in full force and effect after, the Transfer,
termination or expiration of this Agreement.

By Us. Provided that you and your Owners and affiliates are in full compliance with all Definitive
Agreements, we will indemnify you and your Owners and hold them harmless for, from and against
any and all Losses and Expenses they incur as a result of or in connection with any Claim asserted
against you and/or your Owners alleging that your use of our Marks in strict compliance with the
terms of this Agreement and the Manual violates a third-party’s intellectual property rights. We have
the exclusive right to: (a) retain counsel of our choosing to defend the Claim; and (b) control the
response thereto and the defense thereof, including the right to enter into an agreement to settle the
Claim. You must promptly notify us of any such Claim and fully cooperate with our defense of the
Claim. You may not settle, compromise, discharge or admit any liability with respect to the Claim
unless we provide our prior consent to do so.

20. TRANSFERS

20.1.

20.2.

By Us. This Agreement is fully assignable by us (without prior notice to you) and shall inure to the
benefit of any assignee(s) or other legal successor(s) to our interest in this Agreement, provided that
we shall, subsequent to any such assignment, remain liable for any obligations incurred by us prior to
the effective date of the assignment. We may also delegate our obligations under this Agreement to
one or more Persons without assigning the Agreement.

By You. The rights and duties created by this Agreement are personal to you and the Owners. We
are granting you franchise rights in reliance upon the character, skill, attitude, business ability and
financial resources of you and your Owners. Because this Agreement is a personal services contract,
neither you nor any Owner may engage in a Transfer (other than a Permitted Transfer) without our
prior approval. Any Transfer (other than a Permitted Transfer) without our approval is void and
constitutes a breach of this Agreement. We will not unreasonably withhold our approval of a
proposed Transfer if all of the following conditions are satisfied:

(a) the proposed transferee submits a complete Franchise Application in the form we designate;

(b) we believe the proposed transferee has sufficient business experience, aptitude and financial
resources to own and operate the Clinic and meets our minimum criteria for franchisees;

(c) you and your affiliates and Owners are in full compliance with all Definitive Agreements;

(d) the transferee’s owners successfully complete, or make arrangements to attend, the initial
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20.3.

20.4.

training program (and the transferee pays us any applicable training fee);

(e) your landlord consents to the assignment of your lease to the transferee, or the transferee is
diligently pursuing an approved substitute location within the Site Selection Area;

(f) the transferee and its owners obtain all licenses and permits required by applicable Law to own
and operate the Clinic;

(g) we receive “clean” credentialing reports on all of the transferee’s chiropractors;

(h) if the transferee is not eligible to own and operate a Franchised Clinic, the transferee complies
with all steps referenced in §2.3 to own and operate a Managed Clinic;

(1) the transferee (i) agrees to discharge and guarantee your obligations under this Agreement and
other contracts relating to the Clinic (including supplier contracts, membership agreements, etc.)
and (ii) signs any agreement we require to confirm the foregoing;

(j) the transferee and its owners sign our then-current form of franchise agreement (unless we
instruct you to assign this Agreement to the transferee) except that: (i) the Term and renewal
term(s) shall be the Term and renewal term(s) remaining under this Agreement unless we
specify otherwise; (ii) the transferee need not pay an initial franchise fee; and (iii)) we may
modify the Territory boundaries to conform to our then-current territory guidelines and criteria;

(k) the transferee: (i) agrees to remodel the Clinic and upgrade all furniture, fixtures and equipment
to conform to our then-current standards and specifications within six (6) months after the
Transfer (or such shorter period of time we specify); and (ii) pays us a $600 clinic design fee if
we determine a new Clinic Design is required;

(1) you pay us the following applicable transfer fee: (i) $5,000 for a completed Transfer of
ownership to your Clinic’s DC pursuant to our DC Path to Ownership Program; or (ii) $15,000
for any other completed Transfer subject to §20.2 (in addition to the transfer fee, you must
reimburse us for any commission we pay our broker if our broker finds the transferee);

(m) you and your Owners sign a General Release;

(n) you agree to subordinate the transferee’s financial obligations owed to you to the transferee’s
financial obligations owed to us pursuant to the franchise agreement (we may require you to
enter into a written subordination agreement);

(o) we choose not to exercise our right of first refusal described in §20.6; and

(p) you or the transferring Owner, as applicable, and the transferee satisfy all other conditions we
reasonably require as a condition to approval of the Transfer.

Our consent to a Transfer shall not constitute a waiver of any Claims we have against the transferor
or our right to demand the transferee comply with all terms of the franchise agreement. If you
propose a Transfer that is not completed for any reason, you must pay us a transfer fee equal to the
lesser of $5,000 or the actual costs we incur to evaluate the proposed Transfer and transferee.

Permitted Transfers. You may engage in a Permitted Transfer without our prior approval, but you
must: (a) give us at least 10 days’ prior notice; (b) pay us a $2,500 transfer fee; and (c) upon our
request, cause the former Franchisee Entity to sign a corporate guarantee in the format we require to
secure performance of the new Franchisee Entity’s financial obligations under all Definitive
Agreements (if the Permitted Transfer results in a new Franchisee Entity). You and the Owners (and
the transferee) must sign all documents we reasonably request relating to the Permitted Transfer.

Grant of Security Interest. The grant of a security interest in this Agreement, the Clinic’s assets
(other than a purchase money security interest) or an Equity Interest in the Business or Franchisee
Entity constitutes a Transfer requiring our prior consent, which we may grant or withhold in our
discretion. As a condition to granting our consent, we may require that the creditor sign a written
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20.5.

20.6.

agreement, in a form we designate or approve, acknowledging that if you breach your obligations
owed to the creditor during the Term, then before initiating an action to enforce its security interest
the creditor must: (a) send us a written notice that describes your breach and specifies the total
amount of your remaining financial obligations owed to the creditor, including amounts currently
due and amounts due in the future (the “Outstanding Debt™); and (b) provide us with the option, but
not the obligation, to acquire and assume the creditor’s rights under the security agreement and
related agreements by paying the creditor an amount equal to the Outstanding Debt within 30 days
after we receive the notice of breach from the creditor. If we decline the option, the creditor may
enforce its security interest, subject to compliance with the Transfer provisions in §20.2.

Owner Death or Disability. Within 180 days after an Owner’s death or permanent disability, the
Owner’s Equity Interest in the Business or Franchisee Entity must be Transferred to another Person
in compliance with §20.2 or §20.3. An Owner is deemed to have a “permanent disability” only if
he/she has a medical or mental problem preventing him/her from substantially complying with
his/her obligations under this Agreement or operating the Business in the manner required by this
Agreement and the Manual for a continuous period of at least three (3) months.

Our Right of First Refusal.

(a) Submission of Offer. Before you or an Owner may engage in a Transfer, you or the Owner, as
applicable, must send us a true and complete copy of the offer and comply with the right of first
refusal procedures set forth below. The offer must: (i) be a bona-fide offer submitted by the
prospective buyer after completion of due diligence; and (ii) include a fully executed purchase
agreement and evidence of the prospective buyer’s payment of an earnest money deposit equal
to at least 5% of the purchase price. The scope of the offer must be limited to the purchase of
the Clinic, the Clinic’s assets or the Equity Interest in the Business or Franchisee Entity. If the
offer includes the purchase of other property or rights owned or held by you, an Owner or any
other Person (“Other Assets”), then: (i) the buyer must submit a separate but contemporaneous
offer for the Other Assets; and (ii) the purchase price in the purchase agreement submitted to us
must reflect (and be limited to) the bona fide price offered for the Clinic, the Clinic’s assets or
the Equity Interest in the Business or Franchisee Entity, and exclude the value of the Other
Assets. The purchase agreement must include: (i) the complete purchase price, expressed as a
dollar amount; (ii) all payment and financing terms (including amounts owed and the associated
due dates); (iii) all other material costs or financial obligations in excess of $5,000 to be borne
by the buyer or seller, whether contingent or absolute; (iv) a closing date; (v) any employment-
related agreements, promises or representations; and (vi) all other material terms and conditions
of the proposed sale (collectively, the “Offer Terms”).

(b) Right of First Refusal. We have 30 days after receipt of the offer (the “Evaluation Period”) to
decide whether to purchase the interest upon the Offer Terms, except we may substitute cash, a
cash equivalent or marketable securities of equal value for any form of payment proposed in the
offer. Our right of first refusal does not apply to Permitted Transfers.

(c¢) Due Diligence. We may conduct any due diligence we deem appropriate during the Evaluation
Period. You must fully cooperate and promptly provide all documents and information we
reasonably request. If you fail to do so, we may extend the 30-day Evaluation Period until such
time that you fully comply with all of our reasonable due diligence requests. Upon our request,
you agree to provide us with your written consent to contact your landlord in order to: (i)
discuss matters involving your lease; (ii) obtain the landlord’s consent to an assignment of the
lease (if consent is required); and/or (iii) negotiate additional lease terms or options.

(d) Exercise of Right of First Refusal. If, before the expiration of the Evaluation Period, we notify
you that we intend to exercise our right of first refusal and purchase the interest, you or the
Owner, as applicable, must sell the interest to us. We have an additional 60 days to prepare for
closing. You or the Owner, as applicable, must execute our then-current standard form of
Purchase Agreement. You or the Owner, as applicable, must provide us with all customary
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representations and warranties regarding: (i) title to and condition of the assets or Equity
Interest that we purchase; (ii) liens and encumbrances; (iii) validity of contracts; and (iv)
liabilities of any kind. Due to our status as a publicly traded company, our purchase of the
interest may be subject to financial accounting audits to ensure we comply with federal and
state financial reporting requirements.

(e) Waiver of Right of First Refusal and Grounds For Reinstatement. If we do not exercise our right
of first refusal, you or the Owner, as applicable, may complete the Transfer to the purchaser
pursuant to the Offer Terms but subject to the requirements of §20.2, including our approval of
the transferee. However, if there is any material change to the Offer Terms or the sale is not
completed within 120 days after the date we receive a copy of the offer then: (i) our right of first
refusal shall be reinstated with respect to the offer; (ii) we will have an addition 30-day
Evaluation Period to decide whether to purchase the interest; and (iii) you and we will comply
with the other terms set forth in this Section governing our right of first refusal.

(f) Multi-Clinic Offer. If you or an Owner wish to engage in a Transfer involving multiple Clinics
and the right of first refusal provisions in the associated Franchise Agreements materially
conflict with each other, then the right of first refusal provision in the most recently executed
Franchise Agreement governs.

21. TERMINATION

21.1.

21.2.

By You. You may terminate this Agreement if we fail to cure a material breach within 90 days after
you send us a default notice specifying the nature of the breach. If you terminate pursuant to §21.1,
you must still comply with your post-term obligations described in §22 (other than payment of
liquidated damages) and all other obligations that survive the termination of this Agreement.

By Us. We may terminate this Agreement, effective upon delivery of a notice of termination, for any
of the following reasons, all of which constitute material events of default and “good cause” for
termination, and without opportunity to cure except for any cure period expressly set forth below:

(a) ifyou are insolvent due to your inability to pay your debts as they become due;

(b) if you file a voluntary petition in bankruptcy or any pleading seeking any reorganization,
liquidation, dissolution or composition or other settlement with creditors under any Law, or you
are the subject of an involuntary bankruptcy (which may or may not be enforceable under the
Bankruptcy Act of 1978);

(c) if your Clinic, or substantially all of its assets, are seized by a Government Official or taken
over or foreclosed upon by a creditor, lienholder or lessor;

(d) if a final judgment against you remains unsatisfied for 30 days unless a supersedes or other
appeal bond has been filed;

(e) if a levy of execution has been made upon the license granted by this Agreement or any
property used in your Business and is not discharged within 30 days of the levy;

(f) if your Clinic does not open by the Required Opening Date and you fail to cure by causing the
Opening Date to occur by the earlier of (i) 90 days after receipt of a default notice from us or
(i1) 180 days after the Required Opening Date (you must pay us Imputed Royalty Fees in
accordance with §8.5(e) and we may terminate pursuant to §21.2(j) if you fail to do so);

(g) if you abandon or fail to operate your Clinic for three (3) consecutive business days unless due
to Force Majeure (in which case §25.6 governs) or another reason we approve;

(h) if a Governmental Authority suspends or revokes a license or permit held by you or an Owner
that is required to treat patients or operate the Clinic (you have 20 days to cure if the suspended
or revoked license is not required to treat patients or operate the Clinic);
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21.3.

21.4.

(i) if you operate the Clinic in a manner that presents a health or safety hazard to your patients,
employees or the public;

(j) if you fail to pay any amount owed to us, our affiliate or an approved or designated supplier
within 10 days after demand for payment (subject to your right to dispute, in good faith,
amounts owed to third-party suppliers in accordance with §12.7(d));

(k) if you fail to procure and send us a required credentialing report or maintain a required
insurance policy in accordance with our requirements, and fail to cure the breach within 10 days
after we send you a default notice;

() ifyou fail to timely notify us of any Reportable Event in accordance with §16.5(d);

(m) if you or an Owner or Chiropractic Staff member (i) are subject to a material administrative
disciplinary action or (ii) plead no contest to, or are convicted of, a felony or other material
crime;

(n) if you or an Owner or Chiropractic Staff member fail to comply with a material Law applicable
to your Clinic;

(o) if you or an Owner or Chiropractic Staff member commit an act reasonably likely to materially
and adversely affect the reputation of the System or goodwill associated with the Marks;

(p) if you or an Owner make a material misrepresentation to us at any time, including by providing
false or incomplete statements or by omission of a material fact;

(q) if you or an Owner make an unauthorized Transfer;
(r) if you or an Owner use the Intellectual Property in an unauthorized manner;

(s) if you or an Owner breach a brand protection covenant in §15 or representation in §24.3 or
§24.4;

(t) if an Owner or their spouse breaches a Franchise Owner Agreement;
(u) 1if the lease for the Clinic’s premises is terminated due to your default;
(v) if we send you three (3) or more default notices within a 12-month period (even if cured);

(w) if we or our affiliate terminate any Definitive Agreement, other than an area development
agreement, due to a default committed by you (or your affiliate or an Owner); or

(x) if you or an Owner breach any other provision of this Agreement, including any mandatory
provision in the Manual, and fail to cure within 30 days after receipt of a default notice.

If we send you a default notice we may cease to perform our obligations under this Agreement until
you cure the breach, unless our failure to perform would materially impair your ability to cure.

Upon Advice of Counsel. We may terminate this Agreement, effective upon delivery of a notice of
termination, without opportunity to cure, if our regulatory counsel advises us that the business model
for your Clinic or our percentage-based fee structure is unlawful under the Laws of your state and
either: (a) you and we fail to agree on changes to the business model or fee structure to make it
lawful; or (b) the changes necessary to make the business model or fee structure lawful require
fundamental changes to this Agreement. Any termination pursuant to this §21.3 is deemed a “no
fault” termination and we will not impose liquidated damages provided that you sign our prescribed
form of Mutual Termination and Release Agreement.

By Mutual Agreement. If you and we mutually agree in writing to terminate this Agreement, any
notice or cure period that might otherwise apply shall be deemed waived.
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22. POST-TERM OBLIGATIONS.

22.1. Obligations of You and the Owners. After the termination, expiration or Transfer of this
Agreement, you and the Owners agree to:

22.2.

(a)
(b)
(©)
(d)

(e)
®

(2

(h)
(1)

W)
(k)

M

(m)

immediately cease use of the Intellectual Property;
comply with all post-term covenants described in §15 or a Franchise Owner Agreement;
cancel all fictitious or assumed name registrations relating to your use of the Marks;

return all copies of the Office Management Software and delete such software from your
computer memory and storage;

pay us all amounts you owe including, if applicable, liquidated damages pursuant to §22.3;

send us a list of current, former and prospective patients and all associated records, membership
agreements or contracts, subject to applicable privacy Laws and Healthcare Laws;

ensure all patient information has been entered into the operating system and delete or shred any
patient information that resides outside of the operating system;

comply with our data retention policies pertaining to the Business Data;

comply with our instructions to return, destroy or transfer all copies of the Manual and
Copyrighted Materials and all signs, brochures, advertising and promotional materials, forms
and other materials bearing the Marks or containing Confidential Information;

delete all social media accounts pertaining to the Clinic;

alter the interior and exterior of the premises to the extent necessary, or to the extent we require,
to prevent any further resemblance to or connection with a Clinic or our System, including
repainting the exterior and interior with new colors and removing trade dress, fixtures, signage,
window decals and décor items associated with a Clinic;

notify all telephone, listing and domain name registration companies of the termination or
expiration of your right to use: (i) any telephone numbers and/or domain names associated with
your Clinic; and (ii) any regular, classified or other telephone directory listings associated with
the Marks (you hereby authorize the foregoing companies to transfer such telephone numbers,
domain names and listings to us and you authorize us, and appoint us and any officer we
designate as your attorney-in-fact to direct these companies to transfer the telephone numbers,
domain names and listings to us if you fail or refuse to do so); and

provide us with satisfactory evidence of your compliance with the above obligations within 30
days after the effective date of the termination, expiration or Transfer of this Agreement.

Subsections (i), (j), (k) and (1) above do not apply if you Transfer your Clinic to an approved
transferee or we exercise our right to purchase your Clinic. If an Owner transfers his or her entire
Equity Interest in the Business or Franchisee Entity but you continue to operate the Clinic pursuant
to this Agreement, then this Section will not apply to you (or to any remaining Owner) and the
former Owner is subject only to the obligations set forth in subsections (a) and (b).

Right to Purchase Facility and Assets.

(a)

(b)

Purchase Option. Upon termination or expiration of this Agreement, we have the option, but not
the obligation, to purchase your Clinic and/or its assets (the “Purchase Option”). We also have
the option to take an assignment of the lease for your Clinic at no additional charge.

Purchase Notice. In order to exercise the Purchase Option, we will send you with a notice (the
“Purchase Notice™) within 30 days after the termination or expiration of this Agreement that: (i)
confirms we have elected to exercise the Purchase Option; (ii) identifies the specific assets we
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22.3.

wish to purchase (the “Purchased Assets™); and (iii) confirms whether or not we have elected to
take an assignment of the lease for your Clinic.

(c) Purchase Price. The purchase price shall be the fair market value of the Purchased Assets,
determined as of the date of the Purchase Notice, less the amount of any outstanding liens or
encumbrances, and less the amount of any liabilities we assume on your behalf, such as your
future lease payments (the “Purchase Price”). For purposes of §22.2, fair market value shall
exclude any value attributable to: (i) the franchise rights or any rights granted under this
Agreement or the lease; (ii) the goodwill associated with the Marks; (iii) our brand image or
other Intellectual Property; or (iv) any patient lists. The parties shall work together in good faith
to agree upon the Purchase Price. If the parties are unable to agree upon the Purchase Price
within 10 days from the date of the Purchase Notice, then the Purchase Price will be established
through the appraisal process set forth in §22.2(d).

(d) Appraisal Process. The parties shall work together in good faith to identify a mutually agreeable
independent third-party appraiser. If the parties fail to agree on a single appraiser within a 15-
day period, then each party will appoint one (1) independent appraiser and those appraisers will
appoint a third (3") appraiser. You must promptly provide the appraiser(s) with all financial
statements, work papers, documents and other information the appraiser(s) reasonably request.
The appraiser(s) may take into account any other information and factors the appraiser(s) deem
relevant. Within 30 days of their appointment, the appraiser(s) shall issue a report setting forth
the Purchase Price established by the appraiser(s) in accordance with §22.2(c). If the parties
jointly appoint a single appraiser, the Purchase Price established by the single appraiser will be
the final Purchase Price. If three (3) appraisers are appointed, the final Purchase Price shall be
average of the two (2) Purchase Prices established by the appraisers that are closest to each
other. Each party must pay 50% of the fees charged by the appraiser(s) when due.

(e) Closing. The closing for the transaction will take place 60 days after the Purchase Price is
determined or on such other date agreed to by the parties. The parties must execute our then-
current standard form of Purchase Agreement. We will be entitled to receive from you all
customary representations and warranties pertaining to the Purchased Assets, including
representations and warranties as to: (i) ownership, condition and title; (ii) liens and
encumbrances; (iii) validity of contracts; and (iv) liabilities of any kind. We may deduct from
the Purchase Price all amounts you (or your affiliates) owe us (or our affiliates) under any
Definitive Agreement including, if applicable, liquidated damages. Due to our status as a
publicly traded company, our purchase of the interest may be subject to financial accounting
audits to ensure we comply with federal and state financial reporting requirements.

(f) Management of Clinic. In accordance with §9.5, we have the right, but not the obligation, to
appoint an Interim Manager to manage the Clinic during the period of time commencing with
this Agreement’s termination or expiration date and ending on (i) the closing date set forth in
the Purchase Agreement (if we exercise the Purchase Option) or (ii) the date we notify you we
will not exercise the Purchase Option.

Liquidated Damages. You must pay us liquidated damages if either: (a) we terminate this
Agreement due to your default; or (b) you terminate this Agreement in any manner other than as
permitted by §21.1 or §21.4. Liquidated damages are calculated as the product of Average Monthly
Fees multiplied by the lesser of (a) 24 or (b) the total number of full months remaining under the
Term as of the termination effective date. “Average Monthly Fees” means the combined average
monthly royalty fee and brand fund fee (without regard to any fee waivers or other reductions, and
regardless of collection) imposed by this Agreement during the 12-month period preceding the
termination date (or during the period of time you operated the Business if less than 12 months).
Liquidated damages are due 30 days after we send you an invoice detailing our calculation of same.
Liquidated damages are in addition to and not in lieu of: (a) any fees or other amounts incurred by
you prior to the termination of this Agreement, all of which must be paid by you in accordance with
the terms of this Agreement; or (b) any damages we or our affiliate incur as a result of your breach of
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this Agreement; provided, however, that we may not pursue a Claim against you for recovery of lost
future profits if you pay us all liquidated damages owed when due. The parties agree the amount of
liquidated damages set forth in this Section is in proportion to, and is necessary to protect, our
legitimate interests, including: (a) encouraging our franchisees to commit to the 10-year franchise
relationship in which both parties have already invested time and expense to develop; (b) the time
and expense we will incur to ensure your timely and orderly departure from our franchise network
and recruit a new franchisee to acquire franchise rights to the Territory; (c) protecting the reputation
and goodwill associated with our Marks; and (d) partially compensating us for financial damages we
expect to incur as a result of your breach or wrongful termination. If this liquidated damages clause
is unenforceable under applicable Law, then we are only entitled to recover actual damages we incur
as a result of your default or improper termination.

23. DISPUTE RESOLUTION.

23.1.

23.2.

23.3.

23.4.

23.5.

Negotiation & Mediation. Except as otherwise provided below with respect to Excluded Claims,
the parties shall attempt in good faith to resolve any Dispute through informal discussions and
negotiations. If these efforts are unsuccessful, either party may submit the Dispute to mediation
before a mutually-agreeable mediator prior to litigation. The mediator shall be selected from the
then-current panel approved by the American Arbitration Association (AAA) for Phoenix, Arizona,
or as the parties otherwise agree. If the parties cannot agree on a mediator within 15 days after
submission of the Dispute to mediation, then the mediator shall be selected by the AAA based on the
criteria supplied by the parties. The costs of mediation (excluding attorneys’ fees incurred by either
party) shall be equally shared by the parties. All negotiations and mediation proceedings (including
all discovery conducted therein and statements and settlement offers made by either party or the
mediator in connection with the mediation): (a) shall be strictly confidential; (b) shall constitute
“settlement negotiations” for purposes of federal and state rules of evidence; and (c) shall not be
admissible or otherwise used for any purpose in any legal proceeding (except evidence that would
otherwise be discoverable or admissible shall not be excluded from discovery or made inadmissible
simply because of its use in mediation). The mediator may not be called as a witness for any purpose
in any legal proceeding. Any Dispute involving Claims alleging a breach of §15, §18 and/or §22
(referred to as “Excluded Claims”) is not subject to mandatory negotiation or mediation unless both
parties agree otherwise.

Litigation. If a Dispute either (a) is not successfully resolved by mediation within 60 days after a
party makes a demand for mediation or (b) involves an Excluded Claim, then either party may file a
lawsuit in any state or federal court of general jurisdiction in accordance with the choice of venue
provision below. The parties hereby express their clear and unequivocal intent that a court, rather
than a mediator, has exclusive jurisdiction to decide the threshold issue of whether a Dispute
involves an Excluded Claim (i.e., whether any Claim alleges a breach of §15, §18 or §22).

Venue. All mediation and litigation shall take place in the county in which we maintain our principal
place of business at the time the Dispute arises (currently, Maricopa County, Arizona). The parties
irrevocably waive any objection to such venue and consent to the jurisdiction of such courts.

Attorney’s Fees and Costs. If a Dispute is resolved through a judicial proceeding, the substantially
prevailing party is entitled to reimbursement of its costs and expenses, including reasonable
accounting and legal fees and court costs. In addition, if you or an Owner breach any term of a
Definitive Agreement, you must reimburse us for all reasonable legal fees and other expenses we
incur as a result of the breach, regardless of whether the breach is cured prior to commencement of
formal dispute resolution proceedings. This obligation applies to all breaches, including a breach of
any post-term obligation set forth in §22.

Waivers. UNLESS PROHIBITED BY APPLICABLE LAW, ANY CLAIM (OTHER THAN FOR
YOUR INDEMNIFICATION OBLIGATIONS, PAYMENT OF MONIES OWED OR AN
EXCLUDED CLAIM) MUST BE BROUGHT BY FILING A WRITTEN DEMAND FOR
MEDIATION WITHIN TWO (2) YEARS FOLLOWING THE CONDUCT, ACT OR OTHER
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EVENT OR OCCURRENCE GIVING RISE TO THE CLAIM, OR THE RIGHT TO ANY
REMEDY WILL BE DEEMED FOREVER WAIVED AND BARRED. WE AND YOU
IRREVOCABLY WAIVE: (a) TRIAL BY JURY; (b) THE RIGHT TO LITIGATE A DISPUTE ON
A CLASS ACTION BASIS; AND (c) ANY RIGHT TO, OR CLAIM FOR, PUNITIVE OR
EXEMPLARY DAMAGES (EACH PARTY WILL BE LIMITED TO RECOVERY OF ACTUAL
DAMAGES OR ANY STIPULATED DAMAGES SET FORTH IN THIS AGREEMENT).

24. REPRESENTATIONS.

24.1.

24.2.

24.3.

24.4.

Corporate Representations. You and the Owners jointly and severally represent and warrant to us
that the execution and delivery of this Agreement, and the performance of your obligations
hereunder, does not: (a) conflict with, breach or constitute a default under any agreement to which
you are (or any affiliate of yours is) a party or by which your (or your affiliate’s) assets are bound;
(b) violate any order, injunction, decree, judgment or ruling of a Governmental Authority; or (c)
violate any applicable Law. If the franchisee is an Entity, you and the Owners also jointly and
severally represent and warrant to us that: (a) the Franchisee Entity is an Entity (or a Chiropractic PC
if required by state Law) that is duly organized, validly existing and in good standing under the Laws
of the state of its formation and has the requisite power and authority to enter into this Agreement,
provide Chiropractic Services and employ Chiropractic Staff, and perform each of its other
obligations hereunder; and (b) the execution and delivery of this Agreement have been duly
authorized by all requisite corporate action and this Agreement constitutes the legal, valid and
binding obligation of, and is enforceable against, the Franchisee Entity in accordance with its terms.

General Representations. You and the Owners jointly and severally represent and warrant to us that
you and the Owners are aware that: (a) other franchisees may operate under different forms of
agreement and our obligations and rights with respect to franchisees differs materially in certain
circumstances; and (b) we may negotiate terms or offer concessions to other franchisees and we have
no obligation to offer you the same or similar negotiated terms or concessions.

Anti-Terrorism Compliance. You and the Owners jointly and severally represent and warrant to us
that, to the best of your and their knowledge: (a) no property or interest owned by you or any Owner
is subject to being “blocked” under any Anti-Terrorism Law; (b) neither you nor any Owner, nor any
of their respective funding sources (including any legal or beneficial owner of an Equity Interest in
the Business or Franchisee Entity) or related parties is, or has ever been: (i) a terrorist or suspected
terrorist within the meaning of the Anti-Terrorism Law; or (ii) identified by name, alias, pseudonym,
nickname or address on any Terrorist List, including the list of “Specially Designated Nationals” or
“Blocked Persons” maintained by the U.S. Treasury Department’s Office of Foreign Assets Control
(texts currently available at www.home.treasury.gov); and (¢) you and the Owners are in compliance
with, and shall continue to comply with, the Anti-Terrorism Law and all other U.S. Laws currently in
effect, or enacted in the future, that prohibit corrupt business practices, money laundering or the aid
or support of Persons who conspire to commit acts of terror against any Person or government. The
foregoing representations and warranties are ‘continuing’ representations and warranties for the
duration of the franchise relationship. Accordingly, you must immediately notify us of the
occurrence of an event or development of a circumstance that might render any of the foregoing
representations and warranties false, inaccurate or misleading.

Anti-Corruption Compliance. You and your Owners agree to conduct all Authorized Activities in
compliance with: (a) the U.S. Foreign Corrupt Practices Act (which can be found at www.usdoj.gov
/criminal/ fraud/fcpa); (b) all other Anti-Corruption Laws applicable in the U.S.; (c) any applicable
international conventions that outlaw bribery and corrupt practices (including, for example, the
Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions); and (d) any anti-corruption policies we establish. You must ensure your Owners,
employees, consultants, contractors, subcontractors and other Persons under your supervision
comply with the foregoing requirements. You and your Owners jointly and severally represent and
warrant to us that you and your Owners have not, and shall not, in connection with the performance
of any Authorized Activities, make, offer, give, or promise to make, offer, or give, directly or
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indirectly, any payment (in currency, property, or other thing of value): (a) to a Government Official
or to an intermediary for payment to a Government Official; or (b) to any political party if that
payment or transfer would violate any applicable Law. It is the intent of the Parties that no payments
or transfers of value be made that have the purpose or effect of public or commercial bribery, or
acceptance of or acquiescence in extortion, kickbacks, or other unlawful or improper means of
obtaining business. This does not, however, prohibit normal and customary business entertainment or
the giving of business mementos of nominal value in connection with the performance of the
Authorized Activities, provided the entertainment or giving of the memento is otherwise legal under
local Law and does not violate or exceed our or the recipient’s rules, policies or other ethical
standards. The foregoing representations and warranties are ‘continuing’ representations and
warranties for the duration of the franchise relationship. Accordingly, you must immediately notify
us of the occurrence of an event or development of a circumstance that might render any of the
foregoing representations and warranties false, inaccurate or misleading. At any time during the
Term, upon our request, you agree to provide us with an executed certification in a form we
reasonably prescribe confirming continued compliance with these representations and warranties. If
we believe, in good faith, that you or any of your Owners have acted in any way that may subject us
to liability under any Anti-Corruption Law or have otherwise failed to comply with the terms of this
Section, we may terminate this Agreement immediately upon notice to you.

25. GENERAL PROVISIONS

25.1.

25.2.

25.3.

25.4.

Governing Law. Except as governed by the United States Trademark Act of 1946 (Lanham Act, 15
U.S.C. §§ 1051, et seq.), this Agreement and the franchise relationship are governed by the Laws of
the State of Arizona without reference to its principles of conflicts of law, but any Law of the State
of Arizona that regulates the offer and sale of franchises or business opportunities or governs the
relationship of a franchisor and its franchisee will not apply unless its jurisdictional requirements are
met independently without reference to this Section.

Relationship of Parties. You and we are independent contractors. Nothing in this Agreement creates
a fiduciary relationship between the parties or is intended to make either party an agent, legal
representative, partner or employee of the other party. Throughout the Term you must, in all dealings
with third parties, conspicuously identify yourself as a franchisee and the independent owner of your
Clinic. We may require that you display a written notice of independent ownership, in the form we
prescribe, at any location within your Clinic that we specify. You must also include a written
indication of independent ownership on all agreements, forms, letterhead, advertising materials,
business cards and other materials that we specify. Neither party may: (a) make any express or
implied agreement, warranty or representation, or incur any debt, in the name of or on behalf of the
other; or (b) represent that our relationship is other than franchisor and franchisee. Neither party is
obligated by any agreement or representation made by the other party unless expressly authorized by
this Agreement.

Severability. Each section of this Agreement (and portion thereof) is severable. If applicable Law
imposes mandatory terms that conflict with this Agreement, the terms required by such Law shall
govern to the extent of the inconsistency. If a court concludes any promise or covenant in this
Agreement is unreasonable or unenforceable, we or the court may modify such promise or covenant
to the minimum extent necessary to make it enforceable.

Waivers. Each party may waive any obligation imposed on the other party in writing. Neither party
is deemed to have waived or impaired any of its rights under this Agreement, including the right to
require strict compliance with all terms of this Agreement or terminate this Agreement if the other
party fails to comply with such terms, by virtue of: (a) any custom or practice of the parties at
variance with the terms of this Agreement; (b) any failure, refusal or neglect by a party to exercise
any right under this Agreement or require the other party to strictly comply with any term of this
Agreement; (c) our waiver, failure or refusal to exercise any of our rights with respect to other
franchisees; or (d) our acceptance of payment from you after your breach.
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25.5.

25.6.

25.7.

25.8.

25.9.

Approvals. Whenever this Agreement requires our approval, you must make a timely written request
for approval. Our approval must be in writing in order to bind us. Except as otherwise expressly
provided in this Agreement, if we fail to approve any request for approval within the required period
of time, we shall be deemed to have disapproved your request.

Force Majeure. Neither party is liable for loss or damage or deemed in breach of this Agreement if
such party’s failure to perform its obligations results from an event of Force Majeure; provided,
however, that Force Majeure will not excuse or permit any failure to perform for more than 180 days.
If the period of non-performance exceeds 180 days from receipt of notice of the Force Majeure
event, the party whose ability to perform has not been affected may immediately terminate this
Agreement by giving notice of termination to the other party.

Binding Effect. This Agreement is binding on the parties hereto and their respective executors,
administrators, heirs, assigns and successors in interest. Nothing in this Agreement is intended, nor
shall be deemed, to confer any rights or remedies upon any Person not a party to this Agreement;
provided, however, that the additional insureds listed in §16.1 and the Indemnified Parties are
intended third-party beneficiaries under this Agreement with respect to §16.1 and §19, respectively.

Integration. THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE
PARTIES AND MAY NOT, EXCEPT AS PERMITTED BY §12.2 AND §25.3, BE CHANGED
EXCEPT BY A WRITTEN DOCUMENT SIGNED BY BOTH PARTIES. In addition, our issuance
of a Site Acceptance Notice is deemed to amend this Agreement to identify the approved site and
Territory for your Clinic, regardless of whether you countersign and/or return the Site Acceptance
Notice. Any email or informal electronic communication shall not be deemed to modify this
Agreement unless it is signed by both parties and expressly states it is intended to modify this
Agreement. The attachments are part of this Agreement, which together with any Amendments or
Addenda executed on or after the Effective Date, constitute the entire understanding and agreement
of the parties. There are no other oral or written understandings or agreements between the parties
about the subject matter of this Agreement. As referenced above, all mandatory provisions of the
Manual are part of this Agreement. Any representations not specifically contained in this Agreement
made before entering into this Agreement do not survive after the signing of this Agreement.
Nothing in this Agreement is intended to disclaim any of the representations we made in the
Franchise Disclosure Document. No statement, questionnaire, or acknowledgment signed or agreed
to by a franchisee in connection with the commencement of the franchise relationship shall have the
effect of (a) waiving any claims under any applicable state franchise law, including fraud in the
inducement or (b) disclaiming reliance on any statement made by any franchisor, franchise seller, or
other person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

Covenant of Good Faith. If applicable Law implies into this Agreement a covenant of good faith
and fair dealing, the covenant may not imply any right or obligation inconsistent with the express
terms hereof. This Agreement, and the relationship of the parties inherent in this Agreement, grants
us discretion to make decisions, take actions or refrain from taking actions not inconsistent with our
explicit rights and obligations under this Agreement that may favorably or adversely affect your
interests. We will use our judgment to exercise this discretion based on our assessment of our own
interests and balancing our interests against the interests of our franchisees, but without considering
the individual interests of you or any other franchisee.

25.10.Rights of Parties are Cumulative. The rights of the parties under this Agreement are cumulative

and no exercise or enforcement by a party of any right or remedy under this Agreement precludes
any other right or remedy available to such party under this Agreement or by Law.

25.11.Survival. All provisions that expressly or by their nature survive the termination, expiration or

Transfer of this Agreement, or the Transfer of an Equity Interest in the Business or Franchisee
Entity, shall continue in full force and effect subsequent to and notwithstanding its termination,
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expiration or Transfer and until they are satisfied in full or by their nature expire, including §14, §15,
§17, §19, §22, §23 and §25.

25.12. Construction. Headings are for convenience only and do not affect the meaning of the Section. All
references to Sections refer to the Sections contained in this Agreement unless otherwise specified.
All references to days in this Agreement refer to calendar days unless otherwise specified. All
references to “including” shall be construed as references to “including, but not limited to”.

25.13. Time of Essence. Time is of the essence in this Agreement and every term thereof.

25.14. Notices. All notices and notifications given under this Agreement must be in writing and must be
delivered by: (a) hand delivery; (b) registered or certified air mail, postage prepaid, return receipt
requested; (c) special delivery service (e.g., Federal Express, DHL, UPS, efc.); or (d) email, in each
case to the following addresses (which may be changed upon 10 business days’ prior notice):

YOU: As set forth in Part B of ATTACHMENT "A"

US: The Joint Corp.
16767 N. Perimeter Dr., Suite 110
Scottsdale, Arizona 85260
Attention: Craig Sherwood
Email: Craig.Sherwood@thejoint.com

Notice is deemed given on the earliest to occur of: (i) the date delivered by hand; (ii) the third (3™
business day after placed in the mail or provided to special delivery services in accordance with clause
(b) or (c) above; or (iii) the first (1*) business day after sent by email.

25.15. Counterparts. This Agreement may be signed in multiple counterparts, each of which shall be
deemed an original and all of which together shall constitute but one and the same document.

% sk sk

The parties below have executed this Agreement effective as of the Effective Date first above written.

FRANCHISOR:

The Joint Corp., a Delaware corporation

By:
Name:
Title:
YOU (If you are an Entity): YOU (If you are not an Entity):
a(n) Name:
By:
Name: Name:
Title:
Name:
Name:
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ATTACHMENT "A"
TO FRANCHISE AGREEMENT
DEAL TERMS

A. Identity and Ownership of Franchisee

The franchisee is: A proprietorship comprised of multiple owners
A business entity
If the franchisee is a proprietorship:

Your individual owners:

If the Franchisee is a Business Entity:

Type of Entity: L Corporation
_ Professional Corporation
- Limited Liability Company
- Professional Limited Liability Company
. Partnership
. Professional Partnership
You were incorporated or formed on ,20__ under the laws of the State of
Name of Entity Owned by Title

Percentage of Interest:

Individual/Entity Name Percentage/Description of Interest
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B. Franchisee’s Notice Address

Name and address of the person to receive notices for the franchisee and on behalf of the Owners:

Attention:
Email:

C. Franchise Model

The franchise model you are purchasing is (franchisor to check box by appropriate model):
Franchised Clinic

Managed Clinic

D. Renewal or Transfer Addendum

The following identifies whether the Renewal Addendum or Transfer Addendum apply to this Agreement
(franchisor to check approximate box):

Renewal Addendum Applies
Transfer Addendum Applies
Neither Addendum Applies

E. Initial Franchise Fee

The amount of your initial franchise fee is as follows: (franchisor to check box by appropriate amount):
Standard Initial Franchise Fee: $39,900 (no discount)

Veterans Discount: $33,900 initial franchise fee ($6,000 discount)

Multi-Clinic Discount: $29,900 initial franchise fee ($10,000 discount)

DC Path to Ownership Program Discount: $20,000 initial franchise fee ($19,900 discount)
Governed by Transfer Addendum or Renewal Addendum

Credit for LOI Deposit: Net initial franchise fee owed is: $[ ]

Other: The initial franchise fee is: $[ ]

F. Clinic Design Fee

The amount of your clinic design fee is as follows: (franchisor to check box by appropriate amount):
New Clinic: $1,000
Renewing Clinic: $600
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G. Required Opening Date

The Required Opening Date for the Clinic shall be: [ 1,202 ¥

* Ifno date is listed, the Required Opening Date shall be the date that is 300 days after the Effective Date.

H. Term Expiration Date

The “term expiration date” for the term of this Agreement shall be: [ 1,20 J*

* Ifno date is listed, the term expiration date shall be the 10™ anniversary of the Effective Date.

I. Site Selection Area

The Site Selection Area referenced in the Franchise Agreement consists of the following geographic area:

[ ]

* The Site Selection Area is not your territory and there are no protections associated with this area except
as otherwise provided in §8.1.

J. Accepted Site

We hereby accept the site listed below for your Clinic.
Address: [ ]

* If the site for your Clinic has not been accepted by us at the time this Agreement is signed, we will send
you a Site Acceptance Notice in accordance with §8.1 listing the address of your accepted site.

K. Territory

The Territory referenced in the Franchise Agreement consists of, and shall be limited to, the following
geographic area (as may be further depicted on a map attached below or the following page):

[ ]

If the boundaries that define the Territory change during the Term, the boundaries of your Territory will
remain unaffected and will continue to be defined by the boundaries that were in effect as of the Effective
Date (as may be depicted on a map attached below or on the following page).

* If'we do not designate your Territory before signing this Agreement, we will send you a Site Acceptance
Notice in accordance with §4.2 identifying the geographic area that comprises your Territory.
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[Insert Territory Map Below (if applicable)]
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ATTACHMENT "B"

TO FRANCHISE AGREEMENT

FORM OF SITE ACCEPTANCE NOTICE

[See Attached]
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SITE ACCEPTANCE NOTICE

The Joint Corp. (“we” or “us”) is issuing this Site Acceptance Notice (this “Notice™) to

(“you™), effective , 202, in connection with the The Joint Franchise Agreement (the
“Franchise Agreement”) that we executed with you on ,202_ . The purpose of this Notice is to

confirm our acceptance of the site you proposed for your Clinic and our designation of the boundaries of your
“Territory”.

Approved Address:

Pursuant to §8.1 of the Franchise Agreement, we hereby accept the site listed below for your Clinic:

Territory:

Pursuant to §4.2 of the Franchise Agreement, we hereby designate the following geographic area as your
Territory under the Franchise Agreement (as may be further depicted on a map attached on the following page):

[ ]

If the boundaries that define the Territory change during the Term, the boundaries of your Territory will remain
unaffected and will continue to be defined by the boundaries that were in effect as of the Effective Date (as may
be depicted on a map attached below or on the following page).

k) ok 3k

By signing below, you and we agree that: (a) the address identified in this Notice shall be deemed the accepted
site for your Clinic established and operated pursuant to the Franchise Agreement; and (b) the geographic area
described in this Notice under “Territory” shall be deemed your Territory under the Franchise Agreement. You
acknowledge and agree that our acceptance of the site you proposed is in no way a representation by us that your
site will be successful. Rather, our acceptance merely indicates the site meets our minimum standards and
requirements.

We request that you sign below and send us an executed copy of this Notice to acknowledge your receipt.
However, your failure or refusal to sign below will not invalidate or otherwise affect our designation of your
approved site or Territory. Our designation of your approved site and Territory, as set forth in this Notice, shall
be binding on you effective as of the effective date listed in the first paragraph in this Notice.

Franchisor Franchisee

The Joint Corp. [ ]
By: By:

Name: Name:

Title: Title:

Date: Date:
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[Insert Territory Map Below]
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ATTACHMENT "C"

TO FRANCHISE AGREEMENT

LEASE ADDENDUM

[See attached]
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ADDENDUM TO LEASE AGREEMENT

This Addendum to Lease Agreement (this “Addendum”), is entered into effective on this day of
, 20 (the “Effective Date”) by and between , a
(“Lessor”), and , a

(“Lessee”) (each a “Party” and collectively, the “Parties”).

RECITALS
A. The Parties hereto have entered into a certain Lease Agreement, dated on the day of
, 20 (the “Agreement”), and pertaining to the premises located at

(the “Premises”).

B. Lessor acknowledges that Lessee intends to operate The Joint franchise from the Premises pursuant to a
Franchise Agreement (the “Franchise Agreement”) with The Joint Corp., a Delaware corporation
(“Franchisor”) under the name The Joint or other name designated by Franchisor (“Franchised Business™).

C. The Parties now desire to amend the Lease Agreement in accordance with the terms and conditions
contained herein.

D. In consideration of the mutual covenants and agreements herein set forth and each act done and to be done
pursuant hereto, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties, intending to be legally bound, do hereby represent, warrant, covenant and
agree as follows:

AGREEMENT

1. Remodeling and Decor. The above recitals are hereby incorporated by reference. Lessor agrees that Lessee
shall have the right to remodel, equip, paint and decorate the interior of the Premises and to display the
proprietary marks and signs on the interior and exterior of the Premises as Lessee is reasonably required to
do pursuant to the Franchise Agreement and any successor Franchise Agreement under which Lessee may
operate a Franchised Business on the Premises.

2. Assignment. Lessee shall have the right to assign all of its right, title and interest in and to the Lease
Agreement to Franchisor or its parent, subsidiary, or affiliate, (including another franchisee) at any time
during the term of the Lease, including any extensions or renewals thereof, without first obtaining Lessor’s
consent, pursuant to the terms of the Collateral Assignment of Lease attached hereto as Exhibit A.
However, no assignment shall be effective until such time as Franchisor or its designated affiliate gives
Lessor written notice of its acceptance of the assignment, and nothing contained herein or in any other
document shall constitute Franchisor or its designated subsidiary or affiliate a party to the Lease Agreement,
or guarantor thereof, and shall not create any liability or obligation of Franchisor or its parent unless and
until the Lease Agreement is assigned to, and accepted in writing by, Franchisor or its parent, subsidiary or
affiliate. In the event of any assignment, Lessee shall remain liable under the terms of the Lease. Franchisor
shall have the right to reassign the Lease to another franchisee without the Landlord’s consent in accordance

with Section 4(a).
3. Default and Notice.

(a) In the event there is a default or violation by Lessee under the terms of the Lease Agreement, Lessor
shall give Lessee and Franchisor written notice of the default or violation within 10 after Lessor receives
knowledge of its occurrence. If Lessor gives Lessee a default notice, Lessor shall contemporaneously
give Franchisor a copy of the notice. Franchisor shall have the right, but not the obligation, to cure the
default. Franchisor will notify Lessor whether it intends to cure the default and take an automatic
assignment of Lessee’s interest as provided in Section 4(a). Franchisor will have an additional 15 days
from the expiration of Lessee’s cure period in which it may exercise the option to cure, but is not
obligated to cure the default or violation.
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6.

7.

(b) All notices to Franchisor shall be sent by registered or certified mail, postage prepaid, to the following
address:

The Joint Corp. 16767 N. Perimeter Dr., Suite #110 Scottsdale, AZ 85260
Attention: Craig Sherwood E-mail: Craig.Sherwood@thejoint.com

Franchisor may change its address for receiving notices by giving Lessor written notice of the new
address. Lessor agrees that it will notify both Lessee and Franchisor of any change in Lessor’s mailing
address to which notices should be sent.

(c) Following Franchisor’s approval of the Lease Agreement, Lessee agrees not to terminate, or in any way
alter or amend the same during the Initial Term of the Franchise Agreement or any Interim Period
thereof without Franchisor’s prior written consent, and any attempted termination, alteration or
amendment shall be null and void and have no effect as to Franchisor’s interests thereunder; and a
clause to the effect shall be included in the Lease.

Termination or Expiration.

(a) Upon Lessee’s default and failure to cure the default within the applicable cure period, if any, under
either the Lease Agreement or the Franchise Agreement, Franchisor will, at its option, have the right,
but not the obligation, to take an automatic assignment of Lessee’s interest in the Lease Agreement and
at any time thereafter to reassign the Lease Agreement to a new franchisee without Lessor’s consent and
to be fully released from any and all liability to Lessor upon the reassignment, provided the franchisee
agrees to assume Lessee’s obligations and the Lease Agreement. Upon notice from Franchisor to Lessor
requesting an automatic assignment, Lessor will, at the cost of Franchisor, take appropriate actions to
secure the leased premises including but not limited changing the locks and granting Franchisor sole
rights to the Premises.

(b) Upon the expiration or termination of either the Lease Agreement or the Franchise Agreement
(attached), Lessor will cooperate with and assist Franchisor in securing possession of the Premises and
if Franchisor does not elect to take an assignment of the Lessee’s interest, Lessor will allow Franchisor
to enter the Premises, without being guilty of trespass and without incurring any liability to Lessor, to
remove all signs, awnings, and all other items identifying the Premises as a Franchised Business and to
make other modifications (such as repainting) as are reasonably necessary to protect The Joint marks
and system, and to distinguish the Premises from a Franchised Business. In the event Franchisor
exercises its option to purchase assets of Lessee or has rights to those through the terms of any
agreement between Lessee and Franchisor, Lessor shall permit Franchisor to remove all the assets being
purchased by Franchisor.

Consideration; No Liability.

(a) Lessor hereby acknowledges that the provisions of this Addendum are required pursuant to the
Franchise Agreement under which Lessee plans to operate its business and Lessee would not lease the
Premises without this Addendum. Lessor also hereby consents to the Collateral Assignment of Lease
from Lessee to Franchisor as evidenced by Exhibit A.

(b) Lessor further acknowledges that Lessee is not an agent or employee of Franchisor and Lessee has no
authority or power to act for, or to create any liability on behalf of, or to in any way bind Franchisor or
any affiliate of Franchisor, and that Lessor has entered into this Addendum with full understanding that
it creates no duties, obligations or liabilities of or against Franchisor or any affiliate of Franchisor.

Sales Reports. If requested by Franchisor, Lessor will provide Franchisor with whatever information Lessor
has regarding Lessee’s sales from its Franchised Business.

Amendments. No amendment or variation of the terms of the Lease or this Addendum shall be valid unless
made in writing and signed by the Parties hereto.
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8. Reaffirmation of Lease. Except as amended or modified herein, all of the terms, conditions and covenants of
the Lease Agreement shall remain in full force and effect and are incorporated herein by reference and made
a part of this Addendum as though copied herein in full.

9. Beneficiary. Lessor and Lessee expressly agree that Franchisor is a third-party beneficiary of this
Addendum.

IN WITNESS WHEREOF, the Parties have duly executed this Addendum as of the Effective Date.

LESSOR: LESSEE:
Sign: Sign:
Print: Print:
Title: Title:
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EXHIBIT A - COLLATERAL ASSIGNMENT OF LEASE

This COLLATERAL ASSIGNMENT OF LEASE (this “Assignment”) is entered into effective as of the date
last set forth below (the “Effective Date”), the undersigned, ,
(“Assignor”) hereby assigns, transfers and sets over unto The Joint Corp., a Delaware corporation (“Assignee”)
all of Assignor’s right, title and interest as tenant, in, to and under that certain lease, a copy of which is attached
hereto as Exhibit 1 (the “Lease Agreement”) with respect to the premises located at

(the “Premises™). This Assignment is for collateral purposes only
and except as specified herein, Assignee shall have no liability or obligation of any kind whatsoever arising
from or in connection with this Assignment unless Assignee shall take possession of the Premises demised by
the Lease Agreement pursuant to the terms hereof and shall assume the obligations of Assignor thereunder.

Assignor represents and warrants to Assignee that it has full power and authority to so assign the Lease
Agreement and its interest therein and that Assignor has not previously, and is not obligated to, assign or
transfer any of its interest in the Lease Agreement nor the Premises demised thereby.

Upon a default by Assignor under the Lease Agreement or under that certain franchise agreement for The Joint
between Assignee and Assignor (“Franchise Agreement”), or in the event of a default by Assignor under any
document or instrument securing the Franchise Agreement, Assignee shall have the right and is hereby
empowered to take possession of the Premises, expel Assignor therefrom, and, in the event, Assignor shall have
no further right, title or interest in the Lease Agreement.

Assignor agrees it will not suffer or permit any surrender, termination, amendment or modification of the Lease
Agreement without the prior written consent of Assignee. Through the Initial Term of the Franchise Agreement
and any Renewal Period thereof (as defined in the Franchise Agreement), Assignor agrees that it shall elect and
exercise all options to extend the term of or renew the Lease Agreement not less than 30 days before the last day
that said option must be exercised, unless Assignee otherwise agrees in writing. Upon failure of Assignee to
otherwise agree in writing, and upon failure of Assignor to so elect to extend or renew the Lease Agreement as
stated herein, Assignor hereby irrevocably appoints Assignee as its true and lawful attorney-in-fact, which
appointment is coupled with an interest, to exercise the extension or renewal options in the name, place and
stead of Assignor for the sole purpose of effecting the extension or renewal.

IN WITNESS WHEREOF, Assignor and Assignee have duly executed this Assignment as of the Effective Date.
ASSIGNOR ASSIGNEE

THE JOINT CORP., a Delaware corporation

Sign: Sign:
Print: Print:
Title: Title:
Date: Date:
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ATTACHMENT "D"

TO FRANCHISE AGREEMENT

FRANCHISE OWNER AGREEMENT

[See Attached]
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FRANCHISE OWNER AGREEMENT

This Franchise Owner Agreement (this “Agreement”) is entered into by: (a) each of the undersigned Owners of
Franchisee (defined below); and (b) the spouse of each such Owner who is a natural Person, in favor of The
Joint Corp., a Delaware limited liability company, and its successors and assigns (“us”). Each signatory to this
Agreement is referred to as “you”.

1.

DEFINITIONS. Capitalized terms not defined above have the meanings given to them below, or if not
defined below, the meanings given to them in the Franchise Agreement:

“Development Agreement” means, if applicable, the Area Development Agreement pursuant to which the
Franchise Agreement was executed.

“Franchise Agreement” means the The Joint Franchise Agreement executed by Franchisee with an
effective date of ,202 .

“Franchisee” means . For purposes of this Agreement, the term “Franchisee”
shall be deemed to refer to both: (a) [ ], as Franchisee under the Franchise
Agreement; and (b) the Person who signed the Development Agreement (if applicable), as Developer, if
such Person is different than Franchisee.

“Restricted Period” means the two-year period after the earliest to occur of: (a) the termination or
expiration of the Franchise Agreement; (b) the date Franchisee assigns the Franchise Agreement to another
Person with respect to whom neither you nor your spouse own an Equity Interest; or (c) the date neither
you nor your spouse own an Equity Interest in the Business or Franchisee Entity; provided however, that if
a court of competent jurisdiction determines the two-year period is too long to be enforceable then
Restricted Period means the one-year period after the earliest to occur of: (a) the termination or expiration
of the Franchise Agreement; (b) the date Franchisee assigns the Franchise Agreement to another Person
with respect to whom neither you nor your spouse own an Equity Interest; or (c¢) the date neither you nor
your spouse own an Equity Interest in the Business or Franchisee Entity.

BACKGROUND. In your capacity as an Owner (or the spouse of an Owner) of Franchisee, you may gain
knowledge of our System and Know-how. You understand that protecting the Intellectual Property is vital
to our success and that of our franchisees and you could seriously jeopardize our franchise system if you
were to unfairly compete with us or misuse our Intellectual Property. In addition, you understand that
certain terms of the Franchise Agreement apply to “Owners” and not just Franchisee. You agree to comply
with this Agreement to: (a) avoid damaging our System by engaging in unfair competition; and (b) bind
yourself to the terms of the Franchise Agreement applicable to Owners.

BRAND PROTECTION COVENANTS.

(a) Intellectual Property and Confidential Information. You agree to: (i) refrain from using the Intellectual
Property or Confidential Information in any capacity or for any purpose other than the operation of
Franchisee’s Clinic in compliance with the Franchise Agreement and Manual; (ii) maintain the
confidentiality of the Confidential Information at all times; (iii) refrain from making unauthorized
copies of documents containing Confidential Information; (iv) take all steps we reasonably require to
prevent unauthorized use or disclosure of Confidential Information; and (v) immediately stop using
the Intellectual Property and Confidential Information at such time that you are (or your spouse is) no
longer an Owner. You agree to assign to us or our designee, without charge, all rights to any
Improvement developed by you, including the right to grant sublicenses. If applicable Law precludes
you from assigning ownership to us, then you agree to perpetually license the Improvement to us, free
of charge, with full rights to use, commercialize and sublicense the same.

(b) Unfair Competition. You may not engage in any Prohibited Activities at any time: (i) that you are (or
your spouse is) an Owner; or (ii) during the Restricted Period. Notwithstanding the foregoing, you
may have an interest in a Competing Business during the Restricted Period as long as the Competing
Business is not located in the Restricted Territory. If you engage in any Prohibited Activity during the
Restricted Period (other than having an interest in a Competing Business permitted by this Section)
your Restricted Period will be extended by the period of time during which you engaged in the
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Prohibited Activity. Any such extension of time will not constitute a waiver of your breach or impair
any of our rights or remedies relating to your breach. For purposes of clarity, you remain bound by any
non-competition covenants in other Definitive Agreements that remain in effect for a period of time
that extends beyond the expiration of the Restricted Period under this Agreement, and the expiration of
the Restricted Period under this Agreement does not in any way diminish your obligation to comply
with such other covenants.

(c) Family Members. You could circumvent the purpose of §3 by disclosing Confidential Information to
immediate family members (i.e., parent, sibling, child or grandchild) and it would be difficult for us to
prove your breach. For that reason you are presumed to have breached this Agreement if an immediate
family member: (i) engages in a Prohibited Activity at any time you are prohibited from doing so; or
(i) uses or discloses Confidential Information. However, you may rebut this presumption with
evidence conclusively showing you did not disclose Confidential Information to the family member.

(d) Covenants Reasonable. You agree that: (i) the covenants in §3 are reasonable in duration and
geographic scope; and (ii) you have sufficient resources, business experience and opportunities to earn
an adequate living while complying with these covenants. Although you and we believe the covenants
in §3 are reasonable we may, upon written notice to you, unilaterally modify the brand protection
covenants in §3 of this Agreement by limiting the scope of the Prohibited Activities, narrowing the
definition of a Competing Business, shortening the duration of the Restricted Period, reducing the
geographic scope of the Restricted Territory and/or reducing the scope of any other covenant imposed
upon you under §3 of this Agreement to ensure the covenants are enforceable under applicable Law.

(e) Breach. You agree that: (i) any failure to comply with §3 is likely to cause substantial and irreparable
damage to us and/or other franchisees for which there is no adequate remedy at law; and (ii) we are
entitled to injunctive relief if you breach §3 together with any other relief available at equity or law.
We will notify you if we intend to seek injunctive relief but we need not post a bond. If a court
requires that we post a bond despite our mutual agreement to the contrary, the bond amount may not
exceed $1,000. No remedy available to us under this Agreement is exclusive of any other, but may be
combined with others under this Agreement, or at law or in equity, including injunctive relief, specific
performance and recovery of monetary damages.

TRANSFER RESTRICTIONS. We must approve all Persons who own an Equity Interest in the Business
or Franchisee Entity. If you are an Owner, you agree that you will not Transfer an Equity Interest in the
Business or Franchisee Entity except in accordance with §20 of the Franchise Agreement.

FINANCIAL SECURITY. In order to secure Franchisee’s financial obligations under the Franchise
Agreement and all other Definitive Agreements (collectively, the “Secured Agreements”) you hereby
personally and unconditionally: (a) guarantee to us and our successors and assigns, that Franchisee shall
punctually fulfil all of its payment and other financial obligations under the Secured Agreements; and
(b) agree to be personally bound by, and personally liable for, each and every monetary provision in the
Secured Agreements. You waive: (i) acceptance and notice of acceptance by us of the foregoing
undertakings; (ii) notice of demand for payment of any indebtedness guaranteed; (iii) protest and notice of
default to any party with respect to the indebtedness guaranteed; (iv) any right you may have to require that
an action be brought against Franchisee or any other Person as a condition of liability; and (v) the defense
of the statute of limitations in any action hereunder or for the collection of any indebtedness hereby
guaranteed. You agree that: (a) your direct and immediate liability under this guaranty is joint and several
with Franchisee and all other signatories to this Agreement; (b) you will render any payment required under
the Secured Agreements upon demand if Franchisee fails to promptly do so; (c) your liability is not
contingent or conditioned upon our pursuit of any remedies against Franchisee or any other Person; and
(d) your liability will not be diminished, relieved or otherwise affected by any extension of time, credit or
other indulgence we grant to Franchisee or any other Person, including the acceptance of any partial
payment or performance, or the compromise or release of any Claims, none of which shall in any way
modify or amend this guarantee, which remains continuing and irrevocable during the term of each Secured
Agreement and following the termination, expiration or transfer of each Secured Agreement to the extent
any financial obligations under a Secured Agreement survive such termination, expiration or transfer. This
guaranty will continue unchanged by the occurrence of any bankruptcy of Franchisee or any assignee or
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successor of Franchisee or by any abandonment of one or more of the Secured Agreements by a trustee of
Franchisee. Neither your obligation to make payment in accordance with the terms of this undertaking nor
any remedy for enforcement will be impaired, modified, released or limited in any manner whatsoever by
any impairment, modification, release or limitation of the liability of Franchisee or its estate in bankruptcy
or of any remedy for enforcement, resulting from the operation of any present or future provision of the
U.S. Bankruptcy Act or other statute, or from the decision of any court or agency.

REPRESENTATION. You represent to us that you received a copy of the executed Franchise Agreement.

DISPUTE RESOLUTION. Any dispute between the parties relating to this Agreement shall be resolved
pursuant to the dispute resolution provisions in the Franchise Agreement. All such dispute resolution
provisions are incorporated herein by reference as if fully set forth in this Agreement. You acknowledge
and agree that your breach of this Agreement constitutes a material default under the Franchise
Agreement, permitting us to terminate the Franchise Agreement in accordance with its terms.

MISCELLANEOUS.

(a) If either party hires an attorney or files suit against the other party for breach of this Agreement, the
losing party must reimburse the prevailing party for its reasonable attorneys’ fees and costs.

(b) This Agreement is governed by the Laws of Arizona.

(¢) Any Claim or defense you may have against us or against Franchisee, regardless of cause or origin,
cannot be used as a defense against our enforcement of this Agreement.

(d) Each section of this Agreement (and portion thereof) is severable. If any section (or portion thereof) is
unenforceable, it shall not affect the enforceability of any other section (or portion thereof). A court
may revise any provision of this Agreement to the extent necessary to make the provision enforceable.

(e) We may deliver to you any notice contemplated by this Agreement in the same manner and to the
same address listed in the notice provision of the Franchise Agreement and any such delivery shall be
deemed effective for purposes of this Agreement. You may change the address to which notices must
be sent by sending us a written notice requesting such change, which notice shall be delivered in the
manner and to the address listed in the Franchise Agreement.

Each of the undersigned has executed this Agreement as of the date or dates set forth below.

OWNER / SPOUSE
By:

Name:

Date:

OWNER / SPOUSE
By:

Name:

Date:

OWNER / SPOUSE
By:

Name:

Date:
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Ol

EFT AUTHORIZATION AGREEMENT FORI\M  chiropractic

CLINIC NAME:

EFT AUTHORIZATION AGREEMENT

Through this EFT Autharization Agreement, | hereby authorize The Joint Corp., d/b/a The Joint Chiropractic to initiate automatic
electronic funds transfers, withdrawals or deposits to my account at the financial institution named below for the fees and
expenses as required by the terms of my franchise agreement (including without limitation; software fees, late fees,
royalty draws (which consists of corporate royalty and Ad Fund contributions) and settlement of net inter-clinic activity). Any
banking fees incurred by The Joint Corp. due to insufficient funds or outdated banking informaticn will be my responsibility.

This EFT Authorization Agreement will remain in effect until The Joint Corp. receives a written notice of cancellation from me, or
until | submit a new farm to The Joint Corp. Accounting Department.

ACCOUNT INFORMATION
[0 Add [ Change

Name of Financial Institution:

Routing Number:

Account Number: O cChecking O

SIGNATURE

Authorized Signature: Date:

Print Name:

Please attach a voided checkand return this form to the Accounting Department

(accounting.services@thejoint.com)

5-5960 | I (48
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CONFIDENTIALITY AGREEMENT

This Agreement (this “Agreement”) is entered into by the undersigned (“you”) in favor of The Joint Corp., a
Delaware limited liability company, and its successors and assigns (“us”).

1.

DEFINITIONS. Capitalized terms that are not defined above have the meanings given to them below:

“Business Data” means all data pertaining to Franchisee’s Clinic, patients and business operations, whether
collected by you, Franchisee, us or any other person.

“Clinic” means any chiropractic clinic that is authorized to operate under our Marks and use our System.

“Confidential Information” means and includes: (a) Know-How; (b) Business Data, including the names,
contact information and other data pertaining to current, former, or prospective Clinic patients; (c)
information in the Manual or comprising the System; (d) terms of the Franchise Agreement and related
agreements signed by Franchisee in connection with the Clinic; (e) confidential and proprietary information
relating to our status as a publicly traded company; and (f) all other concepts, ideas, trade secrets, financial
information, marketing strategies, expansion strategies, studies, supplier information, patient information,
franchisee information, investor information, flow charts, inventions, mask works, improvements,
discoveries, standards, specifications, formulae, recipes, designs, sketches, drawings, policies, processes,
procedures, methodologies and techniques, together with analyses, compilations, studies or other
documents that are: (i) designated as confidential; (ii) known by you to be considered confidential by us;
and/or (iii) reasonably to be considered confidential due to their nature. Confidential Information does not
include information that: (a) is now, or subsequently becomes, generally available to the public (except as a
result of a breach of confidentiality obligations by you, Franchisee or Franchisee’s owners, employees or
other constituents); (b) you can demonstrate was rightfully in your possession, without obligation of
nondisclosure, before we (or any person associated with us) or Franchisee (or any person associated with
Franchisee) disclosed the information to you; (¢) is independently developed by you without any use of, or
reference to, any Confidential Information; or (d) is rightfully obtained from a third party who has the right
to transfer or disclose the information to you without breaching a confidentiality covenant.

“Copyrighted Materials” means all copyrightable materials for which we or our affiliate claim or secure
common law or registered copyright protection and that we allow franchisees to use, sell or display in
connection with the marketing and/or operation of a Clinic.

“Franchisee” means the THE JOINT® franchisee for whom you are an employee or independent
contractor.

“Improvement” means any idea, addition, modification or improvement to the (a) goods or services offered
or sold at a Clinic, (b) method of operation of a Clinic, (¢) processes, systems or procedures utilized by a
Clinic, (d) marketing, advertising or promotional materials, programs or strategies utilized by a Clinic or
(e) trademarks, service marks, logos or other intellectual property utilized by a Clinic, whether developed
by you, Franchisee, us or any other person.

“Intellectual Property” means, collectively or individually, the Business Data (excluding PHI),
Copyrighted Materials, Improvements, Know-how, Marks and System.

“Know-how” means and includes our (and our affiliates’) trade secrets and other proprietary information
relating to the design, construction, development, marketing or operation of a Clinic, including:
architectural plans, drawings and specifications for a prototype Clinic; site selection criteria; methods and
techniques; standards and specifications; policies and procedures; management services (for managed
Clinics); patient and customer lists, records, membership agreements and/or contracts; supplier lists and
information; marketing strategies; merchandising strategies; training programs and materials; the Office
Management Software; and information comprising the System or included in the Manual.

“Manual” means our confidential brand standards manual for the operation of a Clinic.

“Marks” means and includes all service marks, trademarks, trade names and logos that we designate from
time to time and authorize Clinics to use, including THE JOINT®, THE JOINT CHIROPRACTIC® and
THE JOINT...THE CHIROPRACTIC PLACE®, and the associated logos. The Marks also include any
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distinctive trade dress used to identify a Clinic or the products it sells.

“PHI” or “Protected Heath Information” means and includes any patient data identifiable to a particular
patient that pertains to the patient’s medical/healthcare background, file, records or treatments.

“System” means the business format, model and operating system we developed for a Clinic.

BACKGROUND. You are an employee or independent contractor of Franchisee. As a result of this
association, you may gain knowledge of our System and Know-how. You understand that protecting the
Intellectual Property is vital to our success and that of our franchisees and that you could seriously
jeopardize our franchise system if you were to misuse our Intellectual Property or engage in unfair
competition. To avoid such damage, you agree to comply with the terms of this Agreement.

YOUR COVENANTS AND OBLIGATIONS.

(a) Protection of Confidential Information and IP. You agree to: (i) refrain from using the Intellectual
Property or Confidential Information in any business or for any purpose other than the operation of
Franchisee’s Clinic for the exclusive benefit of Franchisee; (ii) refrain from using the Intellectual
Property or Confidential Information for any purpose or in any manner unrelated to the performance of
your responsibilities to Franchisee in accordance with the terms of your employment or engagement
with Franchisee; (iii) maintain the confidentiality of Confidential Information at all times; (iv) refrain
from making unauthorized copies of documents containing Confidential Information; (v) take all steps
we reasonably require to prevent unauthorized use or disclosure of Confidential Information; and (vi)
immediately stop using the Intellectual Property and Confidential Information at such time that you
are no longer an employee or independent contractor of Franchisee.

(b) Improvements. You agree to assign to us or our designee, without charge, all rights to any
Improvement developed by you, including the right to grant sublicenses. If applicable law precludes
you from assigning ownership of any Improvement to us, then such Improvement shall be perpetually
licensed by you to us free of charge, with full rights to use, commercialize and sublicense the same.

(c) Patient Information. All data and information pertaining to Clinic patients (including names, contact
information and other data) are exclusively owned by us and/or Franchisee and constitute Confidential
Information and Know-How for purposes of this Agreement. You are strictly prohibited from using
any such data or information for any purpose other than to perform your duties on behalf (and for the
exclusive benefit) of the Clinic. You may not maintain a list of Clinic patients or remove any such
information from the Clinic’s premises. You acknowledge the patient list is a unique and valuable
asset that constitutes a trade secret, and that we and Franchisee would be irreparably harmed if you
were permitted to use the patient list for any purpose other than for the benefit of the Clinic in
accordance with the terms of your employment or engagement with Franchisee.

(d) Nonsolicitation of Patients. Clinic patients are acquired through our, and Franchisee’s, marketing
efforts and expenditures, the goodwill associated with our name and the training provided to you. Any
solicitation of Clinic patients or use of their information in an unauthorized manner constitutes a
deceptive and unfair trade practice and a violation of our (and Franchisee’s) rights and ownership
interest in the patient relationship and associated data. At such time that you no longer work at a
Clinic, you are permitted to compete with the Clinic (and other Clinics) in a fair and ethical manner.
You may not, however, solicit Clinic patients for any purpose at any time while you work, or after you
cease to work, at a Clinic. Any patient to whom you provide chiropractic or other services while you
work at a Clinic may decide, in their sole discretion, whether to continue to work with you after you
cease to work at a Clinic. However, you are strictly prohibited from soliciting the patient or initiating
any communications with the patient regarding: (i) the discontinuance of your relationship with the
Clinic; (ii) your contact information; or (iii) your future business activities or services.

FAMILY MEMBERS. You could circumvent the intent of this Agreement by disclosing Confidential
Information to immediate family members (i.e., parent, sibling, child or grandchild) and it would be
difficult for us to prove your breach. For that reason you are presumed to have breached this Agreement if
an immediate family member uses or discloses Confidential Information or engages in any actions or
activities prohibited by §3. However, you may rebut this presumption with evidence conclusively showing
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you did not disclose Confidential Information to the family member.

5. BREACH. You agree that: (a) your breach of this Agreement is likely to cause substantial and irreparable
damage to us and Franchisee for which there is no adequate remedy at law; and (b) we are entitled to
injunctive relief if you breach this Agreement together with any other relief available at equity or law. We
will notify you if we intend to seek injunctive relief but we need not post a bond. If a court requires us to
post a bond despite our mutual agreement to the contrary, the bond amount may not exceed $1,000. No
remedy available to us under this Agreement is exclusive of any other, but may be combined with others
under this Agreement, or at law or in equity, including injunctive relief, specific performance and recovery
of monetary damages.

6. THIRD-PARTY BENEFICIARY. Franchisee is an express and intended third-party beneficiary of this
Agreement with the right to directly enforce the terms of this Agreement against you.

7. MISCELLANEOUS.

(a) If we hire an attorney or file suit against you for breach of this Agreement and we prevail, you must
reimburse us for our reasonable attorneys’ fees and costs.

(b) This Agreement is governed by the laws of Arizona. Any legal proceedings arising out of this
Agreement must be brought exclusively in a court of competent jurisdiction in Maricopa County,
Arizona.

(c) Each section of this Agreement (and portion thereof) is severable. If any section (or portion thereof) is
unenforceable, it shall not affect the enforceability of any other section (or portion thereof). A court
may revise any provision of this Agreement to the extent necessary to make the provision enforceable.

This Agreement is executed as of the date set forth below.
By:
Name:
Date:
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BUSINESS ASSOCIATE AGREEMENT

This Business Associate Agreement (this “Agreement”) is entered into as of , 202 (the
“Effective Date”) between , a(n) (“Covered Entity”) and
, a(n) (“Business Associate”). Covered Entity and Business Associate

are sometimes individually referred to herein as a “Party” or collectively as the “Parties.”

BACKGROUND RECITALS

A. Business Associate has been engaged to provide certain services to Covered Entity pursuant to a separate
agreement (the “Services Agreement”). In order to perform the services contemplated by the Services
Agreement, Covered Entity may need to disclose to Business Associate, or Business Associate may need to
create on Covered Entity’s behalf, certain Protected Health Information (as defined below) that is subject to
protection under the Health Insurance Portability and Accountability Act of 1996, Public Law 104-191
(“HIPAA”), the Health Information Technology for Economic and Clinical Health Act, Public Law 111-
005 (“HITECH Act”), and regulations promulgated thereunder by the U.S. Department of Health and
Human Services to implement certain privacy and security provisions of HIPAA (the “HIPAA
Regulations”), codified at 45 C.F.R. Parts 160 and 164.

B. As a condition to conducting business with Covered Entity, HIPAA Regulations require that all business
associates (as defined at 45 C.F.R. §160.103) of Covered Entity (including Business Associate) agree in
writing to certain mandatory provisions regarding the privacy and security of PHI.

C. For good and valuable consideration, the receipt of and sufficiency of which are hereby acknowledged, the
Parties hereby agree to the terms and conditions set forth below.

AGREEMENT

1. DEFINITIONS. Capitalized terms used in this Agreement have the meanings given to them below, or if
not defined below, the meanings given to them in HIPAA, the HIPAA Regulations and the HITECH Act.

“Breach” has the meaning given to such term in 45 C.F.R. §164.402, and includes the unauthorized
acquisition, access, use, or disclosure of PHI which compromises the security or privacy of such
information.

“Data Aggregation” has the meaning given to such term under the Privacy Rule including, but not limited
to, 45 C.F.R. §164.501.

“Designated Record Set” means a group of records maintained by or for Covered Entity that may include:
(a) medical records and billing records about Individuals maintained by or for a covered healthcare
provider; (b) the enrollment, payment, claims adjudication, and case or medical management record
systems maintained by or for a health plan; or (c) records used, in whole or in part, by or for Covered Entity
to make decisions about Individuals.

“Electronic Health Record” has the meaning given to such term in the HITECH Act including, but not
limited to, 42 U.S.C. §17921(5).

“Electronic Protected Health Information” or “ePHI” means individually identifiable health information
that is transmitted by, or maintained in, electronic media.

“Health Care Operations” has the meaning given to such term under the Privacy Rule including, but not
limited to, 45 C.F.R. §164.501.

“Individual” has the same meaning as the term “individual” in 45 C.F.R. §160.103 and shall include a
person who qualifies as a personal representative in accordance with 45 C.F.R. §164.502(g).

“Privacy Rule” means the Standards for Privacy of Individually Identifiable Health Information codified at
45 C.F.R. Part 160 and Part 164, Subparts A and E, as amended by the HITECH Act and as may otherwise
be amended from time to time.

“Protected Health Information” or “PHI” means any information, whether oral or recorded in any form or
medium that identifies an Individual (or with respect to which there is a reasonable basis to believe the
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information can be used to identify an Individual) and relates to: (a) the past, present or future physical or
mental condition of the Individual; (b) the provision of healthcare to the Individual; or (c) the past, present
or future payment for the provision of healthcare to the Individual. PHI includes all information that falls
within the definition of Protected Health Information set forth in the Privacy Rule including, but not limited
to, 45 C.F.R. §160.103. PHI excludes individually identifiable health information regarding a person who
has been deceased for more than 50 years. For purposes of this Agreement, PHI shall include ePHI.

“Required By Law” has the same meaning as the phrase “required by law” in 45 C.F.R. §164.103.

“Secretary” means the Secretary of the U.S. Department of Health and Human Services or his/her designee.

“Security Incident” means the attempted or successful unauthorized access, use, disclosure, modification,
or destruction of information or interference with system operations in an information system.

“Security Rule” means the HIPAA Regulations that are codified at 45 C.F.R. Part 160 and Part 164,
Subparts A and C, as amended by the HITECH Act and as may otherwise be amended from time to time.

“Unsecured PHI” means PHI that is not secured through the use of a technology or methodology specified
by the Secretary in guidance or as otherwise defined in 45 C.F.R. §164.402.

SCOPE OF AGREEMENT. This Agreement applies to all PHI of Covered Entity to which Business
Associate may be exposed as a result of the services Business Associate provides to Covered Entity
pursuant to the Services Agreement. Business Associate shall abide by HIPAA, the HIPAA Regulations
and the HITECH Act with respect to PHI of Covered Entity, as further outlined below.

OBLIGATIONS AND ACTIVITIES OF BUSINESS ASSOCIATE.

3.1. Permitted Uses. Except as otherwise limited in this Agreement, Business Associate may use PHI:
(a) for the proper management and administration of Business Associate; (b) to carry out the legal
responsibilities of Business Associate; or (c¢) for Data Aggregation purposes for the Health Care
Operations of Covered Entity. Business Associate shall not use PHI in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so used by Covered Entity.
Business Associate agrees to limit its use of PHI to the minimum amount necessary to accomplish
the intended purpose of the use.

3.2. Permitted Disclosures. Business Associate may disclose PHI: (a) for the proper management and
administration of Business Associate; (b) to carry out the legal responsibilities of Business
Associate; (c) as Required By Law; or (d) for Data Aggregation purposes for the Health Care
Operations of Covered Entity. Business Associate shall not disclose PHI in any manner that would
constitute a violation of the Privacy Rule or the HITECH Act if so disclosed by Covered Entity. In
addition, if Business Associate discloses PHI to a third party, Business Associate must obtain, prior
to making any such disclosure: (a) satisfactory written assurances from such third party that the
PHI will be held as confidential as provided pursuant to this Agreement and only disclosed as
Required By Law or for the purposes for which it was disclosed to such third party; and (b) a
written agreement from such third party to immediately notify Business Associate of any breach of
confidentiality of the PHI, to the extent such third party has obtained knowledge of such breach.
Business Associate agrees to limit its disclosure of PHI to the minimum amount necessary to
accomplish the intended purpose of the disclosure.

3.3. Prohibited Uses and Disclosures. Business Associate shall not use or disclose PHI for fundraising
or marketing purposes. In accordance with 45 C.F.R. §164.522(a)(1)(B)(6), Business Associate
shall not disclose PHI to a health plan for payment or Health Care Operations purposes if a patient
has: (a) requested this special restriction; and (b) paid out-of-pocket in full for the healthcare item
or service to which the PHI solely relates. Business Associate shall not sell PHI as provided in 45
C.F.R. §164.502.

3.4. Other Business Associates. As part of its providing functions, activities, and/or services to
Covered Entity, Business Associate may: (a) disclose information, including PHI, to other business
associates of Covered Entity; and (b) use and disclose information, including PHI, received from
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3.5.

3.6.

3.7.

3.8.

3.9.

3.10.

other business associates of Covered Entity as if this information was received from, or originated
with, Covered Entity.

Safeguards. Business Associate agrees to use appropriate safeguards to prevent use or disclosure
of PHI other than as provided for by this Agreement and to implement administrative, physical, and
technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and
availability of the ePHI that it creates, receives, maintains or transmits on behalf of Covered Entity.
In accordance with 42 U.S.C. §17931 of the HITECH Act, Business Associate shall be directly
responsible for full compliance with the policies and procedures and documentation requirements
of the HIPAA Security Rule including, but not limited to, 45 C.F.R. §§164.308, 164.310, 164.312,
164.314 and 164.316.

Reporting of Unauthorized Uses or Disclosures and Security Incidents. Business Associate
agrees to report to Covered Entity in writing any access, use or disclosure of PHI not provided for
or permitted by this Agreement and any Security Incidents of which Business Associate (or
Business Associate’s employee, officer or agent) becomes aware. Business Associate shall so
notify Covered Entity pursuant to this §3.6 within 24 hours after Business Associate becomes
aware of such unauthorized use, disclosure or Security Incident.

Reporting of Breach of Unsecured PHI. Business Associate agrees to report to Covered Entity
any Breach of Unsecured PHI of which Business Associate (or Business Associate’s employee,
officer or agent) becomes aware without unreasonable delay and in no case later than 24 hours after
Business Associate knows of such Breach, except where a law enforcement official determines that
a notification would impede a criminal investigation or cause damage to national security.

Agents and Subcontractors. Business Associate agrees to ensure that any agent, including a
subcontractor, to whom Business Associate provides PHI, agrees in writing to the same restrictions
and conditions that apply through this Agreement to Business Associate with respect to such PHI,
and implement the safeguards required by §3.5 above with respect to ePHI. If Business Associate
knows of a pattern of activity or practice of an agent that constitutes a violation of the agent’s
obligations to Business Associate, Business Associate shall take reasonable steps to end the
violation, and if such steps are unsuccessful, Business Associate must terminate the arrangement if
feasible.

Mitigation of Unauthorized Uses or Disclosures. Business Associate agrees to mitigate, to the
extent practicable, any harmful effect that is known to Business Associate of a use or disclosure of
PHI by Business Associate or one of its agents or subcontractors in violation of the requirements of
this Agreement.

Authorized Access to PHI.

(a) Individual Requests for Access. Business Associate shall cooperate with Covered Entity to
fulfill all requests by Individuals for access to the Individual’s PHI. Business Associate shall
cooperate with Covered Entity in all respects necessary for Covered Entity to comply with
45 C.F.R. §164.524 and applicable State law. If Business Associate receives a request from
an Individual for access to PHI, Business Associate shall immediately forward such request
to Covered Entity.

(b)  Scope of Disclosure. Covered Entity shall be solely responsible for determining the scope of
PHI and/or Designated Record Set with respect to each request by an Individual for access to
PHI. If Covered Entity decides to charge a reasonable cost-based fee for the reproduction
and delivery of PHI to an Individual, Covered Entity shall deliver a portion of this fee to
Business Associate in the event any such reproduction or delivery is made by Business
Associate, and in proportion to the amount of work done by Business Associate in producing
and delivering the PHI.

(c)  Designated Record Set. To the extent that Business Associate maintains PHI in a Designated
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3.11.

3.12.

3.13.

Record Set and at the request of Covered Entity, Business Associate agrees to provide access
to PHI in a Designated Record Set to Covered Entity or, as directed by Covered Entity, to an
Individual in order to meet the requirements under 45 C.F.R. §164.524 and applicable State
law. If Business Associate maintains PHI in a Designated Record Set, and maintains an
Electronic Health Record, then Business Associate shall provide such Designated Record Set
in electronic format.

(d) Patient Right to Amend PHI. A patient has the right to have Covered Entity amend his/her
PHI, or a record in a Designated Record Set for as long as the PHI is maintained in the
Designated Record Set, in accordance with 42 C.F.R. §164.526. To the extent that Business
Associate maintains PHI in a Designated Record Set, Business Associate agrees to make any
amendment(s) to PHI in a Designated Record Set at the request of Covered Entity in
accordance with 45 C.F.R. §164.526. Within 15 business days following Business
Associate’s amendment of PHI as directed by Covered Entity, Business Associate shall
provide written notice to Covered Entity confirming that Business Associate has made the
amendments or addenda to PHI as directed by Covered Entity and containing any other
information as may be necessary for Covered Entity to provide adequate notice to the
Individual in accordance with 45 C.F.R. §164.526.

Accounting and Disclosures. If Business Associate makes any disclosures of PHI that are subject
to the accounting requirements of the Privacy Rule, Business Associate shall report such
disclosures to Covered Entity within three (3) days of such disclosure. The notice by Business
Associate to Covered Entity of the disclosure shall include the name of the Individual, the
recipient, the reason for disclosure, and the date of the disclosure. Business Associate shall
maintain a record of each such disclosure that shall include: (a) the date of the disclosure; (b) the
name and, if available, the address of the recipient of the PHI; (c) a brief description of the PHI
disclosed; and (d) a brief description of the purpose of the disclosure. Business Associate shall
maintain this record for a period of six (6) years and make it available to Covered Entity upon
request in an electronic format so that Covered Entity may meet its disclosure accounting
obligations under 45 C.F.R. §164.528. If Covered Entity provides a list of its business associates to
an Individual in response to a request by an Individual for an accounting of disclosures, and the
Individual thereafter specifically requests an accounting of disclosures from Business Associate,
then Business Associate shall provide an accounting of disclosures to such Individual.

Secretary’s Right to Audit. Business Associate agrees to keep records, submit compliance
reports, and make its internal practices, books, and records relating to the use and disclosure of PHI
received from Covered Entity, or created or received by Business Associate on behalf of Covered
Entity, available to the Secretary for purposes of the Secretary determining Covered Entity’s and/or
Business Associate’s compliance with HIPAA, the HIPAA Regulations and the HITECH Act.
Business Associate agrees to cooperate with the Secretary if the Secretary undertakes an
investigation or compliance review of Covered Entity. Business Associate shall permit the
Secretary access to its facilities, books, records, accounts, and other sources of information,
including PHI, during normal business hours. No attorney-client or other legal privilege will be
deemed to have been waived by Business Associate by virtue of this provision of the Agreement.
Business Associate shall provide to Covered Entity a copy of any PHI that Business Associate
provides to the Secretary concurrently with providing such PHI to the Secretary.

Date Ownership. All PHI shall be deemed owned by Covered Entity unless otherwise agreed in
writing.

4. OBLIGATIONS OF COVERED ENTITY.

4.1.

4.2

Notice of Privacy Practices. Upon written request by Business Associate, Covered Entity shall
provide Business Associate with Covered Entity’s then-current Notice of Privacy Practices.

Revocation of Permitted Use or Disclosure of PHI. Covered Entity shall notify Business
Associate of any changes in, or revocation of, permission by a patient to use or disclose PHI of
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Covered Entity, to the extent that such changes may affect Business Associate’s use or disclosure
of PHI.

4.3. Restrictions on Use or Disclosure of PHI. Covered Entity shall notify Business Associate of any
restriction to the use or disclosure of PHI that Covered Entity has agreed to in accordance with 45
C.F.R. §164.522 to the extent that such restriction may affect Business Associate’s use or
disclosure of PHI.

4.4. Requested Uses or Disclosures of PHI. Except for Data Aggregation or management and
administrative activities of Business Associate, Covered Entity shall not request Business
Associate to use or disclose PHI in any manner that would not be permissible under the HIPAA
Regulations if done by Covered Entity.

5. TERM AND TERMINATION.

5.1. Term. The term of this Agreement shall be coterminous with the Services Agreement. However,
Business Associate shall have a continuing obligation to safeguard the confidentiality of PHI
received from Covered Entity after the termination of the Services Agreement.

5.2. Termination Without Cause. Either Party may terminate this Agreement without cause or penalty
by the delivery of a written notice from the terminating Party to the other Party. Such termination is
effective 30 calendar days from the date that the other Party receives such notice.

5.3. Termination For Cause. A breach of any provision of this Agreement by Business Associate shall
constitute a material breach of this Agreement and shall provide grounds for immediate termination
of this Agreement and/or the Services Agreement notwithstanding any provision in this Agreement
or the Services Agreement to the contrary.

5.4. Judicial or Administrative Proceedings. Either Party may terminate the Services Agreement,
effective immediately, if: (a) the other Party is named as a defendant in a criminal proceeding for a
violation of HIPAA, the HIPAA Regulations, the HITECH Act, or other security or privacy laws;
or (b) a finding or stipulation that the other Party has violated any standard or requirement of
HIPAA, the HIPAA Regulations, the HITECH Act or other security or privacy laws is made in any
administrative or civil proceeding in which the Party has been joined.

5.5. Effect of Termination. Except as otherwise provided in this Section, upon termination of this
Agreement for any reason, Business Associate shall return or destroy all PHI received from
Covered Entity, or created or received by Business Associate on behalf of Covered Entity.
Business Associate shall certify in writing to Covered Entity that such PHI has been destroyed. If
Business Associate determines that returning or destroying the PHI is not feasible, Business
Associate shall provide to Covered Entity notification of the conditions that make return or
destruction unfeasible. Business Associate shall extend the protections of this Agreement to such
PHI and limit further uses and disclosures to those purposes that make the return or destruction of
the PHI unfeasible, for so long as Business Associate maintains such PHI.

6. BREACH PATTERN OR PRACTICE. If either Party (the “Non-Breaching Party”) knows of a pattern of
activity or practice of the other Party (the “Breaching Party”) that constitutes a material breach or violation
of the Breaching Party’s obligations under this Agreement, the Non-Breaching Party shall either: (a)
terminate this Agreement in accordance with §5.3 above; or (b) take reasonable steps to cure the breach or
end the violation. If the steps are unsuccessful, the Non-Breaching Party must terminate the Agreement if
feasible. The Non-Breaching Party shall provide written notice to the Breaching Party of any pattern of
activity or practice of the Breaching Party that the Non-Breaching Party believes constitutes a material
breach or violation of the Breaching Party’s obligations under this Agreement within three (3) days of
discovery and shall meet with the Breaching Party’s Privacy Coordinator to discuss and attempt to resolve
the problem as one of the reasonable steps to cure the breach or end the violation.

7. DISCLAIMER. Covered Entity makes no warranty or representation that compliance by Business
Associate with this Agreement, HIPAA, the HIPAA Regulations, or the HITECH Act will be adequate or
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10.

11.

12.

satisfactory for Business Associate’s own purposes. Business Associate is solely responsible for all
decisions made by Business Associate regarding the safeguarding of PHI.

CERTIFICATION. To the extent that Covered Entity determines that such examination is necessary to
comply with Covered Entity’s legal obligation pursuant to HIPAA, the HIPAA Regulations, and the
HITECH Act, Covered Entity or its authorized agents or contractors may, at Covered Entity’s expense,
examine Business Associate’s facilities, systems, procedures (including but not limited to review of
training procedures for Business Associate’s staff) and records as may be necessary for such agents or
contractors to certify to Covered Entity the extent to which Business Associate’s security safeguards
comply with HIPAA, the HIPAA Regulations, the HITECH Act, and this Agreement.

INDEMNIFICATION. If the Services Agreement provides for indemnification of the Parties or a Party,
then provisions of this §9 shall control with respect to the matters contained in this Agreement. Each Party
(the “Indemnifying Party”) agrees to indemnify, defend and hold harmless the other Party (the
“Indemnified Party”) against all actual and direct losses suffered by the Indemnified Party from any
negligence or wrongful acts or omissions, including failure to perform its obligations under this Agreement,
by the Indemnifying Party or its employees, directors, officers, subcontractors, agents or other members of
its workforce. Accordingly, the Indemnifying Party shall, within 30 days of receipt of a written notice,
reimburse the Indemnified Party for any and all actual and direct losses, liabilities, lost profits, fines,
penalties, costs or expenses (including reasonable attorneys’ fees) which may for any reason be incurred by
Indemnified Party or imposed upon the Indemnified Party by reason of any suit, claim, action, proceeding
or demand by any third party, as a result of the Indemnifying Party’s breach hereunder. This
indemnification shall not replace or cover claims to which a policy of insurance covers and pays. This
indemnification shall continue in full force and effect after, and notwithstanding, the transfer, assignment,
expiration or termination of this Agreement.

INSURANCE. Each Party shall obtain and maintain cyber liability insurance to cover the costs of
remediating breaches and related privacy and security failures. Such insurance shall have a coverage
amount of at least [[[$2,000,000]]].

COMPLIANCE WITH STATE LAW. Business Associate acknowledges that Business Associate and
Covered Entity may have confidentiality and privacy obligations under applicable State law. If any
provisions of this Agreement or HIPAA, the HIPAA Regulations, or the HITECH Act conflict with
applicable State law regarding the degree of protection provided for PHI and patient medical records, then
Business Associate shall comply with the more restrictive requirements.

MISCELLANEOQOUS.

12.1. Amendment. Business Associate and Covered Entity agree to take such action as is necessary to
amend this Agreement from time to time to enable the Parties to comply with the requirements of
HIPAA, the HIPAA Regulations and the HITECH Act. This Agreement may not be modified, nor
shall any provision hereof be waived or amended, except in a writing duly signed and agreed to by
Business Associate and Covered Entity.

12.2. Interpretation. The provisions of this Agreement shall be interpreted as broadly as necessary to
implement and comply with HIPAA, the HIPAA Regulations, the HITECH Act, the Privacy Rule
and the Security Rule. The Parties agree that any ambiguity in this Agreement shall be resolved in
favor of a meaning that complies and is consistent with HIPAA, the HIPAA Regulations, the
HITECH Act, the Privacy Rule and the Security Rule.

12.3. Entire Agreement. This Agreement contains the agreement of the Parties hereto and supersedes
all prior agreements, contracts and understandings, whether written or otherwise, between the
Parties relating to the subject matter hereof. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

12.4. No Third-Party Beneficiaries. Nothing express or implied in this Agreement is intended to
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12.5.

12.6.

12.7.

12.8.

12.9.

confer, nor shall anything herein confer, upon any person other than Business Associate and
Covered Entity, and their respective successors or assigns, any rights, remedies, obligations, or
liabilities whatsoever.

Notices. All notices or other communications required or permitted hereunder shall be in writing
and shall be deemed given or delivered (a) when delivered personally, against written receipt, (b) if
sent by registered or certified mail, return receipt requested, postage prepaid, when received, (c)
when received by facsimile transmission, and (d) when delivered by a nationally recognized
overnight courier service, prepaid, and shall be sent to the addresses set forth on the signature page
of this Agreement or at such other address as each Party may designate by written notice to the
other by following this notice procedure.

Regulatory References. A reference in this Agreement to a section in the HIPAA Regulations or
the HITECH Act means the section as in effect or as amended, and for which compliance is
required.

Assistance in Litigation or Administrative Proceedings. Business Associate shall make itself,
and any subcontractors, employees or agents, available to Covered Entity, at no cost to Covered
Entity, to testify as witnesses, or otherwise, in the event of litigation or administrative proceedings
being commenced against Covered Entity, its directors, officers or employees based upon a
claimed violation of HIPAA, the HIPAA Regulations, the HITECH Act, the Privacy Rule, the
Security Rule, or other laws relating to security and privacy, except where Business Associate or its
subcontractor, employee or agent is a named adverse party.

Subpoenas. If Business Associate receives a subpoena or similar notice or request from any
judicial, administrative or other party arising out of or in connection with this Agreement,
including, but not limited to, any unauthorized use or disclosure of PHI, Business Associate shall
promptly forward a copy of such subpoena, notice or request to Covered Entity and afford Covered
Entity the opportunity to exercise any rights it may have under law.

Survival. The respective rights and obligations of Business Associate under §3 et seq. of this
Agreement shall survive the termination of this Agreement. In addition, §5.5 (Effect of
Termination), §7 (Disclaimer), §9 (Indemnification), §11 (Compliance with State Law), §12.5
(Notices), §12.7 (Assistance in Litigation and Administrative Proceedings), §12.8 (Subpoenas) and
§12.10 (Governing Law) shall survive the termination of this Agreement.

12.10. Governing Law. This Agreement shall be governed by and construed in accordance with the laws

of the State of Arizona to the extent that the provisions of HIPAA, the HIPAA Regulations or the
HITECH Act do not preempt the laws of the State of Arizona.

The Parties below have executed this Agreement effective as of the Effective Date first above written.

COVERED ENTITY BUSINESS ASSOCIATE

[ ] [ ]
Print: Print:

Sign: Sign:

Title: Title:

Date: Date:
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ADDENDUM 1

TO FRANCHISE AGREEMENT

RENEWAL ADDENDUM

[See Attached]
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RENEWAL ADDENDUM

This Renewal Addendum (this “Addendum”) applies only if: (a) you are renewing your franchise rights for an
existing and operational Clinic; and (b) we marked “RENEWAL ADDENDUM APPLIES” in Part D of
ATTACHMENT "A" of the Franchise Agreement to which this Renewal Addendum is attached (the

(13

Agreement”). You and we may be referred to herein as a “Party” or collectively as the “Parties”.
1.

Defined Terms. Capitalized terms not defined herein have the meanings given to them below, or if not
defined below, the meanings given to them in the Agreement. Any reference to “§” or “Section” refers to
the § or Section of the Agreement unless otherwise specified.

Renewal Fee. Upon execution of the Agreement, you shall pay us a nonrefundable renewal fee in the
amount of $ , which is calculated as 25% of our current non-discounted initial franchise
fee for the purchase of a first (1*") franchised Clinic.

No Initial Franchise Fee. You are not required to pay the initial franchise fee in §14.1 of the Agreement.

Clinic Refresh Requirements. As a condition to renewal, we may require you to remodel, renovate and
otherwise alter your Clinic’s premises, and upgrade your Clinic’s furniture, fixtures and equipment, to
conform to our current standards and specifications (“Clinic Refresh Requirements™). If we determine a
new Clinic Design is necessary, you must pay us a $600 clinic design fee upon execution of the Agreement.
We hereby confirm that (franchisor to check appropriate box):

New Clinic Design Is Required
New Clinic Design Is Not Required

If we require you to complete any Clinic Refresh Requirements, you must do so at your expense in
accordance with our instructions and, if applicable, new Clinic Design. This Section does not apply if we
determine, in our sole discretion, that your Clinic’s premises, furniture, fixtures and equipment are in
substantial compliance with our current standards and specifications. To the extent applicable, you agree to
comply with §8.3 (Clinic Design) and §8.4 (Construction) of the Agreement in connection with work you
perform to implement any required Clinic Refresh Requirements. If we do not require any Clinic Refresh
Requirements, then §8.3 (Clinic Design) and §8.4 (Construction) of the Agreement do not apply.

Preopening Obligations. Because the Agreement grants you renewal rights for the continued ownership
and operation of a fully developed and operational Clinic, the following preopening obligations set forth in
the Agreement do not apply: §6.1 (Initial Training Program); §8.1 (Site Selection); §8.5 (Opening);
§11.3(a) (Grand Opening Advertising); and §16.3(b) (Report of Initial Investment Costs). Within 30 days
after execution of the Agreement, you must send us evidence of insurance coverage demonstrating your
compliance with §16.1 of the Agreement.

Waiver and Release of Claims. In accordance with the renewal conditions set forth in the prior Franchise
Agreement, you and your Owners (as such term is defined in the Successor Agreement) must sign the
Waiver and Release of Claims attached hereto as Attachment A concurrently with the execution of the
Agreement. For the sake of clarity, the release of claims does not extend to any claims arising under state or
federal franchise laws relating to: (a) the execution of the Agreement; (b) the offer and grant of franchise
renewal rights; or (c¢) any disclosures or representations made by us or our representatives in connection
with either of the foregoing.

Miscellaneous.

(a) Effect on Agreement. Except as specifically modified or supplemented by this Addendum, all terms,
conditions, covenants and agreements set forth in the Agreement shall remain in full force and effect.

(b) Inconsistency. If there is any inconsistency between the terms of the Agreement and the terms of this
Addendum, the terms of this Addendum prevail.

Addendum 1-2 Franchise Agreement



ATTACHMENT A TO RENEWAL ADDENDUM

Waiver and Release of Claims

[Current form of Waiver and Release Agreement to be attached at time of renewal]
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ADDENDUM 2

TO FRANCHISE AGREEMENT

TRANSFER ADDENDUM

[See Attached]
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TRANSFER ADDENDUM

This Transfer Addendum (this “Addendum”) applies only if: (a) you are acquiring rights to an existing and
operational Clinic from another franchisee (“Seller”) pursuant to an approved Transfer; and (b) we marked
“TRANSFER ADDENDUM APPLIES” in Part D of ATTACHMENT "A" of the Franchise Agreement to
which this Transfer Addendum is attached (the “Agreement”). You and we may be referred to herein as a
“Party” or collectively as the “Parties”.

1.

Defined Terms. Capitalized terms not defined herein have the meanings given to them below, or if not
defined below, the meanings given to them in the Agreement. Any reference to “§” or “Section” refers to
the § or Section of the Agreement unless otherwise specified.

Term. You may choose between: (a) acquiring a full 10-year Term (a “Full Term”), in which case you
must pay us a pro-rated renewal fee in accordance with §3 below; or (b) acquiring the term remaining on
Seller’s Franchise Agreement (the “Remaining Term”), in which case you do not pay us a renewal fee at
this time. If you elect to acquire the Remaining Term, then the Term of the Agreement expires on the
Expiration Date listed below. We hereby confirm you elected the following (franchisor to check
appropriate box):

Full Term - expires on 10™ anniversary of Effective Date
Remaining Term - expires on ,202  (the “Expiration Date”)

If you elect to acquire the Remaining Term, then the Agreement is hereby amended to delete the definition
of “Term” in §1 and substitute the following definition in its place:

“Term” means the period of time beginning on the Effective Date and expiring on the earlier to occur of:
(a) the Expiration Date referenced in the Transfer Addendum; or (b) the date this Agreement is
effectively terminated.

Renewal Fee. If you elect to acquire a Full Term in accordance with §2, then you must pay us a
nonrefundable pro-rated renewal fee of $[ ] upon execution of the Agreement. The renewal
fee is in addition to the Transfer Fee. If you elect to acquire the Remaining Term, then you do not owe us
any renewal fee at the time you sign the Agreement.

Transfer Fee. We hereby acknowledge receipt of the $[ ] transfer fee required by the
Consent to Transfer Agreement.

No Initial Franchise Fee. You are not required to pay the initial franchise fee set forth in §14.1 of the
Agreement.

Assumption of Obligations. You agree to discharge and guarantee Seller’s obligations under all contracts
executed by Seller in connection with the Clinic, including, without limitation, Seller’s Franchise
Agreement, supplier contracts, membership agreements and other contracts.

Clinic Refresh Requirements. As a condition to our approval of the Transfer of the Clinic from Seller to
you, we may require you to remodel, renovate and otherwise alter the Clinic’s premises, and upgrade the
Clinic’s furniture, fixtures and equipment, to conform to our current standards and specifications (“Clinic
Refresh Requirements™). If we determine a new Clinic Design is necessary, you must pay us a $600 clinic
design fee upon execution of the Agreement. We hereby confirm that (franchisor to check appropriate box):

New Clinic Design Is Required
New Clinic Design Is Not Required

If we require you to complete any Clinic Refresh Requirements, you must do so at your expense in
accordance with our instructions and, if applicable, new Clinic Design. Clinic Refresh Requirements must
be completed no later than six (6) months after the Transfer effective date. This Section does not apply if
we determine, in our sole discretion, that the Clinic’s premises, furniture, fixtures and equipment are in
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substantial compliance with our current standards and specifications. To the extent applicable, you agree to
comply with §8.3 (Clinic Design) and §8.4 (Construction) of the Agreement in connection with work you
perform to implement any required Clinic Refresh Requirements. If we do not require any Clinic Refresh
Requirements, then §8.3 (Clinic Design) and §8.4 (Construction) of the Agreement do not apply.

Preopening Obligations. Unless you are an existing and fully trained THE JOINT® franchisee, you and
the trainees we designate must successfully complete initial training in accordance with §6.1 (Initial
Training Program); provided, however, that: (a) our obligation to provide assistance with the opening of the
Clinic does not apply; and (b) we need not train any Person previously employed by or associated with the
Seller who has satisfied all of our current training requirements. Because the Agreement grants you the
right to operate a fully developed and operational Clinic, the following preopening obligations set forth in
the Agreement do not apply: §8.1 (Site Selection); §8.5 (Opening); §11.3(a) (Grand Opening Advertising);
and §16.3(b) (Report of Initial Investment Costs). Prior to or concurrently with the execution of the
Agreement, you must send us evidence of insurance coverage demonstrating your compliance with §16.1
of the Agreement.

Miscellaneous.

(a) Effect on Agreement. Except as specifically modified or supplemented by this Addendum, all terms,
conditions, covenants and agreements set forth in the Agreement shall remain in full force and effect.

(b) Inconsistency. In the event of any inconsistency between the terms of the Agreement and the terms of
this Addendum, the terms of this Addendum shall prevail.
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AREA DEVELOPMENT AGREEMENT

This Area Development Agreement (this “Agreement”) is entered into as of , 202 (the
“Effective Date”) between The Joint Corp., a Delaware corporation (“we” or “us”) and ,
a(n) (“you™).

1. DEFINITIONS. Capitalized terms not defined above have the meanings given to them below, or if not
defined below, the meanings given to them in the Initial Franchise Agreement.

“Developer Entity” means an Entity that: (a) signs this Agreement as the area developer (if this Agreement
is signed by an Entity); or (b) assumes this Agreement subsequent to its execution by the original Owners.

“Development Business” means the business you conduct pursuant to this Agreement consisting of
developing and opening Clinics within the Development Territory.

“Development Schedule” means the schedule described in §4.1 and Part D of ATTACHMENT "A" for the
development of the Clinics within the Development Territory.

“Development Territory” means the geographic area described in Part E of ATTACHMENT "A".

“Discounted Initial Franchise Fee” means the $29,900 discounted initial franchise fee applicable to each
Clinic other than your first Clinic.

“Dispute” means any Claim, dispute or disagreement between the parties, including any matter pertaining
to: (a) the interpretation or enforcement of this Agreement; (b) the offer or sale of the area development
rights; or (c) the relationship between the parties.

“Franchise Agreement” means a The Joint Franchise Agreement executed by us and you (or your affiliate)
for the development and operation of a Clinic pursuant to this Agreement.

“Initial Franchise Agreement” means the Franchise Agreement you execute for the first Clinic to be
developed pursuant to this Agreement.

“Owner” means a Person who meets any of the following criteria: (a) the Person directly signs this
Agreement as the area developer, either alone or in conjunction with one or more other Persons; (b) the
Person directly or indirectly through one or more intermediaries owns an Equity Interest in the
Development Business or Developer Entity; (c) the Person directly signs a Franchise Agreement as the
franchisee, either alone or in conjunction with one or more other Persons; and/or (d) the Person directly or
indirectly through one or more intermediaries owns an Equity Interest in any affiliate of yours that executes
a Franchise Agreement as authorized by §6.

“Permitted Transfer” means a Transfer: (a) of less than 5% of the Equity Interests in the Development
Business or Developer Entity; (b) from an Owner to the Owner’s immediate family member or a related
trust; (¢) between existing Owners; or (d) by the Owners to a new Developer Entity for which such Owners
collectively own and control 100% of the Equity Interests; provided, however, that a Permitted Transfer
does not include a Transfer that results in the Managing Owner owning less than 5% of the Equity Interests
in the Development Business or Developer Entity.

“Term” means the period of time beginning on the Effective Date of this Agreement and expiring on the
earlier to occur of: (a) the opening date listed in the Development Schedule for the last Clinic you are
required to open; or (b) the date this Agreement is effectively terminated.

“Transfer” means any direct or indirect, voluntary or involuntary, assignment, sale, conveyance,
subdivision, sublicense or other transfer or disposition of:

(a) this Agreement (or any interest therein);
(b) the area development rights granted by this Agreement (or any interest therein);
(c) the Development Business you conduct pursuant to this Agreement (or any interest therein);

(d) the right to manage a Clinic or occupy the Clinic’s premises; or
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(e) an Equity Interest in the Development Business or Developer Entity;

including by: merger or consolidation; judicial award, order or decree; issuance of additional Equity
Interests (including public and private offerings); foreclosure of a security interest by a lender; or operation
of Law, will or a trust upon an Owner’s death (including via the Laws of intestate succession).

GRANT OF DEVELOPMENT RIGHTS. Subject to the terms of this Agreement, we hereby grant you
the right and obligation to develop, open and operate each of the Clinics listed in the Development
Schedule. Each Clinic must be located in the Development Territory. This Agreement does not grant you
any right or license to use our Intellectual Property.

TERRITORIAL PROTECTIONS AND LIMITATIONS. During the Term we will not develop or
operate, or license a third party to develop or operate, a Clinic that is located in the Development Territory
other than: (a) any Clinic that is operating, under development, or for which a franchise agreement has been
executed, in each case as of the Effective Date, and that is (or will be) located in the Development
Territory; and (b) any Clinic otherwise permitted by this Section. At any time during the Term we reserve
the right to: (a) develop and operate, and license third parties to develop and operate, Clinics in Captive
Venues located within the Development Territory; and (b) engage in Acquisitions that involve, or
subsequently result in, conversion of the acquired or acquiring company’s outlets to become THE JOINT®
clinics, even if those outlets are located in the Development Territory. We reserve the right to sell, and
license third parties to sell, competitive or identical goods and services (including under the Marks) within
the Development Territory through Alternative Channels of Distribution.

DEVELOPMENT OBLIGATIONS

4.1. Development Schedule. You must develop, open and operate all Clinics listed in the Development
Schedule. Each Clinic must be developed and opened in strict compliance with the time periods set
forth in the Development Schedule, including the prescribed deadlines for: (a) signing a Franchise
Agreement for the Clinic; and (b) opening the Clinic. We may, in our sole discretion, extend one or
more of the deadlines listed in the Development Schedule if you demonstrate to our satisfaction that
you used best efforts to meet the deadline and the need for the extension is due to unforeseeable
delays rather than your lack of diligence or funding. The opening date listed in the Development
Schedule for a given Clinic may be earlier than the opening date required by the associated Franchise
Agreement. In order to comply with the Development Schedule you must open each Clinic by the
opening date listed in the Development Schedule even if such date is earlier than the opening date
required by the associated Franchise Agreement.

4.2. Reasonableness of Development Schedule. You represent that you: (a) have conducted your own
independent investigation and analysis of the prospects for development of the Clinics in the
Development Territory; (b) approve the Development Schedule as being reasonable and viable; and
(c) recognize that any breach of the Development Schedule is a material breach of this Agreement.

4.3. Site Selection. You must propose sites in the Development Territory for each Clinic you develop
under this Agreement. All sites you propose must conform to our minimum site selection criteria.
You must send us a complete site submission package that includes all documents, information,
photos and video we require. In evaluating proposed sites, we consider various factors and criteria,
including: parking; visibility, size, condition and characteristics of the building; traffic counts;
general location; existence and location of competitive businesses; general character of the
neighborhood; local demographic information; and various economic indicators. We will not
unreasonably withhold our acceptance of a site that meets our minimum site selection criteria. We
use best efforts to notify you of our decision within 15 business days after we receive the complete
site submission package. Your site is deemed rejected if we do not issue our acceptance within the
15-business day period. We will list the address of the accepted site in the Franchise Agreement
signed by the parties in accordance with §4.4. Our acceptance or recommendation of a site is not a
representation or warranty of any kind, express or implied, of the suitability of the site for a Clinic. It
only means we believe the site meets our minimum criteria. We are not responsible if a site we
accept or recommend does not meet your expectations.
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4.4. Franchise Agreements. You must sign a separate Franchise Agreement for each Clinic. You must
sign the Initial Franchise Agreement for your first (1*) Clinic at the time you sign this Agreement.
For all other Clinics, you must sign the Franchise Agreement after we accept the site but prior to
signing a lease. Each Franchise Agreement shall be our then-current form of The Joint Franchise
Agreement (modified to reflect the Discounted Initial Franchise Fee), the terms of which may vary
materially and substantially from the terms of the Initial Franchise Agreement. When you sign the
Franchise Agreement for a new Clinic, you must pay us the balance of the Discounted Initial
Franchise Fee for that Clinic (i.e., $19,900). You may not sign a lease or purchase contract for a
Clinic’s premises until the parties have signed the Franchise Agreement and all ancillary agreements
for that Clinic. You must develop, open and operate each Clinic in compliance with the Franchise
Agreement and the Manual.

4.5. Additional Clinics. You may not develop any Clinic other than the Clinics listed in the
Development Schedule unless we, in our sole discretion, permit you to enter into a new area
development agreement, which will be upon such terms that we specify, after you develop all Clinics
listed in the Development Schedule in accordance with this Agreement.

5. DEVELOPMENT FEE. At the time you sign this Agreement you must pay us: (a) the full initial franchise
fee for your first Clinic in the amount set forth in Part C of ATTACHMENT "A"; and (b) the development
fee set forth in Part C of ATTACHMENT "A", which is calculated as $10,000 multiplied by the total
number of Clinics to be developed under this Agreement (excluding the first Clinic). The development fee
is fully earned and nonrefundable upon execution of this Agreement.

6. DEVELOPER ENTITY. You represent that Part A of ATTACHMENT "A" includes a complete and
accurate list of your Owners. Upon request, you must send us a resolution of the Developer Entity
authorizing the execution of this Agreement, a copy of its organizational documents and a current
Certificate of Good Standing. You may form a separate Entity to enter into each Franchise Agreement
provided that: (a) the Person or Persons owning the Equity Interests (and the percentage of the Equity
Interests owned) in each such Entity must be the same Person or Persons owning the Equity Interests (with
the same percentage of the Equity Interests owned) in the Developer Entity; and (b) each such Entity
guarantees the performance of all other Entities formed under the authority of this §6. Each Owner, and the
spouse of each Owner who is a natural Person, must sign a Franchise Owner Agreement.

7. TRANSFERS

7.1. By Us. This Agreement is fully assignable by us, without prior notice to you, and shall inure to the
benefit of any assignee(s) or other legal successor(s) to our interest in this Agreement, provided that
we shall, subsequent to any such assignment, remain liable for the performance of our obligations
under this Agreement up to the effective date of the assignment.

7.2. By You. The development rights are personal to you and the Owners. We are granting you area
development rights in reliance upon the character, skill, attitude, business ability and financial
resources of you and your Owners. Because this Agreement is a personal services contract, neither
you nor any Owner may engage in any Transfer other than a Permitted Transfer. You may engage in
a Permitted Transfer, but you must: (a) give us at least 10 days’ prior notice; and (b) upon our
request, cause the former Developer Entity to sign a corporate guarantee in the format we require to
secure performance of the new Developer Entity’s financial obligations under all Definitive
Agreements (if the Permitted Transfer results in a new Developer Entity). You and the Owners (and
the transferee) agree to sign all documents we reasonably request relating to the Permitted Transfer.

8. TERMINATION

8.1. By Us. We may terminate this Agreement, effective upon delivery of a notice of termination, for any
of the following reasons, all of which constitute material events of default and “good cause” for
termination, and without opportunity to cure except for any cure period expressly set forth below:

(a) if we terminate any Definitive Agreement due to a default committed by you or one of your
Owners or affiliates; or
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10.

11.

12.

(b) if you or an Owner breach any provision of this Agreement and fail to cure within 30 days after
receipt of a default notice.

8.2. By Mutual Agreement. If you and we mutually agree in writing to terminate this Agreement, any
notice or cure period that might otherwise apply shall be deemed waived.

EFFECT OF TERMINATION. Termination of this Agreement ends all your rights and development
obligations under this Agreement, including your interests in the Development Territory and right to sign
new Franchise Agreements or open new Clinics. We will not refund any portion of the development fee,
but you will not be obligated to pay the remaining balance of the Discounted Initial Franchise Fee for any
Clinic for which a Franchise Agreement had not yet been signed.

DISPUTE RESOLUTION. Any Dispute between the parties relating to this Agreement shall be resolved
pursuant to the dispute resolution provisions in the Initial Franchise Agreement. All such dispute resolution
provisions are incorporated herein by reference as if fully set forth in this Agreement.

REPRESENTATIONS.

11.1. Corporate Representations. You and your Owners jointly and severally represent and warrant to us
that the execution and delivery of this Agreement, and the performance of your obligations
hereunder, does not: (a) conflict with, breach or constitute a default under any agreement to which
you are (or any affiliate of yours is) a party or by which your (or your affiliate’s) assets are bound;
(b) violate any order, injunction, decree, judgment or ruling of a Governmental Authority; or (c)
violate any applicable Law. If the developer is an Entity, then you and your Owners also jointly and
severally represent and warrant to us that: (a) the Developer Entity is duly organized, validly existing
and in good standing under the Laws of the state of its formation and has the requisite power and
authority to enter into this Agreement and to perform its obligations hereunder; and (b) the execution
and delivery of this Agreement have been duly authorized by all requisite corporate action and this
Agreement constitutes the legal, valid and binding obligation of, and is enforceable against, the
Developer Entity in accordance with its terms.

11.2. General Representations. You and your Owners jointly and severally represent and warrant to us
that: (a) other area developers may operate under different forms of agreement and our obligations
and rights with respect to area developers differs materially in certain circumstances; and (b) we may
negotiate terms or offer concessions to other area developers and we have no obligation to offer you
the same or similar negotiated terms or concessions.

11.3. Anti-Terrorism Compliance. You and your Owners jointly and severally represent and warrant to
us that, to the best of your knowledge: (a) no property or interest owned by you or any Owner is
subject to being “blocked” under any Anti-Terrorism Law; (b) neither you nor any Owner, nor any of
their respective funding sources (including any legal or beneficial owner of an Equity Interest in the
Development Business or Developer Entity) or related parties is, or has ever been: (i) a terrorist or
suspected terrorist within the meaning of the Anti-Terrorism Law; or (ii) identified by name, alias,
pseudonym, nickname or address on any Terrorist List, including the list of “Specially Designated
Nationals” or “Blocked Persons” maintained by the U.S. Treasury Department’s Office of Foreign
Assets Control (texts currently available at www.home.treasury.gov); and (c) you and the Owners
are in compliance, and will continue to comply, with the Anti-Terrorism Law and all other U.S.
Laws currently in effect, or enacted in the future, that prohibit corrupt business practices, money
laundering or the aid or support of Persons who conspire to commit acts of terror against any Person
or government. The foregoing representations and warranties are ‘continuing’ representations and
warranties for the duration of the franchise relationship. Accordingly, you must immediately notify
us of the occurrence of an event or development of a circumstance that might render any of the
foregoing representations and warranties false, inaccurate or misleading.

GENERAL PROVISIONS

12.1. Governing Law. This Agreement and the franchise relationship are governed by the Laws of the
State of Arizona without reference to its principles of conflicts of law, but any Law of the State of
Arizona that regulates the offer and sale of franchises or business opportunities or governs the
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12.2.
12.3.

12.4.

12.5.

12.6.

12.7.

12.8.

12.9.

relationship of a franchisor and its franchisee will not apply unless its jurisdictional requirements are
met independently without reference to this Section.

Severability. Each section of this Agreement (and portion thereof) is severable.

Waivers. Each party may waive any obligation imposed on the other party in writing. Neither party
shall be deemed to have waived or impaired any of its contractual rights under this Agreement,
including the right to require strict compliance with all terms of this Agreement or terminate this
Agreement due to the other party’s failure to comply with such terms, by virtue of: (a) any custom or
practice of the parties at variance with the terms of this Agreement; (b) any failure, refusal or neglect
by a party to exercise any right under this Agreement or require the other party to strictly comply
with its obligations under this Agreement; (c) our waiver, failure or refusal to exercise any of our
rights with respect to other developers; or (d) our acceptance of payment from you after your breach.

Approvals. Whenever this Agreement requires our approval, you must make a timely written request
for approval. Our approval must be in writing in order to bind us. Except as otherwise expressly
provided in this Agreement, if we fail to approve any request for approval within the required period
of time, we shall be deemed to have disapproved your request.

Force Majeure. Neither party is liable for loss or damage or deemed in breach of this Agreement if
such party’s failure to perform its obligations results from an event of Force Majeure; provided,
however, that an event of Force Majeure shall not excuse or permit any failure to perform for more
than 180 days. If the period of non-performance exceeds 180 days from receipt of notice of the Force
Majeure event, the party whose ability to perform has not been affected may immediately terminate
this Agreement by giving notice of termination to the other party.

Binding Effect. This Agreement is binding on the parties hereto and their respective executors,
administrators, heirs, assigns and successors in interest. Nothing in this Agreement is intended, nor
shall be deemed, to confer any rights or remedies upon any Person not a party to this Agreement.

Integration. THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CHANGED EXCEPT BY A WRITTEN DOCUMENT SIGNED
BY BOTH PARTIES. Any email or informal electronic communication shall not be deemed to
modify this Agreement unless it is signed by both parties and specifically states it is intended to
modify this Agreement. The attachment(s) are part of this Agreement, which together with any
Amendments or Addenda executed on or after the Effective Date constitutes the entire understanding
and agreement of the parties. There are no other oral or written understandings or agreements
between the parties about the subject matter of this Agreement. Any representations not specifically
contained in this Agreement made before entering into this Agreement do not survive after the
signing of this Agreement. Nothing in this Agreement is intended to disclaim any of the
representations we made in the Franchise Disclosure Document. No statement, questionnaire, or
acknowledgment signed or agreed to by a franchisee in connection with the commencement of the
franchise relationship shall have the effect of (a) waiving any claims under any applicable state
franchise law, including fraud in the inducement or (b) disclaiming reliance on any statement made
by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

Good Faith Covenant. If applicable Law implies into this Agreement a covenant of good faith and
fair dealing, the covenant shall not imply any rights or obligations inconsistent with the express
terms hereof. This Agreement, and the relationship of the parties inherent in this Agreement, grants
us discretion to make decisions, take actions and/or refrain from taking actions not inconsistent with
our explicit rights and obligations under this Agreement that may favorably or adversely affect your
interests. We will use our judgment in exercising the discretion based on our assessment of our own
interests and balancing those interests against the interests of our franchisees, but without
considering the individual interests of you or any other franchisee.

Rights of Parties are Cumulative. The rights of the parties under this Agreement are cumulative
and no exercise or enforcement by either party of any right or remedy under this Agreement will
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preclude any other right or remedy available under this Agreement or by Law.

12.10.Survival. All provisions that expressly or by their nature survive the termination, expiration or
Transfer of this Agreement, or the Transfer of an Equity Interest in the Development Business or
Developer Entity, shall continue in full force and effect subsequent to and notwithstanding its
termination, expiration or Transfer and until they are satisfied in full or by their nature expire.

12.11.Construction. Headings are for convenience only and do not affect the meaning of the Section. All
references to Sections refer to the Sections contained in this Agreement unless otherwise specified.
All references to days in this Agreement refer to calendar days unless otherwise specified. All
references to “including” shall be construed as references to “including, but not limited to”.

12.12.Time of Essence. Time is of the essence in this Agreement and every term thereof.

12.13. Notices. All notices and notifications given under this Agreement must be in writing and must be
provided in accordance with the Notice Provision of the Initial Franchise Agreement.

12.14.Counterparts. This Agreement may be signed in multiple counterparts, each of which shall be
deemed an original and all of which together shall constitute but one and the same document.

The parties below have executed this Agreement effective as of the Effective Date first above written.

FRANCHISOR:

The Joint Corp., a Delaware corporation

By:

Name:
Title:

YOU (If you are an Entity): YOU (If you are not an Entity):

a(n)
By:

Name:

Name: Name:
Title:
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ATTACHMENT "A"
TO AREA DEVELOPMENT AGREEMENT

DEAL TERMS

A. Identity and Ownership of Area Developer Franchisee

The franchisee is: A proprietorship comprised of multiple owners
A business entity
If the Area Developer is a proprietorship:

Your individual owners:

If the Area Developer is a Business Entity:

Type of Entity: L Corporation

Professional Corporation

Limited Liability Company
Professional Limited Liability Company
Partnership

Professional Partnership

You were incorporated or formed on ,20__ under the laws of the State of
Name of Entity Owned by Title

Percentage of Interest:

Individual/Entity Name Percentage/Description of Interest

Attachment A-1 ADA



B. Area Developer’s Notice Address

Name and address of the person to receive notices for the area developer and on behalf of the Owners:

Attention:
Email:

C. Fees.

The initial franchise fee for the first Clinic you develop pursuant to this Agreement is $39,900.

The Discounted Initial Franchise Fee is $29,900.

The development fee is $

D. Development Schedule.

Y ou must comply with the following minimum development obligations as specified in §4 of the Agreement:

DEVELOPMENT SCHEDULE

Franchised| Clinic Deadlines Total Number of Open Clinics
Clinic Number | Franchise Agreement Signed* Opening Date ** (as of Opening Deadline)
1 L Not Applicable 300 days after Franchise Agreement signed 1
2 L 6 months after Effective Date 202 2
3 o 12 months after Effective Date ,202 3
4 L 18 months after Effective Date 202 4
5 o 24 months after Effective Date ,202 5

Total number of Clinics that must be developed: -

*  You must sign the Initial Franchise Agreement at the time you sign this Agreement.

** You must open each Clinic by the earlier to occur of: (1) the opening deadline set forth in the table above; or
(2) the expiration of the 300" day after we accept the site for the Clinic.

E. Development Territory.

The Development Territory consists of, and is limited to, the following geographic area, as may be further
depicted on a map attached below or on the following page:

[

]

If the boundaries that define the Development Territory change during the Term, the boundaries of your
Development Territory will remain unaffected and will continue to be defined by the boundaries that were in
effect as of the Effective Date (as may be depicted on a map attached below or on the following page).

[Insert Map (if applicable)]
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EXHIBIT "E"

TO DISCLOSURE DOCUMENT

TABLE OF CONTENTS TO MANUAL

Manual Summary

Manual Page Count Table of Contents
Operations Manual 75 Table of Contents follows
Brand Guide 18 No separate table of contents
Clinic Management Training Guide 81 No separate table of contents
In Clinic Participation Guide 84 Table of Contents follows
Construction Manual 44 Table of Contents Follows
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TABLE OF CONTENTS —-OPERATIONS MANUAL

Contents

Confidentiality Statement 4
Compliance Policy- 5
Purpose of The Operations Manual 6

INTRODUCTION TO THE JOINT CHIROPRACTIC
Mission- &
The Joint Chiropractic Philosophy- 9
The Joint Corp. Responsibilities- 70
Franchisee Responsibilities- 7/
Site Management Organization (SMO)/Professional Corporation (PC) States- /2
Roles in the Clinic- /3
The Joint Glossary- /4

OPENING A NEW CLINIC
New Clinic Resources- /9
Form Your LLC- 20
Employee Identification Number (EIN) 2/
Writing and Filing the Articles Of Incorporation- 22
State Tax ID Number 23
Acquire Licenses & Permits- 24
Franchisee Training- 25
Site Selection- 26
Site Evaluation Tips- 27
Site Submittal- Site Acceptance Committee- 29
Letter of Intent (LOI) 30
Lease Negotiation- 36
Establish Business Bank Account 37
Order Government Posters- 38
Grand Opening Marketing Guidelines- 39

OPERATIONS POLICIES AND PROCEDURES
Vendor Usage Policy- 4/
Insurance Requirements Policy- 42
In-Clinic Media Photography or Videography- 44
Membership Plans & Packages Policy- 45
Pricing Policy- 47
Membership Transfer Policy- 49
Membership Freeze Policy- 50
Member Relocates to an Area with Lower Price- 5/
Poaching Policy- 52
Discounting and Complimentary Visits Policy- 53
Plan Sharing (Package and Membership) Policy- 54
Inter-clinic Patient Visit Fee Policy- 55
Past Due Collections- 56
System Access Authorization and Termination Policy- 57
System Logins and Back Office Access- 58
Patient Data Use- 59
Patient Record Integrity- 60
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Bathroom Inspections- 61

Required P&L Quarterly Submission Policy- 62
Request for Patient Records Policy- 63

Hours of Operations- 64

Dress Code Policy- 66

Clinic No Pets Policy- 67

Clinic Relocation Process- 70

Clinic Closure- 72

FORMS
Forms Needed for Running Your Clinic- 75
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TABLE OF CONTENTS —IN CLINIC PARTICIPATION GUIDE
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"JOINT.

chiropractic

Partici

Table of Contents

Day One Day Three
WeekataGlance .................... 8 Day Three Objectives ... ............. 82
Day One Objectives . ................. 12 Day Three Agenda .................. 83
DayOneAgenda..................... 13 Incoming Calls . ..................... 84
The Joint’s Mission & Values . ... ....... 14 Incoming Calls | FAQs. .. ............. 85
The Joint’s Key Differentiators .. ....... 15 Introduction to Advantage ........... 87
Chiropractic 101: Intro to Chiropractic . .16 Advantage Call Monitoring ........... 88
Rolesin the Clinic .................... 17 Advantage Lead & Opportunity Dash-
Interviewa WC ... .......... ... .. .... 18 board ... .. . 90
PatientFlow .. ... ................. 23 Introduction to Carbon ... ... .. ... ... 91
AXIS Introduction & Practice ... ...... 30 Carbonleads ...................... 92
AXIS PatientFlags .................. 32 Carbon Initial Visit Booking .......... 94
The New Patient Experience ......... 34 Carbon Instant Review . . .. ........... 95
AXIS Practice . ........ ... .. ... ... ... 44 Local Store Marketing ............... 96
Day OneWrap-Up .................. 48 Weekly Marketing Checklists . ........ 98
Partnering With Local Businesses ... .. 29

Day Two Referrals .......... ... ... ... ....... 101
Day Two Objectives . ................ 52 Displays and Clinic Collateral . ... ... .. 102
Day Two Agenda.................... 53 Record Requests . .. ................ 104
Plans and Package Overview ... ... ... 54 Itemized Receipts .. ................. 105
Policies ....... ... ... .. 55 TechnologyDown .................. 106
Presenting Recommendations ........ 56 Day ThreeWrap-Up ................. 1o
Asking fortheSale ................. 58
Overcoming Objections . . ............ 60 Day Four
Plans & Packages | FAQs . ............ 62 Day Four Objectives ................. N4
AXIS Follow-Up Tasks . .............. 65 Day Four Agenda ................... 15
Additional AXIS Functions ........... 66 Review .. ... ... ... .. Nné6
Blue Book Overview . ................ 68 Be a Wellness Coordinator ........... 18
Metric and KPI Definitions ........... 69 Day FourWrap-Up . ................. 120
Daily Huddle ....................... 70
Monthly Goal Setting ................ 72
Daily ActionPlan.................... 73
Critical Routines . ................... 74
Day Two Wrap-Up .................. 78

4 ®2025 The Joint Corp | All Rights Reserved
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Table of Contents

Purpose

Construction Bid Process
Sample Invitation to Bid

Sample Construction Bid Form
General Notes for Qualification
Pre Construction Process

Apply for Building Permit
Construction Process

New Construction GC Punch List
Post Construction Process

Space Planning {Schematics)
Final Space Plans

Restrooms

Interior Doors

Exterior Door Decal

Paint

Reception Desk

REV-2200 Desk

Office Chairs

Large Cabinet Desk

Small Cabinet Desk

Back Panel Wave Art

Exterior Building Signs
Monument Signs

Window Clings, Wraps & Banners
Reception Chairs / Waiting Room Chairs

2024 The Joint Corp. All Rights Reserved.
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10
10
11
13
14
15
16
17
18
18
19
20
21
22
23
23
24
25
26
27
28

Reception Room Table / Waiting Room Table
Art Package

DC Credentials

Wall Mural

Lighting

Adjusting Tables
Mobile Workstation
Rolling Stool
Technology Vendors
Ceiling

Key Tags

Music System
Flooring

Logo Rug

Wellness Mat
Miscellaneous Items
Floor Mats

Coat Hooks

Promo Items

Clinic Supply List
Left Planogram
Right Planogram
Island Planogram
Reception Desk Detail

Vendor Resources & Links

28
29
29
30
31
32
35
35
36
37
37
37
38
39
39
39
39
39
39
40
1
1
42
42
44
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Exhibit E-7

Franchise Disclosure Document (2025)



EXHIBIT "F"

TO DISCLOSURE DOCUMENT

LIST OF FRANCHISEES

Part A (Current Franchisees)

The following table lists franchisees that were open as of December 31, 2024.

Address

Phone

Owner Name

AK Anchorage 2001 E. 88th Ave (907) 707-3908 James Petersen, DC
AK Wasilla 2101 E. Sun Mountain Ave Suite 104 (907) 707-3908 James Petersen, DC
AL Birmingham 270 Doug Baker Blvd, Suite #400 (615) 293-7723 Atul “Ash” Kumar
AL Birmingham 1820 Gadsden Hwy Ste 104 (425) 387-8316 Kip Rapp
AL Daphne 6850 US Highway 90 Suite A-03 (256) 590-9326 James Wesson
AL Decatur 2411 6th Ave Suite A-1 (256) 527-8468 Robert “Blake” Cantrell
AL Dothan 4521 Montgomery Highway, Suite 4 (713) 660-9000 Cliff Haigler
AL Gadsden 510 Meighan Blvd Suite A10 (425) 387-8316 Kip Rapp
AL Huntsville 4800 Whitesburg Drive Suite 41 (256) 797-8676 Robert “Taylor” Wesson
AL Madison 419 John Henry Way, Suite 200 (256) 527-8468 Robert “Blake” Cantrell
AL Mobile 7721 Airport Blvd. Suite E160 (256) 590-9326 James Wesson
AL Montgomery 7244 Halcyon Park Drive (334) 685-0323 Artresha “Tresha” Brown
AL Mountain Brook 2800 Cahaba Village Plaza , Suite 270 (615) 293-7723 Atul “Ash” Kumar
AL Oxford 1100 Oxford Exchange Blvd Suite 600 (205) 846-1973 Kip Rapp
AL Opelika 2486 Enterprise Dr. (404) 797-6088 Patrick Greco, DC
AL Prattville 1498 Cotton Exchange (334) 401-2483 Corine Mackie Inc
AL Tuscaloosa 1320 McFarland Blvd. E., Suite 225 (205) 393-4308 Bryan McDonald, DC
AR Bentonville 1005 S. Walton blvd suite 2 (205) 901-3502 Dylan Breeding
AR Bryant 307 Bryant Avenue Ste 2 (870) 918-7425 Jared Black
AR Conway 1040 S Amity Rd Ste G (205) 901-3502 Dylan Breeding
AR Fayetteville 3484 W. Wedington Dr. , Suite 8 (205) 901-3502 Dylan Breeding
AR Fort Smith 3106 South 74th Street, Suite 101 (205) 901-3502 Dylan Breeding
AR Jonesboro 2100 East Highland Drive, Suite 100 (205) 901-3502 Dylan Breeding
AR Little Rock 10121 N. Rodney Parham Rd. Suite B1 (870) 918-7425 Jared Black
AR North Little Rock 2607 McCain Blvd. (870) 918-7425 Jared Black
AR Rogers 2600 Pleasant Crossing Drive, Suite 90 (205) 901-3502 Dylan Breeding
AR Springdale 4962 E. Elm Springs RD (205) 901-3502 Dylan Breeding
AZ Anheim 39512 N. Daisy Mountain Drive 176 (623)248-6111 pustin Brandau
AZ Avondale 9925 West McDowell Road, Suite #102 (602) 405-0558 Tony Di Giuseppe
AZ Buckeye 825 S Watson Rd, Ste 105 (602) 405-0558 Tony Di Giuseppe
AZ Casa Grande 1609 E. Florence Blvd., Suite 3 (815) 520-3431 John McDonald, DC
AZ Gilbert 2765 S. Market St., Ste 105 (480) 639-8833 Craig Peterson, DC
AZ Gilbert 1084 S. Gilbert Rd. #103 (480) 773-9170 David Lee, DC
AZ Goodyear 1468 N Litchfield Road, Suite M-6 (602) 405-0558 Tony Di Giuseppe

Lake Pleasant TJLP Pavil.lioln, LLC
AZ - 24759 N LP Pkwy Ste 103 (623) 806-1258 Anthony DiGiuseppe

Pavilion .
David Aller

AZ Laveen Village 7650 S. 59th Ste. 104 (951) 237-1811 Brandon Berl
AZ Litchfield Park 13000 Indian School Rd, Suite A-3 (602) 405-0558 Tony Di Giuseppe
AZ Mesa 5221 S. Power Rd (480) 639-8833 Craig Peterson, DC
AZ Mesa 6626 E. McKellips Road, Suite #103 (602) 625-6382 Greg Sarandi
AZ Peoria 7369 W. Bell Road, Suite #103 (602) 405-0558 Tony Di Giuseppe
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State City Address Phone Owner Name
AZ Peoria 9744 W. Northern Avenue, Suite #1335 (602) 405-0558 Tony Di Giuseppe
AZ Phoenix 21001 N. Tatum Blvd, Ste 1085 (951) 312-3183 Erica Berl
AZ Phoenix 2340 E. Baseline Rd. Suite #170 (951) 312-3183 Erica Berl

Grand Canyon Crossing
AZ Phoenix 3430 W Bethany Home Rd Suite 107 (602)-641-5779 Chiropractic LLC
Gregory Sarandi
Lance Tingey
AZ Phoenix 3121 W. Peoria Avenue #103 (480) 773-9170 David Lee, DC
AZ Phoenix 12603 N Tatum Blvd Suite A112 (602) 569-6026 Adam Wagner
AZ Queen Creek 18471 E. Queen Creek Rd. Suite 102 (480) 639-8833 Craig Peterson, DC
AZ Queen Creek 21582 S. Ellsworth Loop Road, Suite #120 (801) 791-8557 Brad Peterson
AZ San Tan Valley 40815 N. Ironwood Dr. (801) 791-8557 Brad Peterson
AZ Scottsdale 6107 N. Scottsdale Road, Suite C-102 (480) 286-1030 Chris Judge, DC
AZ Surprise 14155 W Bell Road, Suite #107 (602) 405-0558 Tony Di Giuseppe
AZ Surprise 13953 W Waddell Rd, Ste 102 (602) 405-0558 Tony Di Giuseppe
CA Anaheim 2146 E. Lincoln Ave (714) 398-2897 Timothy Gallo, DC
CA Auburn 2935 Bell Rd (805) 451-3281 Chris O'Neal
CA Bakersfield 5549 Calloway Drive, Suite 300 (805) 903-2000 Thomas Burgett
CA Brea 477 S. Associated Road, Suite #C - 1 (925) 872-8899 Anthony Tran
CA Citrus Heights 7925 Madison Ave., Suite 2 (805) 451-3281 Chris O'Neal
CA Chino Hills 13920 City Center Drive, Suite 4003 (949) 280-8032 Aruna Chabra
CA Clovis 950 Herndon Ave Suite 105 (480) 392-2810 Daniel Rae D.C.
CA Culver City 10992 Jefferson Blvd. (602) 330-2744 Stephanie McRae
Vigeo, LLC
CA Daly City 348 Gellert Blvd 650-640-2401 Jaqueline Walker
CA Danville 413 Railroad Ave. (801) 602-0427 Malena Kaufman DC
CA Davis 1411 W. Covell Blvd., Suite 103 (805) 451-3281 Chris O'Neal
CA Downey 12050 Lakewood Blvd (925) 872-8899 Anthony Tran
CA Elk Grove 9620 Bruceville Road, Suite #102 (805) 451-3281 Chris O'Neal
CA Folsom 2756 East Bidwell Street, Suite #300 (805) 451-3281 Chris O'Neal
CA Fontana 16155 Sierra Lakes Parkway, Suite 120 (909) 899-2956 Bryan Hurlburt
CA Fresno 50 El Camino (480) 392-2810 Daniel Rae D.C.
CA Gilroy 890 Renz Lane (805) 451-3281 Chris O'Neal
CA Glendale 350 N. Glendale Avenue, Unit A (818) 723-3063 Adam Campos
CA Gold River 2095 Gold Centre Lane, Suite #40 (805) 451-3281 Chris O'Neal
CA Goleta 5741 Calle Real (949) 939-3982 Brian Brownley, DC
CA Livermore 2050 Portola Avenue, Suite E (805) 451-3281 Chris O'Neal
CA Los Angeles 5001 Wilshire Blvd #114 (213) 493-2601 Shawn Lee, DC
CA Manhattan Beach 1590 rosecrans ave (602) 330-2744 Stephaniec McRae
CA Merced 3630 G Street, Suite B (480) 392-2810 Daniel Rae D.C.
CA Milpitas 125 Ranch Dr. (805) 451-3281 Chris O'Neal
CA Monrovia 674 W. Huntington Dr. (323) 810-6202 Allen Hua
CA Monterey 920 Del Monte Center (831) 238-1794 Joseph Davi DC
CA Napa 261 Soscol Avenue (480) 236-8050 David Gilligan DC
CA National City 1430 E Plaza Blvd Suite E6 (619) 919-3580 John Laperchia
CA Oxnard 2051 Rose. Ave. Suite 300 (310) 467-6524 Aaron Shakarian, DC
Rae Chiropractic Palmdale Inc.
CA Palmdale 39256 10th Street West Suite B (661)-690-5298 Daniel Rae DC
Jonathan Carlos DC
CA Pasadena 3653 E Foothill Blvd. (818) 723-3063 Adam Campos
CA Pico Rivera 8980 Washington Blvd (925) 872-8899 Dr. Kimberly Sahagun
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State City Address Phone Owner Name
CA Pinole 2782 Pinole Valley Road (805) 451-3281 Chris O'Neal
CA Point Loma 3555 Rosecrans Street, Suite #110A (858) 780-6500 | Shahram “Shah” Soleimani, DC
CA Port Hueneme 549 W. Channel Islands Blvd. (310) 467-6524 Aaron Shakarian, DC
CA Riverside 3639 Riverside Plaza Drive #510 (951)-222-2216 Jean-Paul LaBelle
CA Rocklin 5430 Crossings Drive, Suite 102 (805) 451-3281 Chris O'Neal
CA Rosemead 3680 Rosemead Blvd. (323) 810-6202 Allen Hua
CA Roseville 731 Pleasant Grove Blvd, Suite #180 (805) 451-3281 Chris O'Neal
CA Roseville 8680 Sierra College Blvd, Suite #190 (805) 451-3281 Chris O'Neal
CA Roseville 2010 Blue Oaks Blvd 916-848-2558 Jomt Ventures, LLC
Chris O'Neal
CA Sacramento 3700 Crocker Drive, Suite 120 (805) 451-3281 Chris O'Neal
CA Sacramento 8848 Calvine Road, Suite 130 (805) 451-3281 Chris O'Neal
CA Sacramento 521 Munroe Street (805) 451-3281 Chris O'Neal
CA Sacramento 8144 Delta Shores Circle South, Suite 120 (805) 451-3281 Chris O'Neal
CA Sacramento 2850 Del Paso Rd., Suite 200 (805) 451-3281 Chris O'Neal
CA Sacramento 1809 S Street, Suite 102 (805) 451-3281 Chris O'Neal
CA San Diego 2245 Fenton Pkwy, Suite #109 (937) 441-2903 Bianca Page, DC
CA San Diego 7061 Clairemont Mesa Blvd, Suite 206 (619) 919-3580 John Laperchia
CA |  SanFrancisco 1549 Sloat Boulvard (415) 980-4774 Vigeo LLC
Jaqueline Walker
CA San Jose 111 Curtner Avenue, Suite #40 (805) 451-3281 Chris O'Neal
CA San Jose 2079 Camden Avenue (805) 451-3281 Chris O'Neal
CA San Jose 1098 Brokaw Road, Suite 40 (805) 451-3281 Chris O'Neal
CA San Jose 5130 Cherry Ave., Suite 20 (805) 451-3281 Chris O'Neal
CA San Jose 5259 Prospect Rd. (805) 451-3281 Chris O'Neal
Joint Ventures, LLC
CA San Jose 1780 Story Road (408) 692-9417 Chris O'Neal
CA Santa Maria 560 Betteravia Rd Suite C (714) 814-8119 Eric Smith, DC
CA Santee 9836 Mission Gorge Rd. Suite 19D (310) 463-1061 Gabriel Latino
CA Salinas 1522 N. Main Street (831) 238-1794 Joseph Davi DC
CA Simi Valley 2941 Cochran Street #5 (310) 467-6524 Aaron Shakarian, DC
CA South Gate 4753 Firestone Blvd (925) 872-8899 Anthony Tran
CA Thousand Oaks 520 N Ventu Park Road, Suite 130 (310) 467-6524 Aaron Shakarian, DC
CA Turlock 3212 W Monte Vista Ave (209) 821-1149 Waseem Nazir
Jiwan Khabra
CA Upland 1902 N. Campus Ave, Ste I (209) 981-9000 Bf;‘;;ﬁif;ﬂ rt
CA Visalia 4220 South Mooney BLVD (480) 392-2810 Daniel Rae D.C.
CA Vacaville 1610 E. Monte Vista Ave. Ste. 103 (805) 451-3281 Chris O'Neal
CA Ventura 5722 Telephone Road, #19 (310) 467-6524 Aaron Shakarian, DC
CA Walnut Creek 2866 Ygnacio Valley Rd. (480) 236-8050 David Gilligan DC
IM Wirtz LLC
CA Watsonville 999 Main St Suite 3 (831) 609-9804 Melissa Carlisle
lan Wirtz
CA West Sacramento 2455 Jefferson Blvd., Suite 115 (805) 451-3281 Chris O'Neal
. . . Backlinks LLC
CA Yorba Linda 18340 Yorba Linda blvd Suite 108 657-213-3826 Adolfo A Rueda Jr.
CO Arvada 15570 W 64th Ave # B (303) 709-5779 Joseph “Joe” Forte
co Arvada 7957 Wadsworth Blvd. (808) 754-4170 Dr. J]gfrﬁycfbaﬁfﬁande
Co Arvada 5324 Wadsworth Blvd., Suite B (808) 754-4170 Dr. Jeremy Casagrande
Dr. Jacob Hall
CO Aurora 10600 E. Garden Drive, Suite #103 (303) 968-5408 Brad Remington
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CO Aurora 24300 E. Smokey Hill Road (630) 803-1541 Philip “Phil” Davis
CcO Aurora 18886 E. Hampden Avenue (630) 803-1541 Philip “Phil” Davis
CO Boulder 2525 Arapahoe Avenue, Suite C2 (303) 709-5779 Joseph “Joe” Forte
CcO Castle Rock 4991 Factory Shops Blvd., Suite 140 (630) 803-1541 Philip “Phil” Davis
CO Central Park 3585 North. Central Park Suite 170 (303) 968-5408 Brad Remington
CO Colorado Springs 3272 Centennial Blvd. (303) 709-5779 Joseph “Joe” Forte
CcO Colorado Springs 2008 Southgate Rd. (303) 709-5779 Joseph “Joe” Forte
CO Colorado Springs 6044 Stetson Hills Blvd. (303) 709-5779 Joseph “Joe” Forte
CcO Colorado Springs 13465 Voyager Parkway, Suite 100 (303) 709-5779 Joseph “Joe” Forte
CO Denver 1661 Market St. (303) 918-0370 Jeremy Casagrande, DC
CcO Denver 945 Albion St (630) 803-1541 Philip “Phil” Davis
CcO Denver 2730 S Colorado Blvd #110 (630) 803-1541 Philip “Phil” Davis
CcO Denver 2730 S Colorado Blvd #110 (630) 803-1541 Philip "Phil" Davis
CcO Fort Collins 1015 S. Taft Hill Road, Unit F (970) 290-9511 Scott K. Heiser, DC
CcO Fort Collins 250 East Harmony Road (970) 290-9511 Scott K. Heiser, DC
CO Greeley 4330 Centerplace Dr. #636 (303) 918-0370 Jeremy Casagrande, DC
CcO Greenwood Village 6570 S. Yosemite Street, Suite #102 (630) 803-1541 Philip “Phil” Davis
CO Lakewood 7100 W. Alaska Drive (630) 803-1541 Philip “Phil” Davis
CcO Highlands Ranch 1509 Park Central Dr. Ste 200 (630) 803-1541 Philip “Phil” Davis
CcO Lakewood 14680 W. Colfax, Suite F-120 (303) 709-5779 Joseph “Joe” Forte
CcO Littleton 8555 West Belleview Avenue (630) 803-1541 Philip “Phil” Davis
CO Lone Tree 9996 Commons Street, Suite #330 (630) 803-1541 Philip “Phil” Davis
CO Longmont 210 Ken Pratt Blvd, Suite #245 (303) 709-5779 Joseph “Joe” Forte
CcO Loveland 1117 Eagle Drive (970) 290-9511 Scott K. Heiser, DC
CO Parker 17051 Lincoln Avenue, Suite K (630) 803-1541 Philip “Phil” Davis
CcO Sheridan 3702 River Point Parkway, Unit D (303) 709-5779 Joseph “Joe” Forte
CO Thornton 1281 E. 120th Avenue, Unit D (303) 709-5779 Joseph “Joe” Forte
CO Westminster 5160 W. 120th Ave., Suite | (303) 709-5779 Joseph “Joe” Forte
CcO Westminster 14375 Orchard Parkway Suite 400 (303) 709-5779 Joseph “Joe” Forte
DC Washington , DC 3307 14th Street NW (727) 492-8784 Richard 'Ned" Hull
DC | Washington DC 721 D Street (202) 519-9309 Richard "Ned Hull

Carol Bliese
FL Altamonte Springs 175 E Altamonte Drive, suite 1020 (407) 341-3792 Samuel "Toby" Hines
FL Aventura 18841 Biscayne Blvd. suite #135 (206) 251-0290 Eric Snyder
FL Boca Raton 9658 Glades Road, Suite 215 (856) 981-0068 Todd Bogos DC
FL Boynton Beach 372 N Congress Ave (404) 840-0289 Robert Barbieri
FL Boynton Beach 520 E. Woolbright Rd. (973) 703-7008 Anthony Fava, DC
FL Bradenton 5246 14th street west (720) 275-0974 Ernest 'Ernie" Arellano
FL Brandon 2948 Providence Lake Blvd. Unit 5 (314) 498-2558 | Alexandros "Alex" Pierroutsakos
FL Cape Coral 2311 Santa Barbara Blvd, Suite 114 (404) 316-1038 Jeff McGinty
FL Clearwater 5020 E Bay Drive, Ste. 500 (727) 424-9747 Richard van De Steeg
FL Clermont 2391 South Highway 27 (770) 680-7418 Kevin Bock
FL Coral Springs 1360 Coral Ridge Drive (469) 223-8983 Kevin Hua
FL Coral Springs 4392 N State Road 7 (469) 223-8983 Kevin Hua
FL Davie 5870 S. University Dr. (469) 223-8983 Kevin Hua
Kevin Hua
FL | Deerfield Beach 3319 West Hillsboro Blvd (754) 799-2225 Mey Yeap
Vincent Mai
Katherine Nguyen
FL DeLand 2433 S Woodland Blvd Ste. 103 (407) 408-7283 Todd Stewart
FL Delray Beach 5024 W Atlantic Avenue (404) 840-0289 Robert Barbieri
FL Estero 10171 Estero Town Commons Place, Suite 304 (404) 316-1038 Jeff McGinty
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FL Fort Lauderdale 1586 N. Federal Highway C (469) 223-8983 Kevin Hua
FL Fort Myers 7977 Dani Dr #120 (404) 316-1038 Jeff McGinty
FL Fort Pierce 1857 N. US 1 (407) 617-2615 Jason Comerford, DC
FL Fort Walton Beach 99 Eglin Parkway (303) 709-5779 Joseph "Joe" Forte
FL Gainesville 3310 SW 35th Blvd, Suite B (919) 924-8108 Rita Sellers
FL Jacksonville 790 Skymarks Dr Unit 106 (815) 275-8002 Gregory Kilbride
Lindin Carper
FL Jacksonville 10991 San Jose Blvd, Unit 1B (203) 273-1209 Dominique Cassetori
(Jenna Gardner)
Lindin Carper
FL Jacksonville 13475 Atlantic Blvd., Unit 14 (203) 273-1209 Dominique Cassetori
(Jenna Gardner)
Lindin Carper
FL Jacksonville 4413 Town Center Parkway Ste. 205 (203) 273-1209 Dominique Cassetori
(Jenna Gardner)
FL Jupiter 6230 W Indiantown Road Suite 8 (772) 971-2548 Timothy O'Grady
FL Kissimmee 710 Centerview Blvd (407) 341-3792 Samuel "Toby" Hines
FL Lakeland 4747 Florida Ave. S Suite 142 (630) 209-0532 Coreen Cammarano
FL Lake Mary 242 Wheelhouse Lane suite 1210 (407) 408-7283 Todd Stewart
FL Lake Worth 6169 Jog Rd Suite A3 (856) 981-0068 Todd Bogos DC
FL Land O Lakes 2121 Collier Pkwy (813) 733-6565 Valex Three Holdings, LLC
FL Melbourne 3016 Lake Washington Road (321) 266-0928 Daniel "Dan" Weber, DC
FL Melbourne 6431 Lake Andrew Dr Suite 104 (321) 266-0928 Daniel "Dan" Weber, DC
Miami Midtown Ventures LLC
Bryson Smith
FL Miami 3201 N Miami Ave #105 (786) 933-5283 Mercede Smith
David Essuman
Marcia Essuman
L Dr. Erline Anilus
FL Miami Gardens 8587 NW 186th St. (469) 223-8983 . .
Moise Anilus
FL Miramar 12519 Miramar Parkway (404) 457-4552 Kevin Minter
FL Mount Dora 19005 US-441, Ste 111 (770) 680-7418 Kevin Bock
FL Naples 2338 Pine Ridge Road (404) 316-1038 Jeff McGinty
FL New Port Richey 3194 Redeemer Way Suite F-2B (305) 850-8196 David Hutsell
FL Northport 17349 Tamiami Trail (303) 507-9309 Kumar Patel
FL Ocala 2701 SW College Rd Suite A07 (352) 758-3125 Rita Sellers
Lindin Carper
FL Orange Park 410 Blanding Blvd (203) 273-1209 Dominique Cassetori
(Jenna Gardner)
FL Orlando 8081 Turkey Lake Road, ste. 630 (609) 680-7658 Khyati "Kathy" Bhatt
FL Orlando 12231 E. Colonial Dr. Ste 110 (407) 342-8900 John Wash
FL Orlando 3155 S Orange Avenue, Suite 109 (407) 341-3792 Samuel "Toby" Hines
FL Orlando 599 S Chickasaw Trail, Suite # 200 (407) 341-3792 Samuel "Toby" Hines
FL Orlando Narcoossee Rd Suite 2A (407) 341-3792 Samuel "Toby" Hines
Azad Bhatt
FL Orlando 8675 Fenton Street Suite 130 (407) 584-4407 Khyati Bhatt
Shane Weber
FL Pace 4795 US Highway 90 (303) 709-5779 Joseph "Joe" Forte
FL Palm Harbor 312 E. Lake Rd (727) 424-9747 Richard van De Steeg
FL Pensacola 7175 North Davis Highway, Suite H (303) 709-5779 Joseph "Joe" Forte
FL Plantation 8267 W Sunrise Boulevard (469) 223-8983 Kevin Hua
FL Plant City 2128 James Redman Pkwy (630) 209-0532 Coreen Cammarano
FL Pompano Beach 1700 E. Copans Rd #103 (469) 223-8983 Kevin Hua
FL Port Charlotte 1799 Tamiami Trail Unit 102 (303) 507-9309 Kumar Patel
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FL Port Orange 1652 Taylor Road, Ste 303 (407) 408-7283 Todd Stewart
FL Port St. Lucie 1361 NW St. Lucie West Boulevard (314) 540-7371 Lon Bernstein
FL Riverview 0629 Big Bend Rd. Suite 22 (314) 498-2558 | Alexandros "Alex" Pierroutsakos
FL Royal Palm Beach 1228 Royal Palm Beach Blvd (856) 981-0068 Todd Bogos DC
FL Sarasota 257 N. Cattlemen Rd. Suite 88 (720) 275-0974 Ernest 'Ernie" Arellano
FL Sarasota 3800 S. Tamiami Trail #100 (720) 275-0974 Ernest 'Ernie" Arellano
FL Seminole 11201 Park Blvd. North, Suite D (727) 424-9747 Richard van De Steeg
FL St. Augustine 205 State Rd. 312 suite 102 St. (832) 233-3150 Carlton Jones
FL St. Petersburg 196 37th Ave N (813) 786-2339 Edward Leonard, DC
FL St. Petersburg 1438 66th street. (727) 424-9747 Richard van De Steeg
FL Stuart 2387 SE Federal Highway (772) 971-2548 Timothy O'Grady
FL Sunrise 12520 W. Sunrise Blvd. (469) 223-8983 Kevin Hua
FL Tampa 8710 W Hillsborough Ave (203) 816-7132 Kamal Ahuja
FL Tampa 19014 Bruce B Downs Blvd (314) 498-2558 | Alexandros "Alex" Pierroutsakos
FL Tampa 3810 W Neptune Street Unit BS (813) 786-2339 Edward Leonard, DC
FL Tampa 15215 N. Dale Mabry Hwy (813) 786-2339 Edward Leonard, DC
FL Tarpon Springs 860 E. Tarpon Ave. (305) 850-8196 David Hutsell
FL Valrico 2176 Bloomingdale Ave (314) 498-2558 | Alexandros "Alex" Pierroutsakos
FL Venice 1695 US 41 Bypass S, Unit 3 (303) 507-9309 Kumar Patel
FL Wellington 2615 S. State Road 7, Suite 540 (973) 703-7008 Anthony Fava, DC
FL Windermere 4750 The Grove Drive, Suite 172 (609) 680-7658 Khyati "Kathy" Bhatt
FL Winter Garden 16055 New Independence Pkwy, Suite 120 (609) 680-7658 Khyati "Kathy" Bhatt
FL Winter Haven 650 Cypress Garden BLVD (630) 209-0532 Coreen Cammarano
FL West Melbourne 225 Palm Bay Rd, # 173 (321) 266-0928 Daniel "Dan" Weber, DC
FL Winter Park 501 N Orlando Ave, Suite 311 (407) 341-3792 Samuel "Toby" Hines
FL Winter Springs 5685 Red Bug Lake Rd. (407) 342-8900 John Wash
FL Zephryhills 7868 Gall Boulvard (813) 547-6316 Coreen Cammarano
GA Acworth 3384 Cobb Parkway NW, Suite #450 (678) 595-8057 Maurice Taylor
GA Alpharetta 5665 Atlanta Highway (404) 759-7204 Lawrence Rich
GA Alpharetta 5530 Windward Parkway, Building G Suite 1055 | (770) 713-5663 Tom Haimes
GA Athens 1850 Epps Bridge Rd, Suite 111 (512) 914-4253 Ketan Bhagat
GA Atlanta 650 Ponce De Leon Avenue, Suite #0650B (404) 797-6088 Patrick Greco, DC
GA Atlanta 3330 Piedmont Road NE, Suite #4 (770) 713-5663 Tom Haimes
GA Atlanta 305 Brookhaven Avgililleé?ulldmg 1100, Suite (770) 713-5663 Tom Haimes
GA Atlanta 2490 Briarcliff Road NE Suite #49 (404) 274-1437 Randy Merrill
GA Atlanta 790 Glenwood Ave SE, suite 220 (404) 797-6088 Patrick Greco, DC
GA Atlanta 3755 Carmia Drive Suite 440 (678) 516-3048 Traci Stafford
GA Augusta 2907 Washington Road (803) 761-4480 Dejan Djolic, DC
Wellness Place 7 LLC
GA Austell 1757 East West Connector Suite 470 (770) 292-9292 Wellnﬁlﬂi‘f LLC
Lawrence Rich
GA Buford 3350 Buford Drive, Suite A-130 (404) 274-1437 Randy Merrill
GA Canton 1810 Cumming Highway Suite 1300 (404) 539-4469 Dan Kjaergaard
GA Carrollton 1109 South Park Street Suite 502 (770) 318-9404 Randall "Randy" Hanscom
GA Cartersville 220 Cherokee Place (404) 539-4469 Dan Kjaergaard
GA Columbus 6770 Veteran's Parkway, Space L (954) 805-3223 Richard Burke
GA Covington 3168 US-278 NW, Suite #2 (404) 797-6088 Patrick Greco, DC
GA Cumming 2305 Market Place Blvd. (404) 759-7204 Lawrence Rich
GA Cumming 410 Peachtree Parkway Suite 4122 (404) 759-7204 Lawrence Rich
GA Dacula 2515 Fence Road NE, Suite #130 (404) 274-1437 Randy Merrill
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GA Dawsonville 4130 Dawson Forest Rd. at GA Hwy 400 (404) 759-7204 Lawrence Rich
GA Decatur 2501 Blackmon Dr, Suite 620 (404) 274-1437 Randy Merrill
GA Douglasville 2911 Chapel Hill Rd Suite 145 (404) 444-5713 Kaila Caldwell
GA Dunwoody 4718 Ashford Dunwoody Road, Building 1 (404 316-1038 Jeff McGinty
GA Evans 4237 Washington Rd. (803) 761-4480 Dejan Djolic, DC
GA Fayetteville 840 Glynn St. South, Suite 366 (770) 328-3706 Paul Kaiser
GA Flowery Branch 5900 Spout Springs Road, Suite W-1 (404) 274-1437 Randy Merrill
GA Fort Oglethorpe 2713 Battlefield Parkway (480) 861-6899 Timothy Vitullo
GA Gainesville 821 Dawsonville Hwy Suite 230 (404) 759-7204 Lawrence Rich
GA Hiram 5140 Jimmy Lee Smith Pkwy., Suite 103 (404) 444-5713 Kaila Caldwell
GA Kennesaw 745 Chastain Road, Suite #1050 (404) 759-7204 Lawrence Rich
GA Lawrenceville 1860 Duluth Hwy, Suite 403 (404) 274-1437 Randy Merrill
GA Loganville 4743 Atlanta Highway (404) 274-1437 Randy Merrill
GA Macon 5451 Bowman Road Suite 240 (678) 770-3436 Shriniwas Dulori
GA Marietta 1205 Johnson Ferry Road, Suite #125 (404) 759-7204 Lawrence Rich
GA Marietta 1453 Terrell Mill Road SE, Suite #115 (404) 759-7204 Lawrence Rich
GA Marietta 2500 Dallas Highway #230 (404) 759-7204 Lawrence Rich
GA Marietta 3605 Sandy Plains Rd. #115 (404) 759-7204 Lawrence Rich
GA McDonough 920 Hwy 81 E, Suite 12 (678) 310-1631 Paul Kaiser DC
GA Monroe 1000 Pavilion Parkway, Suite 5 (404) 797-6088 Patrick Greco, DC
GA Newnan 328 Newnan Crossing Bypass (404) 307-5879 Sean Callahan
GA Peachtree City 1264 N. Peachtree Parkway (678) 764-8857 Colleen Callahan
GA Peachtree Corners 5185 Peachtree Parkway, Suite 104-B (404) 457-4552 Kevin Minter
GA Rome 1437 Turner McCall Blvd (404) 539-4469 Dan Kjaergaard
GA Roswell 885 Woodstock Road (770) 713-5663 Tom Haimes
GA Sandy Springs 6623 Roswell Road, Suite E (770) 713-5663 Tom Haimes
GA Smyrna 4500 West Village Place, Suite 1011 (404) 428-3166 Anne Gerretzen-Michaud
GA Snellville 1630 Scenic Highway, Suite 4 (404) 274-1437 Randy Merrill
GA Stockbridge 909 Eagles Landing Pkwy, Suite 150 (512) 914-4253 Ketan Bhagat
GA Sugar Hill 5885 Cumming Highway, Suite 403 (319) 290-4490 Joe Bass Burum
GA Suwanee 3630 Peachtree Parkway #310 (404) 759-7204 Lawrence Rich
GA Tucker 2171 Hugh Howell Road Suite 604 (404) 274-1437 Randy Merrill
GA Woodstock 1428 Towne Lake Pkwy Ste. 28102 (678) 595-8057 Maurice Taylor
IA Cedar Falls 421 Viking Plaza Drive Suite 500 (319) 929-7853 Jerry Akers
1A Cedar Rapids 2300 Edgewood RD SW suite H (319) 929-7853 Jerry Akers
1A Coralville 909 25th Ave. (319) 929-7853 Jerry Akers
1A West Des Moines 5435 Mills Civic Pkwy, Suite 110 (410) 591-0183 Brooke Everson
1A Council Bluffs 3808 Metro Drive (402) 917-8236 Thomas Fitzpatrick
ID Ammon 2679 E. Sunnyside (801) 913-7560 David Essuman
ID Boise 7500 W State Street ste. 120 (602) 405-0558 Tony Di Giuseppe
ID Boise 3359 S Federal Way (602) 405-0558 Tony Di Giuseppe
ID Caldwell 3018 Cleveland Blvd (602) 405-0558 Tony Di Giuseppe
ID Meridian 3909 E Fairview Ave Suite 135 (602) 405-0558 Tony Di Giuseppe
ID Meridian 6097 N. Ten Mile Rd. (602) 405-0558 Tony Di Giuseppe
ID Nampa 1275 N. Happy Valley Rd. (602) 405-0558 Tony Di Giuseppe
ID Pocatello 231 W. Quinn Rd (801) 913-7560 David Essuman
ID Post Falls 264 S Beck Rd Suite 103 (986) 203-3494 | Anthony and Teresa DiGiuseppe
ID Twin Falls 148 Cheney Drive West Ste #300 (801) 913-7560 David Essuman
IL Aurora 1480 North Orchard Rd. #110 (630) 209-0532 Coreen Cammarano
IL Bloomingdale 148 S. Gary Ave. Suite 101 (630) 209-0532 Coreen Cammarano
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IL Chicago 1237 N. Clybourn Ave. (512) 415-6405 Donald Daniels, DC
IL Chicago 2711 N. Elston Ave. (512) 415-6405 Donald Daniels, DC
IL Chicago 4705 W. Foster Ave Suite B6 (512) 415-6405 Donald Daniels, DC
IL Chicago 5314 N Broadway (847) 224-5660 John O'Brien
IL Chicago 334 Desplaines St. , Unit 408D (815) 342-4203 James "Jim" Fender
IL Crystal Lake 1125 S. State Route 31 unit D (815) 821-5564 Curtis Kempel D.C.
IL Darien 2415 75th Street, Unit C3 (614) 599-7864 Asim Khan
IL Downers Grove 307 Ogden Ave. (512) 415-6405 Donald Daniels, DC
IL East Peoria 410 W. Washington St. (815) 494-8336 Anthony Fertitta
IL Elgin 819 S. Randall Road, Unit E (630) 209-0532 Coreen Cammarano
IL Glen Carbon 3000 South State Route 159 (217) 418-5029 Byron Clark
IL Glen Ellyn 878 Roosevelt Rd (630) 728-5599 Philip Olasa
IL Glenview 3812 Willow Road (512) 415-6405 Donald Daniels, DC
IL Machesney Park 1089 West Lane Rd (815) 494-8336 Anthony Fertitta
IL Melrose Park 530 W. North Avenue (248) 821-0791 Anurag Tandon
IL Mt Prospect 104 W Rand Rd, Suite A (630) 728-5599 Philip Olasa
IL Rockford 6139 E State St (815) 914-8194 Jonathan Chesak
IA HEALTH SERVICES LLC
IL Round Lake Beach 702 E Rollins Rd (847) 443-9719 Yameen Haji
Salim Makda
IL Schaumburg 1426 North Meacham Rd. (512) 415-6405 Donald Daniels, DC
IL Shiloh 3264 Green Mount Crossing Drive (217) 418-5029 Byron Clark
IL Shorewood 924 Brook Forest Ave, A5 (815) 342-4203 James "Jim" Fender
IN Avon 10944 East US 36 (317) 441-4862 Bree Emsweller
TLG Practice Management LLC
William Barry Goodman
IN Bloomington 320 south College Mall Road (812) 613-6206 Arpit Trivedi
Siddharth Trivedi
Andrew Lobaez
IN Carmel 1412 S. Rangeline Road (317) 441-4862 Bree Emsweller
Schroering Chiropractic LLC
IN Clarksville 1225 Veterans parkway Suite 200 (812) 641-7371 Derek Schroering
William Frey
Wellness Connections
IN Evansville 4428 W Lloyd Expressway Suite 4444 (930) 2007144 | Evansville and Forza ERB LLC
Barry Goodman
Shana Sparks Beckett
CWC Industries LLC
IN Fishers 7824 East 96th street (317) 563-8657 Mathew Wise
Craig Conner
Shayna Conner
IN Fort Wayne 5375 E. Dupont Road, Suite 103 (727) 743-2600 Alena Walker
IN Goshen 4542 Elkhart Road Suite 900 (602) 826-1855 Melissa Van Royen
IN Granger 7115 Heritage Square Dr. Suite# 1220 (602) 826-1855 Melissa Van Royen
IN Greenwood 1011 N State Road 135, Suite F2 (317) 441-4862 Bree Emsweller
IN Indianapolis 6155 N. Keystone Ave ste. 700 (317) 441-4862 Bree Emsweller
IN Newburgh 8403 Bell Oaks Dr. (270) 860-7099 Jennifer Rutherford
IN Terre Haute 2177 S. State Rd. 46, Suite A11 (615) 429-8245 William "Barry" Goodman
KS Derby 2151 N. Rock Road, Suite 100 (316) 708-7234 Roger Haynes-Robertson
KS Wichita 2755 N. Maize Rd. Ste. 107 (316) 708-7234 Roger Haynes-Robertson
KS Wichita 2564 N Greenwich Rd., Suite 600 (316) 708-7234 Roger Haynes-Robertson
KS Wichita 7325 W Taft St. Suite 104 (316) 708-9100 Monique Haynes-Robertson
KY Bowling Green 2945 Scottsville Rd Ste. B13 (615) 429-8245 William "Barry" Goodman
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KY Elizabethtown 1509 N. Dixie Highway Unit 103 (217) 413-8155 Maira Dawood
KY Florence 7653 Mall Road, Ste. C Unit #36 (423) 987-6980 Catherine Abrams
KY Lexington 4101 Tates Creek Centre Drive, Suite 152 (618) 704-8070 Jonathan Stampfli
KY Lexington 150 W. Lowry Ln. Suite 140 (618) 704-8070 Jonathan Stampfli
William Frey
KY Louisville 10538 Fischer Park Drive (931) 237-4867 Derek Schroering
Shannon Loss
KY Louisville 4647 Outer Loop (217) 413-8155 Maira Dawood
KY Louisville 12537 Shelbyville Rd. (931) 237-4867 Brenda O'Neil D.C.
KY Richmond 2085 Lantern Ridge Dr., Suite Y310 (781) 258-7574 David O'Dell, DC
LA Baton Rouge 6555 Siegen Lane, Suite 12 (337) 230-3565 Dani Bidros, MD
LA Baton Rouge 640 Arlington Creek Centre Blvd. Suite D (337) 230-3565 Dani Bidros, MD
LA Bossier City 2634 Beene Blvd. (832) 314-3258 Charlie Rice
LA Denham Springs 27800 Juban Rd Suite 10 (318) 401-1340 Erich Crawford
LA Gonzales 577 W. Highway 30 (318) 401-1340 Erich Crawford
LA Harahan 5359 Mounes Street, Suite E (832) 314-3258 Charlie Rice
LA Lafayette 4302 Ambassador Caffery Parkway (832) 314-3258 Charlie Rice
LA Mandeville 3573 Emerald Rd, Suite F (870) 918-7425 Stephanie Emmons
Kristin Scarle
LA Monroe 1870 Forsythe Avenue (254) 681-0429 Ginger Gautier MacNealy
LA Shreveport 1370 E. 70th Street (832) 314-3258 Charlie Rice
. . The Point Ventures LLC
MA Easton e e s EogcﬁiSBX??V‘:ygton (781) 556-6631 William Morgan
Lori Morgan
MA Dedham 172 Providence Hwy, (617) 653-6065 William "Bill" Morgan
MA Saugus 334 Broadway - Route 1, Suite 358 (805) 452-7353 Thaddeus Jacobs
MA Walpole 102 Providence Highway, Space C (617) 653-6065 William "Bill" Morgan
MA Weymouth 35 Pleasant St, Unit 30 (562) 261-3333 Dwayne Acoba, DC
MD Annapolis 2077 Somerville Road, Suite 157 (410) 356-1201 Stacey Armstead
MD Baltimore 711 W. 40th St., Suite 156 (443) 838-0398 Raymond Thornton
MD Baltimore 3973 Boston Street (704) 575-3632 Gordon Thornton
MD Bel Air 583 Baltimore Pike (443) 377-5229 Ilya Burdman
MD College Park 7200 Baltimore Ave (301) 250-1740 Herbert and Felica Gray
MD Columbia 6480 Dobbins Center (414) 419-0880 Ahmed Migdadi, DC
MD Frederick 7820 Workmans Mill Road, Ste Y (704) 575-3632 Gordon Thornton
MD Gambrills 1404 S Main Chapel Way Ste 108 (410) 356-1201 Stacey Armstead
MD Laurel 14722 Baltimore Ave, Ste 105 (404) 444-5713 Kaila Caldwell
MD Owings Mills 10010 Reisterstown Road, Suite 30 (410) 922-5846 Lillian Harris
MD Potomac 12525 Park Potomac Aéenue, Suite-C, Building (404) 444-5713 Kaila Caldwell
MD Rockville 10036 Darnestown Rd. (404) 444-5713 Kaila Caldwell
MI Ann Arbor 2665 Plymouth Road (734) 658-4326 Jordan Van Royen
Derek Harper
MI Allen Park 23031 West Outer Drive (734) 620-5261 Dr. Jeffrey Rosenberg
MI Dearborn Heights 26743 Ford Road (734) 620-5261 Dr. Jeffrey Rosenberg
MI Grand Rapids 6333 Kalamazoo Ave SE (269) 234-1786 Andre\y Knecht, Randy
Shingledecker
MI Independence 5890 Sashabaw Rd (248) 880-2374 Alan Magyar
Township
MI Kalamazoo 5167 West Main St. (440) 570-3561 David Kajganich
MI Livonia 11035 Middlebelt Rd Suite D-125 (719) 306-2910 Ryan Leach
MI Royal Oak 815 South main Street (516) 659-8920 Jeffrey Rosenberg, DC
MI Troy 788 East Big Beaver Rd. (516) 659-8920 Jeffrey Rosenberg, DC
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MN Apple Valley 15050 Cedar Avenue, Suite #104 (612) 703-0224 Angela "Angie" Selander
MN Bloomington 7913 Southtown Center, #308 (612) 703-0224 Angela "Angie" Selander
MN Burnsville 722 County Rd. 42 West (612) 703-0224 Josey Perez
MN Coon Rapids 12609 Riverdale Blvd Unit 111 (612) 730-9842 Chad Johnson
MN Eagan 1380 Duckwood Drive, Suite #102 (612) 703-0224 Angela "Angie" Selander
MN Maple Grove 7799 Main Street (612) 703-0224 Angela "Angie" Selander
MN Minneapolis 3208 W Lake St. (651) 374-8580 Jason Phillips
MN Plymouth 3500 Vicksburg Lane North, Suite 200 (612) 889-1219 Christopher Gleize
MN Roseville 1603 W. County Road C (612) 618-1349 Gary Meyers
MN St. Paul 2136 Ford Pkwy (612) 730-9842 Chad Johnson
MN Vadnais Heights 969 Co. Rd. E Unit A (612) 618-1349 Gary Meyers
MN Woodbury 8446 Tamarack Village, Suite #203 (612) 618-1349 Gary Meyers
MO Arnold 836 Arnold Commons Drive (314) 623-0263 Jason Collier
MO Brentwood 8468 Eager rd. (314) 805-6150 Janet Varner
MO Chesterfield 1678 Clarkson Road (314) 368-4059 Greg Busch
MO Creve Coeur 11475 Olive Boulevard (314) 368-4059 Greg Busch
MO Columbia 21 East Conley Road, Suite L2 (314) 540-7371 %ﬂﬁayggﬁg
MO Eureka 229 E. 5th Street (314) 322-9365 Matthew Wise
MO Festus 1113 West Gannon Drive (314) 974-6489 Janet Varner
MO Jefferson City 2111 Missouri Boulevard, Suite H (314) 540-7371 %ﬂﬁiys"gﬁl‘lv
Max Par Group 07 LLC
MO Joplin 420 South Rangeline Road (417) 785-2485 Michael Klearman
Gregory Busch
MO Saint Peters 6227 Mid Rivers Mall Drive (314) 368-4059 Greg Busch
MO Springfield 3422 South Glenstone Avenue, Suite H3 (314) 540-7371 CPllll?ltl II)VIS‘;’SE]Y
MO St. Charles 2000 First Capitol Dr. #1982 (708) 369-5145 Kristian Hammond, DC
MO St. Louis 13327 Manchester Road (636) 675-0366 Mike Klearman
MO St. Louis 10759 Sunset Hills Plaza (217) 418-5029 Byron Clark
MO St. Louis 8853 Ladue Road (217) 418-5029 Byron Clark
MO St. Louis 58A North Euclid Ave (314) 368-4059 Greg Busch
MO O' Fallon 2028 State Highway K, Suite 108 (314) 368-4059 Greg Busch
MO St. Louis 5811 Chippewa St. (217) 418-5029 Byron Clark
MO St. Louis 122 South County Center Way, Suite B (708) 369-5145 Kristian Hammond, DC
MO Washington 3016 Phoenix Center Drive (314) 974-6489 Janet Varner
MO Wentzville 1968 Wentzville Parkway (314) 606-6444 Steven Barnhart
MS Flowood 266 Dogwood Boulevard Unit 5 (254) 681-0429 Ginger Gautier MacNealy
MS Hattiesburg 6169 US Hwy 98, Suite 20 (254) 681-0429 Ginger Gautier MacNealy
MS Madison 111 Colony Crossing Way, Suite 480 (254) 681-0429 Ginger Gautier MacNealy
MS Southaven 3075 Goodman Road E. Suite #3 (901) 921-4811 Pat Kolwaite, DC
MT Missoula 3075 N. Reserve St. Suite G (406) 250-2361 Joel Robinson
NC Apex 1459 Kelly Road (919) 744-1975 Heather Sefried, DC
NC Asheville 1863 Hendersonville Road, Suite 108 (828) 215-6149 Chad Eads
NC Asheville 182 Merrimon Ave. (828) 215-6149 Chad Eads
NC Asheville 275 Smokey Park Hwy Suite 291 (828) 215-6149 Chad Eads
NC Charlotte 7918 B Rea Road (414) 419-0880 Ahmed Migdadi, DC
NC Charlotte 2121 East Arbors Drive (704) 975-8352 Alexander "Alex" Klaus
NC Charlotte 9510 Riverbend Village Drive, Suite K2 (704) 975-8352 Alexander "Alex" Klaus
NC Charlotte 16631 Lancaster Hwy, Suite 108 (704) 906-7922 Susan Train DC
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NC Charlotte 12806 S Tyron St Suite 210~ (704) 583-3400 (}egﬁugc‘ﬁ‘j
NC Concord 350 George W Liles Pkwy., Suite 150 (704) 975-8352 Alexander "Alex" Klaus
NC Fayetteville 5075 Morganton Rd. Suite #6 (336) 601-2926 Paul Trindel
Chiropractic Gold Association ,
NC | Fuquay-Varina 1311 N Main St, (919) 285-2309 Hea t}l:;[éi i
David Sefried
NC Garner 175 Shenstone Blvd (919) 744-1975 Heather Sefried, DC
NC Gastonia 401 Cox Rd. Unit 158 (704) 975-8352 Alexander "Alex" Klaus
NC Greenville 703 Greenville Boulevard Ste. 106 (919) 744-1975 Jeni Lanier
NC Hickory 2535 HWY 70 SE Suite 105 (414) 419-0880 Ahmed Migdadi, DC
NC High Point 1589 Skeet Club Road Ste. 132 (704) 906-7922 Susan Train DC
NC Holly Springs 246 Grand Hill Place (919) 744-1975 Heather Sefried, DC
NC Huntersville 16735 Cranlyn Road, Suite A (414) 419-0880 Ahmed Migdadi, DC
NC Jacksonville 3040 Western Boulevard, Unit 300 (336) 601-2926 Paul Trindel
NC Knightdale 4001 Widewaters Parkway, Suite A (302) 345-8199 Cherese Scotton Bratcher, DC
NC Lexington 1201 Cotton Grove (336) 800-8971 | Osteo Wellness of Lexington Inc.
Jeni Lanier
NC Mooresville 631 Brawley School Road, Suite 408 (704) 975-8352 Alexander "Alex" Klaus
NC New Bern 3543 Dr MLK Jr Blvd Suite A5 (252) 381-9553 Osteo Wellness Inc.
Jeni Lanier
NC Southern Pines 1772 Old Morganton Rd. (336) 601-2926 Paul Trindel
NC Statesville 210 Turnersburg Highway (325) 656-9752 Benjamin Storey, DC
NC Wilmington 6801 Parker Farm Dr. Ste 130 (704) 975-8352 Alexander "Alex" Klaus
NC Wilmington 3846 Carolina Beach Road (704) 975-8352 Alexander "Alex" Klaus
NE Lincoln 3302 O Street, Suite D (319) 929-7853 Jerry Akers
NE Omaha 12330 K Plaza, Unit 107 (402) 917-8236 Thomas Fitzpatrick
NH Nashua 219 Daniel Webster Highway (617) 590-1000 Scott Goodrich
NH Manchester 655 South Willow Ste 102 (617) 590-1000 Scott Goodrich
NH Salem 236 N. Broadway (617) 590-1000 Scott Goodrich
NJ River Edge 1043 Main St. (973) 703-7008 Anthony Fava, DC
NJ Wall Township 1933 Rt 35, Unit 119 (732) 998-1942 Jason Bowers, DC
NJ West Caldwell 758 Bloomfield Ave (201) 207-3778 Diego Ruiz, DC
NV Carson City 4849 Cochise St., Unit #1 (805) 451-3281 Chris O'Neal
NV Henderson 1311 Sunset Road, Suite #105 (805) 451-3281 Chris O'Neal
NV Henderson 1000 N. Green Valley Marketplace (805) 451-3281 Chris O'Neal
NV Las Vegas 7120 N. Durango, Suite H-170 (805) 451-3281 Chris O'Neal
NV Las Vegas 10220 W. Charleston Blvd., Suite 2 (805) 451-3281 Chris O'Neal
NV Las Vegas 4150 Blue Diamond Road, Suite #107 (805) 451-3281 Chris O'Neal
NV Las Vegas 7175 W. Lake Mead Blvd., Suite 180 (805) 451-3281 Chris O'Neal
NV Las Vegas 9500 S. Eastern Avenue, Suite #120 (805) 451-3281 Chris O'Neal
NV Las Vegas 5060 South Fort Apache Rd., Suite 100 (805) 451-3281 Chris O'Neal
NV Las Vegas 7385 S. Rainbow Blvd. #140 (805) 451-3281 Chris O'Neal
NV Las Vegas 6171 N. Decatur Blvd, Suite #103 (805) 451-3281 Chris O'Neal
NV North Las Vegas 5515 Camino Al Norte , Suite 105 (805) 451-3281 Chris O'Neal
NV Reno 5110 Mae Anne Ave., Suite 507 (805) 451-3281 Chris O'Neal
NV Reno 6395 S. McCarren Blvd, Suite C (805) 451-3281 Chris O'Neal
NV Reno 537 S Meadows Parkway, Suite 110 (805) 451-3281 Chris O'Neal
NV Sparks 1560 E Lincoln Way Suite #110 (805) 451-3281 Chris O'Neal
NY Brooklyn 111 Prospect PL (602) 565-6806 Khaled Abuwandi, DC
NY Buffalo 2656-2730 Delaware Avenue (716) 703-9249 Korey Adkins, Angela Phillips
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NY Clifton Park 5 Southside Drive (704) 575-3632 Gordon Thornton
NY Staten Island 2656 Hylan Blvd (718) 550-3341 ggiﬁfﬁ;ﬁ‘ﬁ;sﬁfﬁ?ﬁg;
OH Blue Ash 11255 Reed Hartman Hwy, Suite G (423) 987-6980 Catherine Abrams
OH Canton 4615 Everhard Rd NW (330) 936-6841 Stanley Gilreath
OH Cincinnati 2692 Madison Rd. Suite A2 (330) 834-8313 Peter Phillips, DC
OH Cincinnati 7625 Beechmont Avenue Suite D (330) 834-8313 Peter Phillips, DC
OH Columbus 845 Bethel Road (614) 204-4319 Chad Warner
OH Columbus 1286 W 5th Avenue (304) 654-4373 Clifford "Dean" Thorniley
OH Columbus 5462 Westpointe Plaza Dr (304) 654-4373 Clifford "Dean" Thorniley
OH Columbus 1095 Polaris Pkwy (614) 284-6116 Marc Menhart
OH Fairview Park 3560 Westgate Mall Dr (440) 840-1278 Brock Thompson
OH Gahanna 4685 Morse Road, Suite #3270 (614) 204-4319 Chad Warner
OH Lorain 5301 Leavitt Rd. (440) 840-1278 Brock Thompson
OH Mason 5855 Deerfield Blvd D-102 (423) 987-6980 Catherine Abrams
OH Mayfield Heights 1550 Golden Gate Plaza (330) 834-8313 Peter Phillips, DC
OH Mentor 9366 Mentor Ave (330) 834-8313 Peter Phillips, DC
OH Mﬁglgfl’t‘;rg 19113 Bagley Rd (330) 834-8313 Peter Phillips, DC
OH Parma 7713 W. Ridgewood Dr. Unit 924 (440) 840-1278 Brock Thompson
OH Perrysburg 10630 Fremont Pike, Suite 2 (803) 414-6888 Michael Brubaker
OH Pickerington 10709 Blacklick-Eastern Rd NW Suite 200 (304) 654-4373 Clifford "Dean" Thorniley
OH Toledo 3504 Secor Road, Ste 325 (803) 414-6888 Michael Brubaker
OH University Heights 13910 Cedar Rd (330) 834-8313 Peter Phillips, DC
OK Broken Arrow 835 E Kenosha St. (630) 209-0532 Coreen Cammarano
OK Edmond 1193 East 2nd Street (469) 223-8983 Kevin Hua
OK Midwest City 7199 SE 29th Street, Ste. 111 (469) 223-8983 Kevin Hua

OKC Chiro 6 LLC
Kevin Hua

OK Moore 71 SW 19th Street (405) 347-8741 Mey Yeap

Vincent Mai

Katherine Nguyen

OK Norman 1912 NW 24th (469) 223-8983 Kevin Hua
OK Oklahoma City 1704-A Belle Isle Blvd (405) 408-1222 Daniel Cammarano
OK Owasso 9046 N. 121th East Ave Suite 400 (630) 209-0532 Coreen Cammarano
OK Quail Springs 13006 N Pennsylvania Avenue (469) 223-8983 Kevin Hua
OK Tulsa 7329 S Olympia Ave. (630) 209-0532 Coreen Cammarano
OK Tulsa 10824 E 71st St (630) 209-0532 Coreen Cammarano
OK Tulsa 5510-B East 41st Street S (630) 209-0532 Coreen Cammarano
OK Yukon 12408 NW 10th St. Ste 104 (469) 223-8983 Kevin Hua
OR Beaverton 14600 SW Murray Scholls Drive #102 (805) 451-3281 Chris O'Neal
OR Beaverton 2905 SW Cedar Hills Blvd. Suite 115 (805) 451-3281 Chris O'Neal
OR Bend 20504 Robal Lane Suite 110 (415) 513-2714 Jacob Vink
OR Happy Valley 9363 SE 82nd Avenue (805) 451-3281 Chris O'Neal
OR Happy Valley 17105 SE Sunnyside Rd Ste. 148 (805) 451-3281 Chris O'Neal
OR Hillsboro 7162 NE Cornell Road (805) 451-3281 Chris O'Neal
OR Portland 1525 NW 21st Ave. (805) 451-3281 Chris O'Neal
OR Tigard 16200 SW Pacific Hwy Suite G2 (503) 926-5140 Jomélz f:g‘f;séa%m
OR Wood Village 832 NE 223rd Avenue (805) 451-3281 Chris O'Neal
PA Huntingdon Valley 2162 County Line Rd (215) 421-3223 Gene Fish, DC
PA Newtown Square 3520 West Chester Pike (919) 744-1975 Travis Gearhart
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PA Pittsburgh 8874 Covenant Ave. (412) 400-9092 Justin Shemenski D.C.
PA Pittsburgh 1830 Settlers Ridge Center Dr. (412) 874-2818 Joseph Spehar
SC Aiken 258 Eastgate Drive, Suite #5 (843) 607-2481 Michael Spivey
SC Anderson 3501 Clemson Blvd, Suite #11 (864) 415-4191 Michael "Mici" Fluegge
SC Charleston 975 Savannah Highway (843) 364-1665 Lindin Carper
SC Columbia 4710 Forest Drive, Suite C (803) 238-4100 Robert Keen
SC Columbia 252 Harbison Blvd, Suite O (803) 238-4100 Robert Keen
SC Columbia 961 Roberts Branch Parkway, Suite 103 (803) 238-4100 Robert Keen
SC Fort Mill 1751 Pleasant Road, Suite #103 (803) 517-3763 C. Kyle Curtis
SC Greenville 400 East McBee Avenue, Suite 103 (864) 415-4191 Michael "Mici" Fluegge
SC Greenville 1140 Woodruff Road (864) 415-4191 Michael "Mici" Fluegge
SC Greenville 3612 Pelham Road Suite C (864) 415-4191 Michael "Mici" Fluegge
SC Greenwood 479 Bypass 72 NW (843) 607-2481 Michael Spivey
SC Lexington 5454 Sunset Boulevard, suite B (803) 238-4100 Robert Keen
SC Mt. Pleasant 616 C Long Point Rd. (843) 364-1665 Lindin Carper
SC North Augusta 314 E. Martintown Road Unit 15 (843) 607-2481 Michael Spivey
SC North Charleston 9500 Dorchester Road, Suite #182 (843) 364-1665 Lindin Carper
SC North Myrtle Beach 1236 Hwy 17 North (704) 975-8352 Alexander "Alex" Klaus
sC Powdersville 3552-A Highway 153 (864) 351-4292 hﬁfﬁ‘;ﬁfy hlfegrie
SC Rock Hill 2674 Celanese Road, Suite 105 (803) 517-3763 C. Kyle Curtis
SC Spartanburg 127 E. Blackstock Road, Suite #500 (864) 415-4191 Michael "Mici" Fluegge
SC Spartanburg 1855 E Main St. Ste. #18 (864) 415-4191 Michael "Mici" Fluegge
SC Seneca 13150 Clemson Blvd (864) 415-4191 Michael "Mici" Fluegge
SC Summerville 464 D Azalea Square Blvd. (843) 364-1665 Lindin Carper
SC Taylors 6015 Wade Hampton Blvd. Suite D (864) 415-4191 Michael "Mici" Fluegge
TN Brentwood 782 Old Hickory Blvd, Suite #111 (858) 692-4590 Christopher "Chris" Kemper
TN Bartlett 6045 Stage Rd Suite 66 (901) 921-4811 Pat Kolwaite, DC
TN Chattanooga 313 Manufacturers Road suite C-113 (480) 861-6899 Timothy Vitullo
TN Chattanooga 2228 Gunbarrel Road #134 (480) 861-6899 Timothy Vitullo
TN Clarksville 920 US Hwy 76, Unit 70 (704) 724-7115 Christina Judon DC
TN Cleveland 698 Paul Huff Parkway (480) 861-6899 Timothy Vitullo
TN Collierville 3592 S. Houston Levee Rd. Suite 104 (901) 921-4811 Pat Kolwaite, DC
TN Cookeville 377 W Jackson St (509) 994-7056 Benjamin Peterson
TN Franklin 545 Cool Springs Blvd #125 (858) 692-4590 Christopher "Chris" Kemper
TN Goodlettsville 324 Long Hollow Pike, suite 205 (508) 246-8498 William Thomason
TN Hendersonville 1006 Glenbrook Way, Ste. 120 (615)293-7723 Atul "Ash" Kumar
TN Hermitage 5205 Old Hickory Blvd Suite #102 (615) 293-7723 Atul "Ash" Kumar
TN Hixson 5928 Hixson Pike, Ste. 116 (480) 861-6899 Timothy Vitullo
TN Jackson 3189 N. Highland Suite B (615) 429-8245 William "Barry" Goodman
TN Johnson City 2112 West Market St. Suite # 70 (865) 944-8485 James David "Dave" Eads
TN Knoxville 11015 Parkside Drive (615) 390-1134 William Ronald Nichols
TN Knoxville 5508 Kingston Pike, Suite 150 (615) 390-1134 William Ronald Nichols
TN Knoxville 2443 Callahan Drive (615) 423-7436 Kathryn Jessie
TN Mt. Juliet 401 S Mt. Juliet Road Suite 245 (615) 429-8245 William "Barry" Goodman
TN Maryville 1010 Middle Settlement Rd Unit 16031 (865) 328-7924 Kathryn Jessie

Joseph Jessie

TN Memphis 2200 N. Germantown Parkway, Suite #15 (901) 921-4811 Pat Kolwaite, DC
TN Memphis 5955 Poplar Avenue, Suite 104 (901) 921-4811 Pat Kolwaite, DC
TN Memphis 1616 Union Avenue (901) 921-4811 Pat Kolwaite, DC
TN Murfreesboro 149 Wendellwood Drive (858) 692-4590 Christopher "Chris" Kemper
TN Nashville 2817 West End Avenue, Suite #136 (858) 692-4590 Christopher "Chris" Kemper
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TN Nashville 1110 Gallatin Ave (858) 692-4590 Christopher "Chris" Kemper
™ Nashville 2290 Murfreesboro Rd. (858) 692-4590 Mitchell McGuire
Dr. Jameslynn Haefele
TN Nashville 7630 Highway 70 South, Suite 302 (615) 429-8245 William "Barry" Goodman
TN Sevierville 750 Winfield Dunn Parkway, Suite 160 (615) 681-2932 Joseph Jessie
TN Smyrna 661 President PI. Suite 639 (615) 293-7723 Atul "Ash" Kumar
Hendersonville Wellness
Services LLC
William Thomason
TN Spring Hill 4884 Port Royal Suite 1 (931) 236-1816 Antonio Di Cristo
Atul Kumar
Rajan Pate
Hemal Patel
TX Abilene 3773 Catclaw Drive (325) 665-0876 Scott Wofford DC
TX Allen 816 W McDermott Dr. Ste. 324 (630) 803-1541 Philip "Phil" Davis
TX Amarillo 2221 Georgia St S (806) 441-9094 Ronald Bostick
TX Arlington 4001 Arlington Highlands, Suite #161 (214) 274-1078 Vincent Mai
X Arlington 1707 N Collins St. Suite 131 (630) 803-1541 Philip "Phil" Davis
TX Arlington 5335 W. Sublett Rd, Suite141 (214) 274-1078 Vincent Mai
X Austin 4970 W. Highway 290, Suite #480 (512) 968-2282 Larry D. Maddalena, DC
TX Austin 10710 Research Blvd, Suite #112 (512) 415-6405 Donald Daniels, DC
TX Austin 8916 Brodie Lane, Suite 500 (512) 415-6405 Donald Daniels, DC
TX Austin 14028 N. Hwy 183, #150 (806) 441-9094 Ronald Bostick
TX Austin 5720B Burnet Rd. (806) 441-9094 Ronald Bostick
TX Austin 7301 Ranch Road 620 N. Suite 125 (806) 441-9094 Ronald Bostick
TX Austin 9500 South [H-35, Suite L-725 (512) 751-3383 Catherine DeLoof
TX Austin 1801 E. 51st Street, Building A, Suite #130 (512) 751-3383 Catherine DeLoof
TX Austin 2501 W Parmer Ln., Suite #600 (214) 876-3777 Jody O'Donnell
TX Austin 1011 E 5th Street Suite 110 (512) 335-9845 Russell Kriewald
TX Baytown 6503 Garth Road, Suite 120 (832) 606-2547 Andres A. Perez, DC
TX Baytown 8808 Highway 146 (832) 606-2547 Andres A. Perez, DC
TX Beaumont 3850 College St. (713) 539-4055 Ben Crawford
X Brownsville 3230 Pablo Kisel Blvd Suite E-108 (956) 559-0054 Jorge Enrique
Talamas Tafich
X Burleson 1169 N. Burleson Bvd. Ste. 103 (214) 274-1078 Vincent Mai
TX Carrollton 3400 East Hebron Parkway, Suite #112 (630) 803-1541 Philip "Phil" Davis
TX Cedar Hill 428 E FM 1382 Suite B (469) 223-8983 Kevin Hua
TX Cedar Park 2800 E. Whitestone Blvd, Suite #220 (806) 441-9094 Ronald Bostick
TX Cibolo 778 Cibolo Valley Drive Suite 115 (210) 899-2582 O'Donnell Investments, LP
X College Station 11671 FM 2154 Suite 150 (432) 425-6037 Drew Perkins, DC
TX Conroe 1317 West Davis St., Suite C-1 (832) 527-4119 Noah Stone
TX Coppell 106 North Denton Tap Road, Ste 270 (630) 803-1541 Philip "Phil" Davis
TX Corpus Christi 5425 South Padre Island Drive, Suite #146 (512) 415-6405 Donald Daniels, DC
TX Corpus Christi 5325 Saratoga Suite 220 3(61) 490-2354 Corpus Chiro 2 LLC
David Glover
Anne Glover
X Cypress 25626 Northwest Freeway Suite 700 (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
TX Dallas 3699 McKinney Avenue, Building D, Suite #404 | (630) 803-1541 Philip "Phil" Davis
TX Dallas 7700 W. Northwest Highway, Suite #200 (630) 803-1541 Philip "Phil" Davis
TX Dallas 7150 Skillman #130 (630) 803-1541 Philip "Phil" Davis
TX Dallas 9440 Garland Road ste 166 (630) 803-1541 Philip "Phil" Davis
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TX Dallas 15212 Montfort Dr, Ste 318 (630) 803-1541 Philip "Phil" Davis
TX Denton 1400 S. Loop 288, Ste 106 (940) 435-0505 Justin Tomblin, DC
X Denton 2520 W. University Dr. #1154 (630) 803-1541 Philip "Phil" Davis
TX Duncanville 255 S. Cedar Ridge Drive, Ste. 255 (972) 922-7478 Chancellor Foulks, DC
TX El Paso 6450 Desert Boulevard Building E, Suite 104 (806) 441-9094 Ronald Bostick
TX El Paso 1325 George Dieter Dr, Suite E04 (806) 441-9094 Ronald Bostick
TX El Paso 14011 Pebble Hills Boulevard, Suite 109 (806) 441-9094 Ronald Bostick

Crack it Chiropractic SW, LLC
TX El Paso 12261 Eastlake Boulevard SuiteE506 (915) 233-4174 Ronald Bostick
Lori Bostick
TX Euless 2131 Highway 121, Suite 300 (630) 803-1541 Philip "Phil" Davis
TX Flower Mound 3750 Long Prairie Road, Suite #110 (630) 803-1541 Philip "Phil" Davis
TX Forney 575 marketplace boulevard (630) 803-1541 Philip "Phil" Davis
TX Fort Worth 2916 Texas Sage Trail (630) 803-1541 Philip "Phil" Davis
X Fort Worth 4540 Bailey Boswell Rd., Suite 170 (630) 803-1541 Philip "Phil" Davis
TX Fort Worth 4601 West Freeway, Suite #204 (214) 274-1078 Vincent Mai
TX Fort Worth 4825 Overton Ridge Blvd Suite 316 (214) 274-1078 Vincent Mai
TX Fort Worth 12584 N. Beach Street, Suite 114 (630) 803-1541 Philip "Phil" Davis
TX Fort Worth 2600 W 7th St, Suite 140 (469) 223-8983 Kevin Hua
TX Fort Worth 9660 Ten Gallon Drive (469) 223-8983 Kevin Hua
TX Fort Worth 9009 Tehama Ridge Pkwy (630) 803-1541 Philip "Phil" Davis
TX Fulshear 27120 Fulshear Bend Dr., Suite 300 (832) 643-5636 Volkan Guzel, DC
TX Garland 4170 Lavon Dr. Suite 160 (630) 803-1541 Philip "Phil" Davis
TX Georgetown 900 North Austin Ave., Suite 502 (512) 335-9845 Russell Kriewald
TX Georgetown 4500 Williams Drive, Suite 228 (512) 335-9845 Russell Kriewald
Granbury Ossa Holdings LLC
Ryan Bailey
TX Granbury 3906 East US Highway 377 suite 104 (817) 859-7199 Nisccho(f{a?’]ggfcrgm
David Longley
Bryan Gregory Carter
TX Grand Prairie 3148 State Hwy 161, Ste. 430 (469) 223-8983 Kevin Hua
TX Greater Hobby 9990 Almeda Genoa Road, Suite 300 (713) 828-4784 Barbot McNabb
. . Jorge Enrique
TX Harlingen 2205 W Lincoln Street (956) 559-0054 Ta1agm e Taqﬁch
David Glover, Anne Glover
TX Houston 7037 Highway 6 North (203) 273-1209 g‘;’gaﬁoﬁ}ﬁ‘;fgg
Courtney Distaso
David Glover
Anne Glover
X Houston 12020 FM 1960 West, Suite #980 (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
TX Houston 2612 S Shepherd Drive, Suite A (713) 539-4055 Ben Crawford
TX Houston 9778 Katy Freeway, Suite #325 (713) 539-4055 Ben Crawford
TX Houston 5885 San Felipe, Suite 275 (713) 539-4055 Ben Crawford
David Glover
Anne Glover
X Houston 19620 Katy Freeway (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
TX Houston 3177 W. Holcombe Blvd. (512) 269-8741 Kayla Terry
TX Houston 360 Meyerland Plaza Mall (713) 539-4055 Ben Crawford

Exhibit F-15

Franchise Disclosure Document (2025)




State City Address Phone Owner Name
TX Houston 174 Yale Street, Suite #500 (713) 539-4055 Ben Crawford
TX Houston 10927 Louetta Road, Suite #220 (832) 527-4119 Noah Stone
TX Houston 9650 Westheimer Road, Unit #300 (214) 274-1078 Vincent Mai
TX Houston 14008 Memorial Drive, Unit E (832) 314-3258 Charlie Rice
TX Houston 2105 Yale Street (713) 539-4055 Ben Crawford
TX Houston 11350 Northwest Fwy, Suite D (713) 539-4055 Ben Crawford
TX Houston 120 Westheimer Rd, Suite B (713) 539-4055 Ben Crawford
TX Houston 9203 S. Texas 6, Suite #118 (214) 274-1078 Vincent Mai
TX Houston 340 FM 1960 West (214) 274-1078 Vincent Mai
TX Houston 6915 FM 1960 West Ste I (214) 274-1078 Vincent Mai
TX Houston 15419 Wallisville Rd. Suite B (832) 606-2547 Andres A. Perez, DC
TX Houston 735 Gulfgate Center Mall (972) 922-7478 Chancellor Foulks, DC
TX Houston 3500 Little York Road, Suite B5 (972) 922-7478 Chancellor Foulks, DC

Vincent Mai
Katherine Nguyen
TX Houston 6405 West Road 832-979-9509 .
Kevin Hua
Mey Yeap
Vincent Mai
X Houston 14315 E Sam Houston Pkwy N Suite TBD | (832) 979-9509 Katherine Nguyen
Kevin Hua
Mey Yeap
David Glover
Anne Glover
TX Humble 7116 FM1960 E (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
TX Humble 9490 FM 1960, Suite 400 (214) 274-1078 Vincent Mai
TX Hurst 760 W. Pipeline Rd, Suite 202 (630) 803-1541 Philip "Phil" Davis
TX Hutto 2098 Muirfield Bend Dr. Suite 125 (815) 342-4203 James "Jim" Fender
TX Irving 6761 N. Macarthur Blvd., Suite 100 (630) 803-1541 Philip "Phil" Davis
David Glover
Anne Glover
X Katy 6725 S. Fry Road, Suite #500 (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
David Glover
Anne Glover
TX Katy 22720 Morton Ranch Rd., Suite #120 (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
TX Kemah 401 FM 518 Suite B (713) 828-4784 Barbot McNabb
TX Killeen 1103 W. Stan Schlueter Loop, Building B, Ste. 500| (432) 425-6037 Drew Perkins, DC
David Glover
Anne Glover
TX Kingwood 4521 Kingwood Dr. suite 160 (203) 273-1209 Thomas Glover
Grace Rollinger
Courtney Distaso
TX Kyle 5029 Kyle Centre Drive (432) 557-1955 Billy Perkins
TX Lake Jackson 117 Highway 332 West, Suite D (512) 269-8741 Kayla Terry
TX Lake Worth 6560 Lake Worth Blvd. Ste 500 (214) 274-1078 Vincent Mai
TX Lakeway 2009 Main Street Suite 400 (806) 441-9094 Ronald Bostick
TX Laredo 7815 McPherson Road Ste. 108A (512) 431-2275 Glen Shillinglaw
TX League City 1620 W. FM 646, Suite A (713) 828-4784 Barbot McNabb
TX Leon Valley 5601 Bandera Rd Suite 115 (210) 864-6181 | ©O'Donnell Investments, LLC

Jody O'Donnell
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TX Little Elm 2701 Little EIm Parkway, Suite 110 (630) 803-1541 Philip "Phil" Davis
TX Longview 3080 N Eastman Road #114 (214) 769-2810 Robert Beason Jr.
TX Lubbock 1901 Quaker Avenue, Suite #104 (806) 441-9094 Ronald Bostick
TX Lubbock 4409 114th St. Suite 150 (806) 441-9094 Ronald Bostick
TX Magnolia 6519 FM 1488, Suite #513 (832) 527-4119 Noah Stone
TX Mansfield 1560 E Debbie Ln, suite 104 (214) 274-1078 Vincent Mai
TX McAllen 8001 N 10th St. Ste 170 (956) 600-5195 Leo Thatcher Jr., DC
X McKinney 6150 West Eldorado Parkway (630) 803-1541 Philip "Phil" Davis
TX McKinney 1871 N Lake Forest Drive Suite 300 (630) 803-1541 Philip "Phil" Davis
TX Mesquite 1519 N. Town East Blvd. Suite 200 (630) 803-1541 Philip "Phil" Davis
TX Midland 4400 N Midland Drive Suite 401 (325) 665-0876 Scott Wofford DC
TX Midlothian 2210 F.M. 663, Suite 112 (214) 274-1078 Vincent Mai
TX Mission 2401 E. Expressway 83, Suite #300 (956) 600-5195 Leo Thatcher Jr., DC
TX | Missouri City 20236 Fort Bend Pkwy Suite 220 (281) 626-8067 | - Craft Enterprises Inc.

Joseph Craft
Summer Hope LLC
TX Montgomery 18784 Highway 105 (936) 937-2383 Noah Stone
Vy Tran
X Murphy 222 E FM 544, Suite 204 (630) 803-1541 Slg?ft];’zsgfﬁzd
TX New Braunfels 1659 State Hwy 46 West, Suite 170 (432) 425-6037 Drew Perkins, DC
New Braunfels-North
Chiropractic and Wellness
TX New Braunfels 272 FM 306 Suite 120 (830) 293-3393 Group LLC
Billy Perkins
Michael Sha
Drew Perkins
Summer Valley LLC
X New Caney 11939 Grand Pkwy Ste 400 (281) 572-5372 Summers Song LTD
Noah Stone
Vy Tran
X N"“thi{ﬁCShland 9120 North Tarrant Pkwy, Suite 140 (630) 803-1541 Philip "Phil” Davis
TX Oak CIiff 1515 N. Cockrell Hill Rd. #104 (630) 803-1541 Liechty/Foulks
Web Health Dynamics, LLC
Ryan Bailey
TX Odessa 6119 E Highway 191 (432) 302-5084 Scott Wofford
Nicholas Baucum
David Longley
X Pasadena 5681 Fairmont Parkway, Suite A (713) 921-1784 Timothy McKinley, DC
TX Pearland 2810 Business Center Drive, Suite #134 (713) 828-4784 Barbot McNabb
TX Pearland 2680 Pearland Pkwy Suite 140 (713) 828-4784 Barbot McNabb
TX Plano 8240 Preston Road, Suite #165 (630) 803-1541 Philip "Phil" Davis
TX Plano 4701 W. Park Blvd. #102 (630) 803-1541 Philip "Phil" Davis
X Prosper 4740 West University, suite 140 (630) 803-1541 Philip "Phil" Davis
TX Prosper 750 Richland Blvd #70 (630) 803-1541 Philip "Phil" Davis
TX Red Oak 109 East Ovilla Road #300 (214) 463-7227 Nathan Byard
TX Richardson 1415 E. Renner Rd. #220 (630) 803-1541 Philip "Phil" Davis
TX Richmond 10415 West Grand Parkway South Ste. 120 (832) 643-5636 Volkan Guzel, DC
TX Rockwall 1053 E IH 30 Ste. 113 (469) 223-8983 Kevin Hua
X Rosenberg 4130 FM 762 Suite 300 (832) 643-5636 Volkan Guzel, DC
TX Round Rock 200 University Blvd, Suite 105 (512) 415-6405 Donald Daniels, DC
TX Round Rock 737 Louis Henna Blvd., Suite 200 (512) 415-6405 Donald Daniels, DC
TX Rowlett 3005 Lakeview Pkwy #101 (630) 803-1541 Philip "Phil" Davis
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TX San Angelo 2926 Sherwood Way Suite 100 (325) 656-9752 Benjamin Storey, DC
TX San Antonio 10003 NW Military Highway, Suite #2110 (432) 557-1955 Billy Perkins
X San Antonio 5238 DeZavala Road, Suite #116 (432) 557-1955 Billy Perkins
X San Antonio 9110 N. Loop 1604 W. Suite 109 (815) 342-4203 James "Jim" Fender
TX San Antonio 5519 N. W. Loop 1604, Suite 103 (432) 425-6037 Drew Perkins, DC
TX San Antonio 1150 N. Loop 1604 W, St. 138 (512) 415-6405 Donald Daniels, DC
TX San Antonio 1724 N. Loop 1604 E., Suite 120 (512) 415-6405 Donald Daniels, DC
TX San Antonio 118 Mt Calvary Dr #104 (512) 415-6405 Donald Daniels, DC
TX San Antonio 2716 SW Military Dr., Suite 102 (210) 763-6276 Eric Cech
TX San Antonio 18427 Rim Dr. (432) 425-6037 Drew Perkins, DC
TX San Antonio 10722 Potranco Road, Suite 105 (432) 425-6037 Drew Perkins, DC
TX San Antonio 2935 Thousand Oaks Dr., Suite 1 (512) 415-6405 Donald Daniels, DC
TX San Antonio 8223 Marbach Rd., Suite 111 (214) 876-3777 Jody O'Donnell
TX San Antonio 22100 Bulverde Rd Ste. 110 (432) 425-6037 Drew Perkins, DC
TX San Marcos 102 Wonder World Drive, Suite 405 78666 (432) 557-1955 Billy Perkins
TX Seagoville 312 North Highway 175 (972) 841-8321 Paul Liechty, DC
TX Sherman 3903 U.S. 75 (940) 435-0505 Justin Tomblin, DC
TX Southlake 1161 E. Southlake Blvd., Suite 210 (630) 803-1541 Philip "Phil" Davis
TX Spring 8701 Spring Cypress Road, Suite B (832) 527-4119 Noah Stone
TX Spring 21212 Kuykendahl Road, Suite J (832) 527-4119 Noah Stone
TX Spring 3540 Rayford Rd (832) 527-4119 Noah Stone
TX Sugar Land 15870 Southwest Freeway, Suite #100 (281) 797-7982 Joseph Craft
TX Sugar Land 18841 University Blvd, STE 410 (281) 797-7982 Joseph Craft
TX Temple 3038 South 31st Street (432) 425-6037 Drew Perkins, DC
TX Texarkana 3630 Richmond road (214) 769-2810 Robert Beason Jr.
TX The Colony 6225 N Josey Ln. (630) 803-1541 Philip "Phil" Davis
TX The Woodlands 9595 Six Pines Drive, Suite #1470 (832) 527-4119 Noah Stone
TX The Woodlands 6777 Woodlands Parkway, Suite 308 (832) 527-4119 Noah Stone
TX Tomball 14040 Farm to Market 2920 (832) 527-4119 Noah Stone
TX Tyler 8930 S Broadway Suite 208 (432) 557-1955 Billy Perkins
TX Universal City 902 Kitty Hawk, St. 180 (512) 415-6405 Donald Daniels, DC

Web Health Dynamics, LLC
Ryan Bailey
X Victoria 8901 N Navarro St (361) 436-5464 Scott Wofford
Nicholas Baucum
David Longley
TX Waco 2324 Marketplace Dr. Suite 115 (432) 425-6037 Drew Perkins, DC
TX Waxahachie 1035 N. Highway 77 Suite 300 (972) 841-8321 Paul Liechty, DC
TX Weatherford 116-142 East Interstate 20 (214) 274-1078 Vincent Mai
TX Webster 19431 Gatebrook Drive, #2 (713) 828-4784 Barbot McNabb
X West Lake Hills 701 S Capital of Texas Hwy Suite D475 (806) 441-9094 Ronald Bostick
X Wichita Falls 3701 Fairway, Suite 108 (325) 665-0876 Scott Wofford DC
UT American Fork 356 North 750 West, Unit D-1 (805) 451-3281 Chris O'Neal
UT C"ggg}:fs‘)d 6910 Highland Drive (801)243-9181 | Bradley "Brad" Hendricks, DC
UT Draper 213 E 12300 S H-2 (832) 208-3067 Paul Davis, DC
UT Farmington 158 N. Central Ave (805) 451-3281 Chris O'Neal
UT Herriman 5522 West 13400 South (805) 451-3281 Chris O'Neal
UT Layton 210 South Fort Lane, Ste. 4 (805) 451-3281 Chris O'Neal
UT Logan 1430 N Main St., Suite 120 (408) 315-4651 Jason Kenney
UT Millcreek 1775 E Murray Holladay Rd. (775) 313-4448 Ryan Rowell, DC
UT Ogden 185 W. 12th Street, Suite C (805) 451-3281 Chris O'Neal
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UT Orem 575 E. University Parkway, Suite M222 (805) 451-3281 Chris O'Neal

UuT Park City 1570 Newpark Blvd. Suite D-3 (805) 452-7353 Thaddeus Jacobs

UT Riverdale 1061 W. Riverdale Rd. (805) 451-3281 Chris O'Neal

uT Sandy 9192 South Village Shop Drive (832) 208-3067 Paul Davis, DC

UT Salt Lake City 1126 E. 2100 S. (775) 313-4448 Ryan Rowell, DC

UT Salt Lake City 358 S 700 E Suite D (775) 313-4448 Ryan Rowell, DC

uT Saratoga Springs 191 W Crossroads Blvd Ste A (805) 451-3281 Chris O'Neal

UT South Jordan 11463 S. District Drive, Suite #100 (805) 451-3281 Chris O'Neal

UT Spanish Fork 409 E 1000 N (520) 450-0962 Mike Starkey

UT St. George 599 South Mall Drive, Space K-4 (801) 787-0251 Nicholas Broadhead
UT St. George 1973 W. Sunset blvd (801) 787-0251 Nicholas Broadhead
UT Taylorsville 1859 W 5400 South (805) 451-3281 Chris O'Neal

UT West Bountiful 255 North 500 West, Suite Al (805) 451-3281 Chris O'Neal

uT West Jordan 7643 S Jordan Landing Blvd, #140 (801) 787-0251 Nicholas Broadhead
UT West Valley City 5567 West High Market Dr, Suite K-300 (801) 787-0251 Nicholas Broadhead
VA Alexandria 6244 East Little River Turnpike (215) 460-1222 Richard Hull

Carol Bliese

VA Alexandria 9538 Old Keene Mill Rd. (215) 460-1222 Justin Velez-Hagan
VA Alexandria 3690M King Street (704) 575-3632 Migdadi-Wegayehu-Huber
VA Alexandria 6454 Old Beulah Street (704) 575-3632 Migdadi-Wegayehu-Huber
VA Bristow 10402 Bristow Center Drive (703) 405-1162 Scott Huber

VA Charlottesville 315 Merchant Walk Square Ste. 300 (575) 317-7770 Corey Crane

VA Christensburg 65 Conston Avenue NW (703) 405-1162 Scott Huber

VA Danville 380 Piedmont Mall Dr. Suite 110 (919) 302-7965 Erin Hampton

VA Fairfax 13037-B Lee Jackson Memorial Hwy. (865) 803-9772 Jarod Rehmann, DC
VA Fredericksburg 1285 Carl D. Silver Parkway, Building 22, Ste. 3 | (540) 642-2976 Andrew Collins

VA Fredericksburg 9857 Patriot Highway (540) 642-2976 Andrew Collins

VA Glen Allen 11301 West Broad St #107 (704) 575-3632 Migdadi-Wegayehu-Huber
VA Lynchburg 8000 Timberlake Rd (434) 885-0288 Fit Mobility LLC

VA Midlothian 136 Charter Colony Pkwy. (704) 575-3632 Migdadi-Wegayehu-Huber
VA Richmond 1601 Willow Lawn Dr. 304D (704) 575-3632 Migdadi-Wegayehu-Huber
VA Stafford 325 Garrisonville Road, Suite #102 (570) 497-9478 Wegayehu Gizaw

VA Sterling 22000 Dulles Retail Center, Suite 108 (704) 575-3632 Migdadi-Wegayehu-Huber
VA Woodbridge 2475 Prince William Pkwy (570) 497-9478 Wegayehu Gizaw
WA Bellevue 70 148TH Avenue SE (516) 429-7426 Witta "Wynn" Payackapan
WA Bellingham 1301 W Bakerview Rd (404) 353-4987 Greg Graham D.C.
WA Bonney Lake 19410 State Hwy 410 (253) 367-4945 | ‘dvanced Back Therapy, LLC

David Lee

WA Bothell 1427 228th St. SE, STE D2 (516) 429-7426 Witta "Wynn" Payackapan
WA Burlington 1835 S Burlington Blvd, Suite 120 (404) 353-4987 Greg Graham D.C.
WA Everett 12906 Bothell-Everett Highway, Suite C (404) 353-4987 Greg Graham D.C.
WA Federal Way 1706 S. 320th St. Suite # (408) 315-4651 Jason Kenney

WA Lynnwood 6208 196th Street SW, Suite #103 (516) 429-7426 Witta "Wynn" Payackapan
WA Milton 900 Meridan Avenue East Suite 20A (206) 900-1895 Ilmo Ahn, DC

WA Mukilteo 11700 Mukilteo Speedway, Suite 203 (206) 618-3738 Richard Greenwell
WA Renton 10705 SE Carr Rd. (516) 429-7426 Witta "Wynn" Payackapan
WA Seattle 4704 42nd Ave. (310) 729-5360 Keith Edwards

WA Spokane 924 N Division St (602) 405-0558 Tony Di Giuseppe
WA Spokane 9329 North Newport HWY. (602) 405-0558 Tony Di Giuseppe
WA Spokane Valley 615 N. Sullivan Rd, Suite C (602) 405-0558 Tony Di Giuseppe
WA Tumwater 555 Trosper Road SW Suite 103 (516) 429-7426 Witta "Wynn" Payackapan
WA University Place 3836 Bridgeport Way W (408) 315-4651 Jason Kenney
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WA Vancouver 305 SE Chkalov Drive, Suite 160 (805) 451-3281 Chris O'Neal
WA Vancouver 7901 NE 6th Ave., Suite 105 (805) 451-3281 Chris O'Neal
WA Woodinville 13930 NE 178th P1 (406) 250-2361 Joel Robinson
WI Appleton 3825 E Calumet Street #200 (920) 740-6608 Troy Ochowicz

Wellness Legacy LLC

WI Appleton 1017 Mutual Way (920) 799-4106 Marcus Constantine

Bridget Kilbride
WI Brookfield 17000 W. Bluemound Road, Unit #105 (505) 474-9324 Marcus Constantine
WI Fitchburg 6317 McKee Road, suite 400 (608) 239-0617 Shawn Briquelet
WI Green Bay 2476 South Oneida St. (608) 239-0617 Shawn Briquelet
WI Hales Corners 5760 S 108th St (505) 474-9324 Marcus Constantine
WI Madison 728 S. Gammon Rd. (608) 239-0617 Shawn Briquelet
WI Madison 4706 E. Towne Blvd. (608) 239-0617 Shawn Briquelet
WI Mequon 10972 N. Port Washington Rd (505) 474-9324 Marcus Constantine
WI Milwaukee 1427 N Jefferson St (505) 474-9324 Marcus Constantine
WI Oak Creek 8645 S. Howell Ave Suite 200 (414) 550-8521 Thomas Donahue
WI Racine 5502 Washington Ave, Suite 700 (414) 550-8521 Thomas Donahue
WI Waukesha 1190 West Sunset Drive, Suite 102 (505) 474-9324 Marcus Constantine
WI West Allis 3015 S. 108th St. (505) 474-9324 Marcus Constantine
WI Weston 3910 Schofield Ave, #7A (608) 698-7274 Lisa Briquelet
WV Morgantown 358 Suncrest Towne Center Drive (304) 282-9114 Kristina Smith

The following table lists franchisees with signed franchise agreements that were not open as of December 31, 2024.

State City Address Phone Owner Name
AK To Be Determined To Be Determined (907) 707-3908 James Petersen
AL To Be Determined To Be Determined (256) 527-8468 Robert Blake Cantrell
AL To Be Determined To Be Determined (205) 239-7883 Hemal Patel
AL To Be Determined To Be Determined (205) 239-7883 Hemal Patel
AL To Be Determined To Be Determined (256) 590-9326 James Wesson
AR To Be Determined To Be Determined (901) 581-3500 Clay Sanders
AZ To Be Determined To Be Determined (602) 405-0558 Anthony DiGiuseppe
AZ To Be Determined To Be Determined (801) 791-8557 Brad Peterson
AZ To Be Determined To Be Determined (602) 405-0558 Anthony DiGiuseppe
CA To Be Determined To Be Determined (480) 390-1790 Daniel Rae DC
CA To Be Determined To Be Determined (805) 903-2000 Thomas Burgett
CA To Be Determined To Be Determined (805) 903-2000 Thomas Burgett
CA To Be Determined To Be Determined (831) 596-1170 Marissa Carlisle
CA To Be Determined To Be Determined (831) 596-1170 Marissa Carlisle
CA To Be Determined To Be Determined (404) 353-4987 Greg Graham
CA To Be Determined To Be Determined (404) 353-4987 Greg Graham
CA To Be Determined To Be Determined (404) 353-4987 Greg Graham
CA To Be Determined To Be Determined (916) 838-8587 Scott Beavers
CA To Be Determined To Be Determined (415) 816-2633 Sherman Zhu
CA To Be Determined To Be Determined (831) 238-1794 Joseph Davi
CA To Be Determined To Be Determined (510) 504-4821 Paul Dancy Jr.
CA To Be Determined To Be Determined (323) 836-1897 Tominella Fergusson
CA To Be Determined To Be Determined (805) 451-3281 Chris O'Neal
CA To Be Determined To Be Determined (805) 451-3281 Chris O'Neal
CA To Be Determined To Be Determined (805) 451-3281 Chris O'Neal
Cco To Be Determined To Be Determined (303) 557-8193 Eric Brunner
CO To Be Determined To Be Determined (303) 918-0370 Jeremy Casagrande
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State
CT

City
To Be Determined

Address
To Be Determined

Phone
(860) 756-6793

Owner Name
James Nastri

CT

To Be Determined

To Be Determined

(860) 756-6793

James Nastri

CT

To Be Determined

To Be Determined

(860) 756-6793

James Nastri

CT

To Be Determined

To Be Determined

(325) 656-9752

Benjamin Storey

CT

To Be Determined

To Be Determined

(325) 656-9752

Benjamin Storey

FL

To Be Determined

To Be Determined

(214) 274-1078

Vincent Mai

FL

To Be Determined

To Be Determined

(214) 274-1078

Vincent Mai

FL

To Be Determined

To Be Determined

(407) 342-8900

John Wash

FL

To Be Determined

To Be Determined

(407) 342-8900

John Wash

FL

To Be Determined

To Be Determined

(407) 342-8900

John Wash

FL

To Be Determined

To Be Determined

(404) 316-1038

Jeff Mcginty

FL

To Be Determined

To Be Determined

(720) 275-0974

Ernest Arellano

FL

To Be Determined

To Be Determined

(678) 575-0300

James Strode

FL

To Be Determined

To Be Determined

(770) 680-7418

Kevin Bock

FL

To Be Determined

To Be Determined

(919) 924-8108

Rita Sellers

FL

To Be Determined

To Be Determined

(303) 709-5779

Joseph Forte

FL

To Be Determined

To Be Determined

(303) 709-5779

Joseph Forte

FL

To Be Determined

To Be Determined

(303) 709-5779

Joseph Forte

FL

To Be Determined

To Be Determined

(303) 709-5779

Joseph Forte

FL

To Be Determined

To Be Determined

(303) 709-5779

Joseph Forte

FL

To Be Determined

To Be Determined

(203) 816-7132

Kamal Ahuja

FL

To Be Determined

To Be Determined

(203) 816-7132

Kamal Ahuja

FL

To Be Determined

To Be Determined

(203) 816-7132

Kamal Ahuja

FL

To Be Determined

To Be Determined

(815) 275-8002

Greogry Kilbride

FL

To Be Determined

To Be Determined

(435) 773-5294

Bryson Smith

FL

To Be Determined

To Be Determined

(954) 258-0987

Kevin Sylvester

GA

To Be Determined

To Be Determined

(480) 861-6899

Timothy Vitullo

GA

To Be Determined

To Be Determined

(404) 428-3166

Anne Gerretzen Michaud

GA

To Be Determined

To Be Determined

(404) 797-6088

Patrick Greco

GA

To Be Determined

To Be Determined

(678) 770-3436

Shriniwa Dulori

GA

To Be Determined

To Be Determined

(512) 914-4253

Ketan Bhagat

1A

To Be Determined

To Be Determined

(410) 591-0183

Brooke Everson

ID

To Be Determined

To Be Determined

(602) 405-0558

Anthony DiGiuseppe

ID

To Be Determined

To Be Determined

(602) 405-0558

Anthony DiGiuseppe

IL

To Be Determined

To Be Determined

(312) 532-6902

Iliass Najimi

IL

To Be Determined

To Be Determined

(312) 217-3203

Yameen Makda

IN

To Be Determined

To Be Determined

(832) 293-3561

Kevin Harris

IN

To Be Determined

To Be Determined

(832) 293-3561

Kevin Harris

IN

To Be Determined

To Be Determined

(832) 293-3561

Kevin Harris

IN

To Be Determined

To Be Determined

(812) 208-0862

Patrick Brown

KT

To Be Determined

To Be Determined

(618) 704-8070

Jonathan Stampfli

KT

To Be Determined

To Be Determined

(217) 413-8155

Maira Dawood

KT

To Be Determined

To Be Determined

(931) 237-4867

Brenda O'Neil

KT

To Be Determined

To Be Determined

(843) 452-2844

Derek Schroering

MA

To Be Determined

To Be Determined

(562) 261-3333

Dwayne Acoba

MA

To Be Determined

To Be Determined

(804) 452-7353

Thaddeus Jacobs

MD

To Be Determined

To Be Determined

(704) 560-4332

Herbert Gray

MD

To Be Determined

To Be Determined

(678) 755-9040

Shaun Caldwell

MD

To Be Determined

To Be Determined

(443) 377-5229

Ilya Burdman

MD

To Be Determined

To Be Determined

(480) 313-0935

Edward Frees

MI

To Be Determined

To Be Determined

(516) 659-8920

Jeffrey Rosenberg
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State

City

Address

Phone

Owner Name

MI To Be Determined To Be Determined (516) 659-8920 Jeffrey Rosenberg
MT To Be Determined To Be Determined (406) 250-2361 Joel Robinson
MT To Be Determined To Be Determined (406) 250-2361 Joel Robinson
NC To Be Determined To Be Determined (336) 601-2926 Paul Trindel
NC To Be Determined To Be Determined (336) 601-2926 Paul Trindel
NC To Be Determined To Be Determined (414) 419-0880 Ahmed Migdadi
NC To Be Determined To Be Determined (325) 315-8525 Melisa Storey
NC To Be Determined To Be Determined (910) 340-1401 Jeni Lanier
NC To Be Determined To Be Determined (910) 340-1401 Jeni Lanier
NY To Be Determined To Be Determined (401) 486-9195 Justin Remillard
NY To Be Determined To Be Determined (401) 486-9195 Justin Remillard
NY To Be Determined To Be Determined (401) 486-9195 Justin Remillard
NY To Be Determined To Be Determined (602) 565-6806 Khaled Abuwandi
NY To Be Determined To Be Determined (602) 565-6806 Khaled Abuwandi
NY To Be Determined To Be Determined (602) 565-6806 Khaled Abuwandi
NY To Be Determined To Be Determined (602) 565-6806 Khaled Abuwandi
NY To Be Determined To Be Determined (347) 992-8824 Raja Singh
NY To Be Determined To Be Determined (347) 992-8824 Raja Singh
NY To Be Determined To Be Determined (347) 992-8824 Raja Singh
OH To Be Determined To Be Determined (440) 840-1278 Brock Thompson
OK To Be Determined To Be Determined (630) 209-0532 Daniel Cammarano
OK To Be Determined To Be Determined (415) 574-5137 Joseph Young
OR To Be Determined To Be Determined (805) 451-3281 Chris O'Neal
OR To Be Determined To Be Determined (415) 513-2714 Jacob Vink
OR To Be Determined To Be Determined (415) 513-2714 Jacob Vink
OR To Be Determined To Be Determined (415) 513-2714 Jacob Vink
OR To Be Determined To Be Determined (415) 513-2714 Jacob Vink
PA To Be Determined To Be Determined (484) 947-8117 Katelyn Johnson
PA To Be Determined To Be Determined (484) 947-8117 Katelyn Johnson
PA To Be Determined To Be Determined (484) 947-8117 Katelyn Johnson
PA To Be Determined To Be Determined (256) 348-8341 Richard Macnealy
PA To Be Determined To Be Determined (412) 874-2818 Joseph Spehar
PA To Be Determined To Be Determined (570) 994-7644 Travis Gearhart
PR To Be Determined To Be Determined (407) 617-2615 Jason Comerford
PR To Be Determined To Be Determined (407) 617-2615 Jason Comerford
SC To Be Determined To Be Determined (864) 415-4191 Michael Fluegge
TN To Be Determined To Be Determined (615) 429-8245 William Barry Goodman
X To Be Determined To Be Determined (210) 763-6276 Eric Cech

X To Be Determined To Be Determined (432) 557-1955 Billy Perkins
X To Be Determined To Be Determined (718) 828-4784 Barbot McNabb
TX To Be Determined To Be Determined (214) 876-3777 Jody O'Donnell
X To Be Determined To Be Determined (630) 803-1541 Phil Davis
X To Be Determined To Be Determined (718) 828-4784 Barbot McNabb
UT To Be Determined To Be Determined (805) 451-3281 Chris O'Neal
VA To Be Determined To Be Determined (302) 345-8199 Cherese Scotton-Bratcher
VA To Be Determined To Be Determined (302) 345-8199 Cherese Scotton-Bratcher
VA To Be Determined To Be Determined (804) 687-1479 Jonathan Ceaser
VA To Be Determined To Be Determined (804) 687-1479 Jonathan Ceaser
VA To Be Determined To Be Determined (804) 687-1479 Jonathan Ceaser
WA To Be Determined To Be Determined (206) 900-1895 [Imo Ahn
WA To Be Determined To Be Determined (406) 250-2361 Joel Robinson

Exhibit F-22

Franchise Disclosure Document (2025)




State City Address Phone Owner Name

WA To Be Determined To Be Determined (406) 250-2361 Joel Robinson
WA To Be Determined To Be Determined (435) 773-5294 Bryson Smith
WA To Be Determined To Be Determined (435) 773-5294 Bryson Smith
WI To Be Determined To Be Determined (201) 207-3778 Diego Ruiz
WI To Be Determined To Be Determined (312) 217-3203 Yameen Makda
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Part B (Former Franchisees Who Left System During Prior Fiscal Year)

Current Business Phone or Last

State City Known Home Phone Owner Name(s)

FL Apopka (321) 972-8708 Jory Sullivan

FL Ocoee (816) 349-2878 Jory Sullivan

FL Oviedo (407) 954-8273 Jory Sullivan

IL Champaign (217) 288-4411 Byron Clark and Titania McCain
MD Baltimore (410) 220-6538 Edward Frees

Marilyn Frees - Deceased

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the

franchise system.
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EXHIBIT "G"

TO DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS

[See Attached]
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The Joint Corp. 10-Q -Quarterly Report, Item 1 of Part 1
Unaudited Financial Statements
For the Fiscal Quarter Ended March 31, 2025
THESE FINANCIAL STATEMENTS ARE PREPARED WITHOUT AN AUDIT. PROSPECTIVE
FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE ADVISED THAT NO CERTIFIED PUBLIC

ACCOUNTANT HAD AUDITED THESE FIGURES OR EXPRESSED HIS/HER OPINION WITH REGARD
TO THE CONTENT OR FORM.
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PART L: FINANCIAL INFORMATION

ITEM 1. UNAUDITED FINANCIAL S

THE JOINT CORP. AND SUBSIDIARY AND AFFILIATES
CONDENSED CONSOLIDATED BALANCE SHEETS

March 31, December 31,
2025 2024
ASSETS (unaudited)
Current assers:
Cash and cash equivalents $ 21918175 % 25,051,355
Restricted cash 979,384 945,081
Accounts receivable, net 2,970,097 2,586,381
Deferred franchise and regional development costs, current portion 1,045,497 1,055,582
Prepaid expenses and other current assets 3,739,832 1,729,079
Discontinued operations current assets ($1.1 million and $1.1 million auributable w0 V1Es, respectively) 37,178,393 40,827,044
Total current assets 67,831,378 72,194,522
Property and equipment, net 3,061,663 3,166,882
Operating lease right-of-use asset 1,742,749 245,384
Deferred franchise and regional development costs, net of current portion 4,268,991 4,513,891
Deposits and other assets 289212 300,779
Total assets $ 77,193,993 § 80,421,458
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabiliries:
Accounts payable $ 1,022,141  § 1,750,938
Acerued expenses 2,005,600 1,505,827
Co-op funds liabiliry 998,765 945 082
Payroll liabilities 2,188,667 3,551,173
Operating lease liabiliry, current portion 240,889 448,285
Deferred franchise fee revenue, current portion 2,525,924 2,546,926
Upfront regional developer fees, current portion 284,561 288,095
Other current liabilities 687,651 603,250
Discontinued operations current liabilities ($6.8 million and $7.1 million aributable 1o VIEs, respectively) 32,752 879 37,714,200
Total current liabilities 42,707,086 49,353,776
Operating lease liability, net of current portion 2,009,705 —
Deferred franchise fee revenue, net of current portion 11,936,488 12,450,179
Upfront regional developer fees, net of current portion 602,638 672,334
Toral liabilities 57,255,917 62,476,289
Commitments and contingencies (Note 9)
Stockholders’ equity:
Series A preferred stock, $0.001 par value; 50,000 shares authorized, 0 issued and outstanding, respectively = =t
Common stock, $0.001 par value; 20,000,000 shares authorized, 15,344,458 shares issued and 15,310,664 shares outstanding
and 15,192,893 shares issued and 15,159,878 outstanding, respectively 15,344 15,102
Additional paid-in capital 50,410,220 49,210,453
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Treasury stock 33,794 shares and 33,015 shares, at cost, respectively
Accumulated deficit
Total The Joint Corp. stockholders’ equiry
Non-controlling Interest
Toral equity
Toral liabilities and stockholders’ equiry

The accompanying notes are an integral part of these condensed consolidated finaneial statements.

[

Exhibit G-4

(878,498) (870,058)
(29,633,990) (30,435,420)
19,913,076 17,920,169
25,000 25,000
19,938,076 17,945,169

77,193,993 % 80,421,458
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THE JOINT CORD. AND SUBSIDIARY AND AFFILIATES
CONDENSED CONSOLIDATED INCOME STATEMENTS
(unaudited)

Revenues:
Royalty fees
Franchise fees
Advertising fund revenue
Sofrware fees
Other revenues
Total revenues
Cost of revenues:
Franchise and regional development cost of revenues
1T cost of revenues
Total cost of revenues
Selling and marketing expenses
Depreciation and amortization
Creneral and administrative expenses
Total selling, general and administrative expenses
Net loss (gain) on disposition or impairment
Loss from operations
Other income (expense), net
Loss before income tax expense
Income tax (benefit) expense
Net loss from continuing operations
Discontinued operations:
Income from discontinued operations before income 1ax expense
Income tax expense from discontinued operarions
Net income from discontinued operations

Net income

Net loss from continuing operations per common share:
Basic
Diluted

Net income from discontinued operations per common share:
Basic
Diluted

Net income per common share:
Basic
Driluted

Basic weighted average shares
Diluted weighted average shares

The accompanying notes arc an integral part of these condensed consolidated financial statements.

s

Exhibit G-5

Three Months Ended

March 31,

2025 2024
$ 8,070,985 § 7,587,547
828,519 655,874
2,307,502 2,166,472
1,461,967 1,386,776
408,617 388,047
13,077,390 12,184,716
Zasl2y 2,341,765
420,891 362,747
2,972,126 2,704,512
3,505,150 2,237,583
361,930 329,634
6,014,945 7,339,308
10,782,025 9,906,525
1,973 275
(678,534) (426,596)
185,917 36,259
(492.617) (390,337)
13,404 8,582
(506,021) (398,919)
1,410,863 1,516,243
103,412 170,345
1,307 451 1,345,898
$ 801430 § 946,979
$ 0.03) $ (0.03)
$ ©.03) $ (0.03)
$ 009 $ 0.09
$ 009 % 0.09
$ 005 $ 0.06
$ 005 $ 0.06

14,801,354
15,011,286
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THE JOINT CORP. AND SU

DIARY AND AFFILIATES

CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQ!
(unaudited)
Common Stock Additional Treasury Stock Total The Joint Corp. Non-
Paid In Accumu lated stockholders' controlling,
Shares Amount Capital Shares Amount Deficit ity interest Total
Balances, December 31,2024 15,192893  § 15,192 § 49210455 33015 §  (K70,058) §  (30435420) % 17920169  § 25000 % 17,945,169
Stock-based compensation expense 293,941 = — — 293,941 == 293941
Issuance of restricted stock, net of
lorfeires 148,565 149 (149) = — — — = =
Bxercive of stock options 3,600 3 905,973 — — — 965,576 — 905,976
Purchasies of (reasury stock under
employee stock plms = — — 779 (8.440) — (8 440) o (8,440)
Net income = = — == — 801,430 801,430 = 801 430
Balamces, March 31,
(unaudited) 15344458 § 1534 § 50410220 33794 5 (878498) §  (29.633.990) § 19913076 § 25000 8 19,938,676
Common Stock Additional Treasury Stock Total The Joint Corp. Non-
Paid In ———————————  Accumulated stockho lders' controlling
Shares Amount Capital Sharey Amount Delicit euity interest Total
Balimces, December 31, 2023 14,783.757  § 14783 § 47498151 32,124 § (860475) $  (21,905577) 3 24740882 § 25000 24771882
Stock-based compensation expense o 493,395 = i — 493,395 493,395
Issuance of resuicted stock. net ol
forfeitures 184,790 184 (1843 = == = = -
Exercise of stock options s — — — — s —
Purchases of treasury stock under
employee stock plans = - 707 (6.562) i (6.562) (6.562)
Net income — — — — 946,979 940,979 946,979
Balmces, March 31, 2024
{umaudited) 14968547 § 14,967 § 47991362 32831 § (867,037) §  (20,958.598) % 26,180,694 § 25,000 $ 26205694

The secompanying notes are an integral part of these condensed consolidated financial statements.
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THE JOINT CORP. AND SUBSIDIARY AND AFFILIATES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(unaudited)
Three Months Ended
March 31,
2025 2024

Cash flows from operating activities:
Net income $ 801,430 § 946,979
Adjustments to reconcile net income (loss) to net cash provided by operating activities:
Depreciarion and amortization 388316 1,403,906
Net loss on disposition or impairment (non-cash portion) 1,301,696 362,103
Net franchise fees recognized upon termination of franchise agreements (100,118) (39,456)
Deferred income taxes — 71,027
Stock-based compensation expense 203,041 493,305
Changes in operating assets and liabilities, net of acquisitions:

Accounts receivable 1,462,554 453,124

Prepaid expenses and other current assets (2,017,426) (487.954)

Deferred franchise costs 173,864 201,718

Deposits and other assets 15,914 (7,349)

Assets and liabilities held for sale, net —_ (911,166)

Aceounts payable (481,554) (548,824)

Accrued expenses (2,989,008) 996

Payroll liabilities (1,075,561) 1,025,270

Operating leases (1,278,637) —

Deferred revenue (245,129) (102,277)

Upfront regional developer fees (73,230) (100,940)

Other liabilities 122,204 (150:222)
Net cash (used in) provided by operating activities (3,700,654) 2,810,330
Cash flows from investing activities:

Proceeds from sale of clinics 40,100 50,100

Purchase of property and equipment (331,505) (395,046)
Net cash used in investing activities (291,405) (344,946)
Cash flows from financing activities:

Payments of finance lease obligation (4,354) (6,272)

Purchases of treasury stock under employee stock plans (8,440) (6,562)

Proceeds from exercise of stock options 905,976 =

Repayment of debt under the Credit Agreement — (2,000,000)
Net cash provided by (used in) financing activities 803,182 (2,012,834)
Increase (decrease) in cash, cash equivalents and restricied cash (3,098,877) 452,550
Cash, cash equivalents and restricted cash, beginning of period 25,996,436 19,214,292
Cash, cash equivalents and restricted cash, end of period $ 22,807,559 § 19,666,842

March 31, March 31,
Reconciliation of cash, cash equivalents and restricted cash: 2025 2024
Cash and cash equivalents $ 21,918,175 $ 18,742,884
Restricted cash 970,384 923,958
Cash, cash equivalents and restricted cash, end of period $ 22,807,559 % 19,660,842
5
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Supplemental cash flow disclosures:
The following table represents supplemental cash flow disclosures and non-cash investing and financing activities:

Three Months Ended

March 31,
2025 2024
Net cash paid (received) for:
Interest $ 12,500 % 19,098
Income taxes $ (57,000) $ =
Non-cash investing and financing activity:
Unpaid purchases of property and equipment $ — % 4,934

The accompanying notes arc an integral part of these condensed consolidated financial statements.
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THE JOINT CORP. AND SU

DIARY AND AFFILIAT

S
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

Note 1: Nature of Operations and Summary of Significant Accounting Policies

Basis of Presentation

These unaudited financial statements represent the condensed consolidated financial statements of The Joint Corp. (“The Joint™), which includes its variable interest entities
(*VIEs”), and its wholly owned subsidiary, The Joint Corporate Unit No. 1, LLC (collectively, the “Company”). The accompanying unaudited condensed consolidated financial
statements reflect all adjustments which are necessary for a fair statement of the financial position, results of operations and cash flows for the periods presented in accordance
with U.S. generally accepted accounting principles (GGAAP™). Such unaudited condensed consolidated finaneial starements have been prepared in accordance with the
instructions to Form 10-Q) pursuant to the rules and regulations of the Securities and Exchange Commissions (the “SEC”). Certain information and footote disclosures normally
included in financial starements prepared in accordance with GAAP have been condensed or omirted pursuant to such rules and regulations. These unaudired condensed
consolidared financial starements should be read in conjunction with The JointCorp. and Subsidiary and Affiliates consolidated financial statements and the notes thereto as set
forth in The Joint’s Annual Report on Form 10-K as of and for the year ended December 31, 2024, filed with the SEC on March 14, 2025, which included all disclosures
required by GAAP. The results of operations for the periods ended March 31, 2025, and 2024, are not necessarily indicative of expected operating results for the full year. The
information presented throughout the document as of and for the three-month periods ended March 31, 2023, and 2024, is unaudited.

The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amount of assets, liabilities, revenue,
costs, expenses and other (expenses) income that are reported in the condensed consolidared financial statements and accompanying disclosures. These estimates are based on
management's best knowledge of current events, historical experience, actions that the Company may undertake in the furure and on various other assumptions that are believed
to be reasonable under the circumstances. As a result, actual results may be different from these estimates. For a discussion of significant estimates and judgments made in
recognizing revenue, accounting for leases, long-lived asset impairments and accounting for income taxes, see Note |, Nature of Operations and Summary of Significant
Accounting Policies.

The results of operations of the corporate clinic segment are reported in Income from discontinued operations before income tax expense in its consolidated income statement
for all periods presented and the related assets and liabilities associated with discontinued operations are classified as discontinued operation assets and liabilities, current and
noncurrent, in the consolidated balance sheets ar March 31, 2025 and December 31, 2024, The consolidared statement of cash flows includes cash flows related to the
discontinued operations and accordingly, cash flow amounts for discontinued operations are disclosed in Note 3, Divestitures. All results and informarion in the consolidated
financial statements are presented as continuing operations and exclude the corporate clinic segment unless otherwise noted specifically as discontinued operations. For
additional information, refer to Note 3, Divestitures.

Principles of Consolidation

The accompanying condensed consolidated financial statements include the accounts of The Joint and its wholly owned subsidiary, The Joint Corporate Unit No. 1, LLC, which
was dormant for all periods presented. The Company consolidates VIEs in which the Company is the primary beneficiary in accordance with Accounting Standards Codification
("ASC™ 810, Consolidations. Non-controlling interests represent third-party equity ownership interests in VIEs. All significant inter-affiliate accounts and transactions berween
The Jointand its Y1Es have been eliminared in consolidarion.

Comprehensive 1ncone

Net income was the same as comprehensive income for the three months ended March 31, 2025, and 2024, respectively.

Natare of Operations

The Joint Corp., a Delaware corporation, was formed on March 10, 2010, for the prineipal purpose of franchising and developing chiropractic clinics, selling regional developer

rights, supporting the operations of franchised chiropractic clinics, and operating and managing corporate chiropractic clinics ar locations throughout the United States. The
franchising of chiropractic clinics is regulated by the Federal Trade Commission and various state authorities.
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The following table summarizes the number of clinics in operation under franchise agreements and as company-owned or managed clinics for the three months ended March 31,
2025, and 2024:

Three Months Ended

March 31,
Franchised clinics: 2025 2024
Clinics open at beginning of period 842 800
Opened during the period 5 23
Acquired during the period — —
Sold during the period — —
Closed during the period = 4)
Clinics in operation at the end of the period 347 819
Three Months Ended
March 31,
Company-owned or managed clinics: 2025 2024
Clinics open at beginning of period 125 135
Opened during the period i o
Acquired during the period — —
Sold during the period 2) -
Closed during the period (1) —
Clinics in operation at the end of the period 122 135
Total clinics in operation at the end of the period 969 954
Clinic licenses sold but not yet developed 94 117
Fumure clinic licenses subject to executed letters of intent 52 46

Variable Interest Entities

Certain states prohibit the “‘corporate practice of chiropractic,” which restricts business corporations from practicing chiropractic care by exercising control over clinical
decisions by chiropractic doctors. In states that prohibit the corporate practice of chiropractic, the Company typically enters into long-term management agreements with
professional corporations (*PCs”) that are owned by licensed chiropractic doctors, which, in wrn, employ or contract with doctors who provide professional chiropractic care in
its clinics. Under these management agreements with PCs, the Company provides, on an exclusive basis, all non-clinical services of the chiropractic practice. The Company has
entered into such management agreements with four PCs. If an entity is deemed to be the primary beneficiary of a VIE, the entity is required to consolidate the VIE in its
financial statements. An entity is deemed to be the primary beneficiary of a VIE if it has both of the following characteristics: (a) the power to direct the activities of'a VIE that
most significantly impact the VIE's economic performance, and (b) the obligation to absorb the majority of losses of the VIE or the right to receive the majority of benefits from
the VIE. In aceordance with relevant accounting guidance, these PCs were determined 1 be VIEs, as fees paid by the PCs to the Company as its management service provider
are considered variable interests because the fees do not meet all the following criteria: (1) the fees are compensation for services provided and are commensurate with the level
of effort required to provide those services; (2) the decision maker or service provider does not hold other interests in the VIE that individually, or in the aggregate, would
absorb more than an insignificant amount of the VIE's expected losses or receive more than an insignificant amount of the VIE's expected residual returns; and (3) the service
arrangement includes only terms, conditions, or amounts that are customarily present in arrangements for similar services negotiated at arm's length. Additionally, the Company
has derermined that it has the ability to direct the activities that most significantly impact the performance of these PCs and has an obligation to absorb losses or receive benefits
which could potentially be significant to the PCs. Accordingly, the PCs are V1Es for which the Company is the primary beneficiary and are consolidated by the Company.

The revemues of VIEs represent the revenues of company-managed clinics in stares that prohibit the corporate practice of chiropractic. The Company’'s involvement with VIEs

affects its financial performance and cash flows primarily through amounts recorded as revenues from company-owned or managed clinics and general and administrative
expenses, which are principally

Exhibit G-10 Franchise Disclosure Document (2025)



Table of Contents

comprised of payroll and related expenses, merchant card fees and insurance expense, all of which are reported in Income from discontinued operations before income tax
expense in its consolidated income statement. The management fees/income provided by the management agreements are considered intercompany transactions and therefore
eliminated upon consolidation of VIEs.

VIE net income (including the management fee) of 0.3 million and $0.3 million for the three months ended March 31, 2025, and 2024, respectively, is included in Income
from discontinued operations before income tax expense and income tax expense from discontinued operations in the consolidated income statements as follows:

Three Months Ended

March 31,
2025 2024
Income from discontinued operations before income rax $ 387,287 % 407,370
Income tax expense from discontinued operations 103,412 107,900

The carrying amount of the V1Es' assets and liabilities is included in discontinued operations as of March 31, 2025, and December 31, 2024, in the consolidaed balance sheets
as follows:

March 31, December 31,
2025 2024
Discontinued operations current assets $ 1,087,203 % 1,087,203
Discontinued operations current liabilities 6,832,522 7,125,071

Cask and Cash Equivalents

The Company considers all highly liquid instruments purchased with a maturity of three months or less at the date of purchase 1o be cash equivalents. The Company continually
monitors its positions with, and credit quality of, the financial instimutions with which it invests. As of the balance sheet date and periodically throughout the period, the
Company has maintained balances in various operating accounts in excess of federally insured limits. The Company has invested substantially all of its cash in short-term bank
deposits. The Company had no cash equivalents as of March 31, 2025, and December 31, 2024.

Restricted Cash

Restricted cash relates to cash that franchisees and company-owned or managed clinics contribute to the Company's National Marketing Fund and cash that franchisees provide
to various voluntary regional Co-Op Marketing Funds. Cash contributed by franchisees to the National Marketing Fund is to be used in accordance with the Company's
Franchise Disclosure Document with a focus on regional and national marketing and advertising. While such cash balance is not legally segregared and restricted as to
withdrawal or usage, the Company's accounting policy is 1o classify these funds as restricted cash.

Accounts Receivable

Accounts receivable primarily represents amounts due from franchisees for royalty fees. The Company records an allowance for eredir losses as a reduction to its accounts
receivables for amounts that the Company does not expect to recover. An allowance for credit losses is determined through assessments of collectability based on historical
trends, the financial condition of the Company’s franchisees, including any known or anticipared bankrupteies and an evaluation of current economic conditions, as well as the
Company's expectations of conditions in the furure. Actual losses ultimately could differ marterially in the near term from the amounts estimated in determining the allowance.
The Company had an allowance for expected credit losses of $0.2 million and $0.2 million as of March 31, 2025, and December 31, 2024, respectively.
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The following table provides a reconciliation of the activity related to the Company's accounts receivable allowance for credit losses:

Accounts receivable
allowance for credit

losses
Balance at December 31, 2023 $ —_—
Bad debr expense recognized during the year 220,893
Write-off of uncollectible amounts —
Balance at December 31, 2024 220,893
Bad debr expense recognized during the year ==
Write-off of uncollectible amounts —
Balance ar March 31, 2025 220,893

Property and Equipment

Property and equipment are stated at cost and relate mostly to the corporate headquarters leasehold improvements, its furniture and fixtures and other office and computer
equipment. Depreciation is computed using the straight-line method over estimated useful lives, which is generally three 10 1en years. Leasehold improvements are amortized
using the straight-line method over the shorter of the lease term or the estimated useful life of the assers. Maintenance and repairs are charged to expense as incurred, while
major renewals and improvements are capitalized. When items of property or equipment are sold or retired, the related cost and accumulated depreciation are removed from the
accounts and any gain or loss is included in income. The Company recorded Net loss on disposition or impairment of $1,973 and $275 in its condensed consolidated income
statement related to continuing operations property or equipment disposed of other than by sale or retired related to contimuing operations for the three months ended March 31,
2025, and 2024, respectively.

Leases

The Company leases property and equipment under operating and finance leases. The Company leases its corporate office space and the space for each of the company-owned
or managed clinics in the portfolio. The Company recognizes a right-of-use ("ROU™) asset and lease liability for all leases. The lease for its corporate office space is recognized
as a ROU and lease liability in its consolidated balance sheet as continuing operations while all other leases for each of the company-owned or managed clinics are reported in
discontinued operations. Certain leases include one or more renewal options, generally for the same period as the initial term of the lease. The exercise of lease renewal options
is generally at the Company's sole discretion and, as such, the Company typically determines that exercise of these renewal options is not reasonably cermin. As a result, the
Company does not include the renewal option period in the expected lease term and the associated lease payments are not included in the measurement of the ROU asset and
lease liability. When available, the Company uses the rate implicit in the lease to discount lease payments; however, the rate implicit in the lease is not readily determinable for
substantially all of its leases. In such cases, the Company estimates its incremental borrowing rate as the interest rate it would pay to borrow an amount equal to the lease
payments over a similar term, with similar collateral as in the lease and in a similar economic environment. The Company estimates these rates using available evidence such as
rates imposed by third-party lenders to the Company in recent financings or observable risk-free interest rate and credit spreads for commercial debt of a similar duration, with
credit spreads correlating to the Company's estimated creditworthiness.

For operating leases that include rent holidays and rent escalation clauses, the Company recognizes lease expense on a straight-line basis over the lease term from the darte it
takes possession of the leased property. Pre-opening costs are recorded as incurred in general and administrative expenses. Variable lease payments, such as percenrage rentals
based on locarion sales, periodic adjustments for inflation, reimbursement of real estate taxes, any variable common area maintenance and any other variable costs associated
with the leased corporate office space are expensed as incurred in general and administrative expenses on the condensed consolidared income statements. Any variable costs
associated with the leased property for company-owned or managed clinics are expensed as incurred and are included in Income from discontinued operations before income tax

expense in its consolidated income statement.

During the three months ended March 31, 2025, certain leases related 1o discontinued operations were terminated early with the landlord as a result of corporate clinic closures.
The net losses to terminate the leases were recorded in Income from discontinued

10

Exhibit G-12 Franchise Disclosure Document (2025)



Table of Contents

operations before income tax in its condensed consolidated income statement of .2 million. No leases were terminated during the three months ended March 31, 2024.
Long-Lived Assets

The Company reviews its long-lived assets for impairment whenever events or changes in eircumstances indicate that the carrving amount of the asset may not be recovered.
The Company looks primarily to estimared undiscounted furure cash flows in its assessment of whether or not long-lived assets are recoverable. The Company records an
impairment loss when the carrving amount of the asset is not recoverable and exceeds its fair value. No impairment losses on long-lived assets were recognized from continuing
operations during the three months ended March 31, 2025, and 2024,

During the three months ended March 31, 2024, property and equipment, net related to asset groups determined to not be recoverable were written down from their carrying
values to their respective fair values resulting in the following non-cash impairment losses:

Three Months Ended March 31,2024

Net loss on disposition or
impairment related to
Carrying Value Fair Value discontinued operations

Property and equipment, net $ 860,077 § 728,038 %
Total Net loss on disposition or impairment related to discontinued operations $

13
13

Long-lived assets that meet the criteria for the held for sale designation are reported at the lower of their carrving value or fair value less estimated cost to sellAs a result of its
evaluation of the recoverability of the carrying value of the assets and liabilities held for sale relative to the agreed upon sales prices or the clinics estimated fair values, the
Company recorded an estimated net
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loss on disposal, which is included in Income from discontinued operations before income tax expense in its condensed consolidated income statement as follows:

Three Months Ended
March 31,

2025 2024

Net loss on disposition or impairment related to discontinued operations $ 1,149,300 § 178,256

A valuation allowance of $8.9 million and $7.7 million as of March 31, 2025, and December 31, 2024, respectively, are included in Discontinued operations current assets on
its condensed consolidated balance sheet.

The following table shows a reconciliation of the Company’s impairment losses and disposal gains and losses recorded in Income from discontinued operations before income
tax expense for the three months ended March 31, 2025, and 2024

Three Months Ended

March 31,
2025 2024

Impeirment on loag-lived asseis held for use

Property and equipment, net $ — 132,039
impeirment on assels held for sale

Assets held for sale 1,149.300 178,256
Loss on disposal of assets

Property and equipment, net 9,241 51,533

QOperating lease right-of-use asset 192,083 —
Loss {gain) on sale of assels (50,901) —
Toral net loss on disposition or impairment relared to discontinued operarions $ 1290923 5% 361,828
Revenue Recognition

The Company generates revenue primarily through company-owned or managed clinics and through rovalties, franchise fees, advertising fund contriburions, 1T-related income
and computer software fees from its franchisees.

Revenues from Company-Owned or Managed Clinics. The Company earns revenues from clinics that it owns and operates or manages throughout the United States. Revenues
from clinics that the Company owns and operates are recognized when services are performed and are related to discontinued operations. The Company offers a variety of
membership and wellness packages, which feature discounted pricing as compared with its single-visit pricing. Amounts collected in advance for membership and wellness
packages are recorded as deferred revenue and recognized when the service is performed. Any unused visits associated with monthly memberships are recognized on a month-
to-month basis. The Company recognizes a contract liability (or a deferred revemue liability) related to the prepaid treatment plans for which the Company has an ongoing
performance obligation. The Company derecognizes this contract liability and recognizes revenue, as the patient consumes his or her visits related to the package and the
Company transfers its services. If the Company determines that it is not subject 1o unclaimed property laws for the portion of wellness package that it does not expect o be
redeemed (referred to as “breakage™), then it recognizes breakage revenue in proportion to the pattern of exercised rights by the partient.

Rovaliies and Adverising Fund Revenue. The Company collects rovalties as stipulated in the franchise agreement, equal 107% of gross sales and a marketing and advertising
fee currently equal to 2% of gross sales. Royalties, including franchisee contributions to adverrising funds, are calculared as a percentage of clinic sales over the term of the
franchise agreement. The revenue accounting standard provides an exception for the recognition of sales-based royalties promised in exchange for a license (which generally
requires a reporting entity to estimate the amount of variable consideration 1 which it will be entitled in the transaction price). As the franchise agreement royalties, inclusive of
advertising fund contributions, represent sales-based royalties that are related entirely to the Company’s performance obligation under the franchise agreement, such sales-
based rovalties are recognized as franchisee clinic level sales occur. Royalties are collected semi-monthly, two working days after each sales period has ended.
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Franchise Fees. The Company requires the entire non-refundable initial franchise fee to be paid upon execution of a franchise agreement, which typically has an initial term of
10 years. Initial franchise fees are recognized ratably on a straight-line basis over the term of the franchise agreement. The Company's services under the franchise agreement
include training of franchisees and staff, site selection, construction/vendor management and ongoing operations support. The Company provides no financing to franchisees
and offers no guarantees on their behalf. The services provided by the Company are highly interrelated with the franchise license and as such are considered to represent a single
performance obligation. Renewal franchise fees, as well as rransfer fees, are also recognized as revenue on a straight-line basis over the term of the respective franchise
agreement.

Softwere Fees. The Company collects a monthly fee from its franchisees for use of its proprietary chiropractic software, computer support and internet services support. These
fees are recognized ratably on a straight-line basis over the term of the respective franchise agreement.

Capitalized Sales Commissions. Sales commissions eamed by the regional developers and the Company's sales force are considered incremental and recoverable costs of
obtaining a franchise agreement with a franchisee. These costs are deferred and then amortized as the respective franchise fees are recognized ratably on a straight-line basis
over the term of the franchise agreement.

Regional Developer Fees

The Company has a regional developer program where regional developers are granted an exclusive geographical territory and commit to a minimum development obligation
within that defined territory. Upon receiving exclusive rights to develop a territory, a regional developer will pay an upfront fee to the Company. Upfront regional developer fees
represent consideration received from a vendor to act as the Company’'s agent within an exclusive territory. The upfront regional developer fee is accounted for as a reduction of
cost of revenues, in franchise and regional development cost of revenues, to offset the respective future commissions paid to the regional developer. The fees are rawably
recognized over the term of the related regional developer agreement.

Regional developers receive fees that are funded by the initial franchise fees collected from franchisees upon the sale of franchises within their exclusive geographical territory
and a royalty of 3% of sales generated by franchised clinics in their exclusive geographical territory. Inirial fees related to the sale of franchises within their exclusive
geographical territory are initially deferred as deferred franchise costs and are recognized as an expense in franchise cost of revenues when the respective revenue is recognized,
which is generally over the term of the related franchise agreement. Royalties of 3% of sales generated by franchised clinics in their regions are also recognized as franchise cost
of revenues as franchisee clinic level sales occur. This 3% fee is funded by the 7% royalties we collect from the franchisees in their regions. Cerrain regional developer
agreements tesult in the regional developer acquiring the rights to existing royalty streams from clinics already open in the respective territory. In those instances, fees collected
from the sale of the rovalty stream is recognized as a decrease to franchise and regional developer cost of revenues over the remaining life of the respective franchise
agreements. The Company did not enter into any new regional developer agreements during the three months ended March 31, 2025 and 2024.

Regional Developer Rights Contract Termination Costs
From time to time, subject to the Company s strategy, regional developer rights are reacquired by the Company, resulting in a termination of the contract. The termination costs
to reacquire the regional developer rights are recognized art fair value, less any unrecognized upfront regional developer fee liability balance, as a general and administrative

expense in the period in which the contract is terminated in accordance with the contract terms and are recorded within general and administrarive expenses.

Advertising Costs

Advertising costs are advertising and marketing expenses incurred by the Company, primarily through advertising funds. The Company expenses production costs of
commercial advertising upon first airing and expenses the costs of communicating the advertising in the period in which the advertising occurs. Advertising expenses were $0.1
million and $0.1 million for the three months ended March 31, 2025 and 2024, respectively.

Ineome Taxes
Income tax expense during interim periods is based on applying an estimated annual effective income tax rate to year-to-date pre-rax income, plus any significant unusual or

infrequently occurring items that are recorded in the interim period. The compuration of the annual estimared effective tax rate ar each interim period requires certain estimates
and significant judgment including, but
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not limited to, the expected pre-tax income for the vear and permanent differences. The accounting estimates used to compute the provision for income taxes may change as
new events ocour, more experience is obtained, additional information becomes known or the tax environment changes.

Earnings (loss) per Common Share

Basic earnings (loss) per common share is computed by dividing the net income (loss) by the weighted-average number of common shares outstanding during the period.
Diluted earnings (loss) per common share is computed by giving effect to all potentially dilutive common shares including restricted stock and stock options.

Three Months Ended

March 31,
2025 2024

Net loss from continuing operations $ (506,021) $ (398,919)
Net income from discontinued operations $ 1,307,451 $ 1,345,808
Net income $ 801,430 $ 946,979
Weighted average common shares outstanding - basic 15,186,420 14,801,354
Effect of dilutive securities:

Unvested restricted stock and stock options 76,732 209,932
Weighted average common shares outstanding - diluted 15,263,152 15,011,286

(Loss) income earnings per share:
Basic (loss) income eamnings per share:
Continuing operations $ (0.03) $ (0.03)

Discontinued operations $ 0.09 $ 0.09
Net income per share $ 0.05 $ 0.06
Dilurted (loss) income earnings per share

Continuing operations $ (0.03) $ 0.03)
Discontinued operations $ 0.09 $ 0.09
Net income per share $ 0.05 $ 0.06

The following common stock equivalents were excluded from the computation of diluted earnings (loss) per share for the periods presented because including them would have
been antidilutive:

Three Months Ended
March 31,

2025 2024
Stock options 85,528 120,031

Stock-Based Compensation

The Company accounts for share-based payments by recognizing compensation expense based upon the estimated fair value of the awards on the date of grant. The Company
determines the estimated grant-date fair value of restricted shares using the closing price on the date of the grant and the grant-date fair value of stock options using the Black-
Scholes-Merton model. In order to calculate the fair value of the oprions, certain assumptions are made regarding the components of the model, including risk-free interest rare,
volatility, expected dividend vield and expected option life. Changes to the assumptions could cause significant adjustments to the valuation. The Company recognizes
compensation costs ratably over the period of service using the swraight-line method. Forfeitures are estimared based on historical and forecasted turnover, which is
approximately 5%.
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Loss Contingencies

ASC Topic 450 governs the disclosure of loss contingencies and accrual of loss contingencies in respect of litigation and other claims. The Company records an acerual for a
potential loss when it is probable thar a loss will occur and the amount of the loss can be reasonably estimated. When the reasonable estimate of the potential loss is within a
range of amounts, the minimum of the range of potential loss is accrued, unless a higher amount within the range is a berter estimate than any other amount within the range.
Moreover, even if an accrual is not required, the Company provides additional disclosure related to litigation and other claims when it is reasonably possible (i.e., more than
remote) that the ourcomes of such litigarion and other claims include potential material adverse impacts on the Company. Legal costs to be incurred in connection with a loss
contingency are expensed as such costs are incurred.

Use of Estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the amounts reported in
the consolidared financial statements and accompanying notes. Actual results could differ from those estimates. Irems subject to significant estimates and assumptions include
loss contingencies, share-based compensations, useful lives and realizability of long-lived assers, deferred revenue and revenue recognition related to breakage, deferred
franchise costs, calculation of ROU assets and liabilities related to leases, realizability of deferred rax assets, impairment of goodwill, intangible assets and other long-lived
assets, and purchase price allocarions and related valuations. Deferred revenue related to breakage, goodwill and intangible assets are related to discontinued operations. Refer
to Note 3, Divestitures for more information on discontinued operarions.

Recent Accounting Pronouncesments Adopted and Not Yet Adopted

In November 2023, the Financial Accounting Standards Board (the "FASB™) issued Accounting Standards Update ("ASU") 2023-07, Segment Reporting (Topic 280):

Improvements 1o Reportable Segment Disclosures, which requires public entities with a single reportable segment to provide all the disclosures required by this standard and all
exisring segment disclosures in Topic 280 on an interim and annual basis, including new requirements to disclose significant segment expenses that are regularly provided to the
Chief Operating Decision Maker (“*CODM?”) and included within the reported measure(s) of a segment’s profit or loss, the amount and composition of any other segment items,
the title and position of the CODM and how the CODM uses the reported measure(s) of a segment’s profit or loss to assess performance and decide how to allocate resources.
The guidance is effective for annual periods beginning after December 15, 2023, and interim periods beginning after December 15, 2024, applied retrospectively with early
adoption permitted. We adopted the ASU on January 1, 2024. There was no material effect on our consolidated financial statements and disclosures.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which requires public entities to provide greater
disaggregarion within their annual rate reconciliation, including new requirements to present reconciling items on a gross basis in specified categories, disclose both percentages
and dollar amounts and disaggregate individual reconciling items by jurisdiction and natre when the effect of the items meet a quantitative threshold. The guidance also
requires disaggregating the annual disclosure of income taxes paid, ner of refunds received, by federal (national), state and foreign rtaxes, with separare presentation of
individual jurisdictions that meet a quantitative threshold. The guidance is effective for annual periods beginning after December 15, 2024, on a prospective basis, with a
retrospective option, and early adoption is permitted. We are currently evaluating the impact of adoption of this standard on our consolidated financial statements and
disclosures.

In November 2024, the FASB issued ASU No. 2024-03, Income Statement—Reporting Comprehensive Income—Expense Disaggregation Disclosures (Subtopic 220-40):
Disaggregation of Income Statement Expenses (“ASU 2024-03”) and in January 2023, the FASB issued ASU No. 2025-01, Income Statement—Reporting Comprehensive
Income—Expense Disaggregation Disclosures (Subtopic 220-40): Clarifyving the Effective Date, which clarified the effective date of ASU 2024-03. ASU 2024-03 will require
the Company to diseclose the amounts of purchases of inventory, employee compensation, depreciation and intangible asser amortization, as applicable, included in certain
expense captions in the Consolidated Statements of Operations, as well as qualitatively describe remaining amounts included in those captions. ASU 2024-03 will also require
the Company to disclose both the amount and the Company’s definition of selling expenses. We are currently evaluaring the impact of adoption of this standard on our
consolidared financial statements and disclosures.

Note 2: Revenne Disclosures
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Franchising Fees, Ropalty Fees, Advertising Fund Revenue, and Software Fees

As of March 31, 2025, we had847 franchised clinics in operation,94 clinic licenses sold but not yet developed and 52 executed letters of intent for furure clinic licenses. The
franchise arrangement is documented in the form of a franchise agreement. The franchise arrangement requires the Company to perform various activities to support the brand
that do not directly transfer goods and services to the franchisee, but instead represent a single performance obligation, which is the transfer of the franchise license. The
intellectual properry subject to the franchise license is symbolic intellectual property as it does not have significant standalone funcrionality and substantially all of the utility is
derived from its association with the Company's past or ongoing activities. The nature of the Company's promise in granting the franchise license is to provide the franchisee
with access to the brand’s symbolic intellectual property over the term of the license. The services provided by the Company are highly interrelated with the franchise license
and as such are considered to represent a single performance obligation.

The transaction price in a standard franchise arrangement primarily consists of (a) initial franchise fees, (b) continuing franchise fees (royalties), (c) advertising fees, and (d)
software fees. The revenue accounting standard provides an exception for the recognition of sales-based royalties promised in exchange for a license (which otherwise requires a
reporting entity to estimate the amount of variable consideration to which it will be entitled in the transaction price).

The Company recognizes the primary components of the transaction price as follows:

« Initial and renewal franchise fees, as well as transfer fees, are recognized as revenue ratably on a straight-line basis over the term of the respective franchise agreement,
commencing with the execution of the franchise, renewal or rransfer agreement. As these fees are typically received in cash at or near the beginning of the contract term,
the cash received is initially recorded as a contract liability until recognized as revenue over time.

«  The Company is entitled to royalties and advertising fees based on a percentage of the franchisee’s gross sales as defined in the franchise agreement. Rovalty and

advertising revenue are recognized when the franchisee’s sales occur. Depending on timing within a fiscal period, the recognition of revenue results in either what is
considered a contract asset (unbilled receivable) or, once billed, accounts receivable, on the consolidated balance sheet.

«  The Company is entitled to a software fee, which is charged monthly. The Company recognizes revenue related to software fees ratably on a straight-line basis over the
term of the franchise agreement.

In determining the amount and timing of revenue from contracts with customers, the Company exercises significant judgment with respect to collectability of the amount;
however, the timing of recognition does not require significant judgment as it is based on either the franchise term or the reported sales of the franchisee, neither of which
requires estimation. The Company believes its franchising arrangements do not conrain a significant financing component.

The Company recognizes advertising fees received under franchise agreements as advertising fund revenue.

Capiralized Sales Commissions

Sales commissions earned by the regional developers and the Company's sales force are considered incremental and recoverable costs of obtaining a franchise agreement with a
franchisee. These costs are deferred and then amortized as the respective franchise fees are recognized ratably on a straight-line basis over the term of the franchise agreement.

Disaggregation of Revenue
The Company believes that the captions contained on the condensed consolidated income statements appropriately reflect the disaggregation of its revenue by major type for
the three months ended March 31, 2025, and 2024. Other revenues primarily consist of merchant income associated with preferred vendor royalties associated with franchisees’
credit card transactions.
The following table shows the Company's revenues disaggregated according to the timing of transfer of services:

Three Months Ended

March 31,
2025 2024

Revenue recognized at a point in time $ 10,787,104  § 10,142,066
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Revenue recognized over time 2,290,486 2,042,650
Total Revenue $ 13,077,590 § 12,184,716

Rollforward of Accounts Receivable
Changes in the Company’s accounts receivable, net during the three months ended March 31, 2025 were as follows:

Accounts Receivable,

Net
Balance at December 31, 2023 $ 2,580,589
Balance ar December 31, 2024 $ 2,586,381
Cash received against accounts receivable included at the beginning of the year (2,154,256)

Net increase during the three months ended March 31, 2025 37,972
Balance at March 31, 2025 $ 2,970,097

Roliforward of Contrace Liahilities and Contract Assets
Changes in the Company's contract liability for deferred franchise fees during the three months ended March 31, 2025 were as follows:

Deferred Revenue
short and lvng-term

Balance at December 31, 2023 $ 16,113,879
Balance at December 31, 2024 $ 14,997,105
Revenue recognized that was included in the contract liability at the beginning of the year (845,978)
Net increase during the three months ended March 31, 2025 311,285

14,462,412

Balance ar March 31, 2025

The Company’s deferred franchise and development costs represent capitalized sales commissions. Changes during the three months ended March 31, 2025 were as follows:

Deferred Franchise
and Develvpment

Costs
short and lung-term
Balance at December 31, 2023 $ 6,251,366
Balance at December 31, 2024 $ 5, 473
Cost of revenue recognized that was included in the contract asset at the beginning of the year (363,559)

Net increase during the three months ended March 31, 2025 108,574
Balance at March 31, 2025 5314488

The following table illustrates estimated revenues expected to be recognized in the furure relared w performance obligarions that were unsatisfied (or partially unsatisfied) as of
March 31, 2025
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Contract liabilities expected to be recognized in Amount
2025 (remainder) $ 1,912,155
2026 2,464,407
2027 2,358,259
2028 2,193,584
2029 1,839,251
Thereafter 3,694,756
Total 8

Note 3: Divestitures
Corporate Clinic Segment Divestiture

In 2023, the Company initiated plans to refranchise the majority of its company-owned or managed clinics with plans to rerain a small portion of high-performing clinics.
During the third quarter of 2024, the Company expanded the refranchising plan to include additional clinic markets of company-owned or managed clinics, marketing the
clinics in clusters grouped by proximity 1o larger private equity firms. Because the Company has formalized a plan 1o sell its entire corporate clinic reportable segment, the
Company has concluded thar the overall refranchising plan represents a srategic shift that will have a major effect on the Company's operations and financial results.

As of December 31, 2024, the corporate clinics classified as held for sale or already sold under the refranchising plan represent, in the aggregate, a strategic shift that will have a
major effect on the Company’s operations and financial results. Accordingly, the results of the corporate clinic segment and its assets and liabilities are reported separately as
discontinued operations in the condensed consolidated income statements and condensed consolidated balance sheets. As permitted, the Company elected not to adjust the
condensed consolidated statements of cash flows for the three months ended March 31, 2025, and March 31, 2024, to exclude cash flows anributable 1o discontinued operations.
Accordingly, the Company disclosed the depreciation and amortization, capital expenditures and significant operating and investing non-cash items related to the corporae
clinic segment below.

The key components of Net income from discontinued operations that were included in the Company's consolidated income statements are as follows:

Three Months Ended March 31,

2025 2024
Revenues:

Revenues from company-owned or managed clinics $ 16,906,350 §$ 17,5 51
Total revernues 16,906,350 17,537,451

Cost of revenues:
1T cost of revenues 6,172 11,564
Total cost of revenues 6,172 11,564
Selling and marketing expenses 1,802,746 1,648,531
Depreciation and amortization 26,386 1,074,272
General and administrative expenses 12,270,222 12,924,385
Tortal selling, general and administrative expenses 14,189,354 15,647,188
Net loss on disposition or impairment from discontinued operations 1,299,723 361,828
Income from discontinued operations 1,411,101 1,516,871
Other expense, net 238 628
Income before income rax expense 1,410,863 1,516,243
Income tax expense from discontinued operations 103,412 170,345
Net income from discontinued operations $ 1,307451 % 1,345,898
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The following table summarizes the major classes of assets and liabilities of discontinued operations that were included in the Company s consolidated balance sheets:

March 31, December 31,
2025 2024
ASS
Accounts receivable $ 638,408 § 2,484,248
Prepaid expenses and other current assets 556,281 549,605
Assets held for sale 34,267,130 36,071,975
Property and equipment, net 215,779 208,074
Deferred rax assets (attributable o VIEs) 1,087,204 1,087,204
Deposits and other assets 413,591 425,938
Total assets, discontinued operations $ 37,178,393 % 40,827,044
LIABILITIES
Accounts payable $ 314,350 §% 67,107
Accrued expenses 1,578,151 5,066,941
Payroll liabilities ($0.5 million and $0.9 million attributable to VIEs, respectively) 2,620,280 2,333,335
Operating lease liability, current portion 116,128 153,517
Finance lease liability, current portion — 38,015
Other current liabilities (atriburable 10 VIEs) 1,079,441 1,079,441
Liabilities to be disposed of ($5.2 million and $5.2 million atributable to V1Es, respectively 27,044,529 28,975,844
T'otal liabilities, discontinued operations $ 32,752,879 § 37,714,200
The key components of cash flows from discontinued operations are as follows:
Three Months Ended March 31,
2025 2024
Depreciarion and amortization 26,386 1,074,272
Purchase of property and equipment 66,656 182,249
Significant operating and investing non-cash items
Net loss on disposition or impairment 1,299,723 361,828

The clustered clinics are in varying stages of sales negotiations with approximately all of the Company’s corporate clinic portfolio expected to be recognized as a completed sale
within one year with an estimated fair value of $13.5 million at March 31, 2025. Effective with the designation as held for sale, the Company discontinued recording
depreciation on property and equipment, net, amortization of intangible assets, net and amortization of ROU assets for the clinics as required by GAAP. The Company reported
the related assets and liabilities of the clinics as held for sale as discontinued operations in its December 31, 2024, and 2023, condensed consolidated balance sheets.

Long-lived assets that meet the criteria for the held for sale designation are reported at the lower of their carrying value or fair value less estimared cost 1o sell. As a result of its
evaluation of the recoverability of the carrying value of the assets and liabilities held for sale relative to the clinics estimated fair values, the Company recorded an estimated
loss on disposal of $1.1 million and $0.2 million for the three months ended March 31, 2025 and 2024, respectively, in Loss from discontinued operations before income rax
expense in its consolidated income statements. A valuation allowance of $8.9 million and $7.7 million was included in discontinued operations current assets in its consolidated
balance sheets as of March 31, 2025 and December 31, 2024, respectively.

During the three months ended March 31, 2025, in connection with the sale of company-owned or managed clinics classified as held for sale as of December 31, 2024 for a
combined sales price of $0.1 million, the Company sold $0.5 million assets held for
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sale and $0.5 million of liabilities to be disposed of in the consolidated balance sheets as of December 31, 2024. As a result of the sales, the Company recorded a gain of $.1
million included in Income from discontinued operations before income tax expense on the consolidated income statement for the three months ended March 31, 2025,

The principal components of the held for sale assets and liabilities to be disposed of as of March 31, 2025, and December 31, 2024 were as follows:

March 31, 2025 December 31, 2024

Assels

Property and equipment, net $ 8,460,656 $ 8,497,499
Operating lease right-of-use asset 19,353,656 19,954,069
Intangible assets, net 6,879,518 6,906,807
Goodwill 8,459,238 8,459,238
Valuation allowance (8,894,938) (7,745,638)
Total assets held for sale 3 34,267,130 § 36,071,975
Liabiliries

Operating lease liability, current and non-current $ 18,903,191 § 20,873,455
Deferred revenue from company clinics 8,141,338 8,102,389
Total liabilities w be disposed of $ 27,044,520 § 28,975,844

The pre-tax income of the clinics designated as held for sale was £2.5 million and $2.1 million for the three months ended March 31, 2025 and 2024, respectively, the results of
which exclude the allocation of overhead.

Note 4: 'roperty and Equipment

Property and equipment consisted of the following:

March 31, December 31,
2025 2024
Office and computer equipment $ 993,615 $ 920,546
Leasehold improvements 1,533,190 1,531,348
Software developed 6,198.491 5,914,254
8,725,296 8,366,148
Accumulated depreciation and amortization (6,288,127) (5,951,139)
2,437,169 2,415,009
Construction in progress 624,494 751,873
Property and equipment, net 3 3,061,663 $ 3,166,882

Depreciation expense was $0.4 million and $0.3 million for the three months ended March 31, 2025 and 2024, respectively.

Construction in progress at March 31, 2025, and December 31, 2024, related primarily to internal use software in development.

Note 5: Fair Value Measurements

The Company’s financial instruments include cash, restricted cash, accounts receivable, accounts payable, accrued expenses and debr under the Credit Agreement (as defined in
Note 6, Deby). The carrying amounts of its financial instruments, excluding the debt under the Credit Agreement, approximaie their fair value due to their short maturities. The

carrying value of the Company's debt under the Credit Agreement approximates fair value due to its interest rate being calculated from observable quoted prices for similar
instruments, which is considered a Level 2 fair value measurement.
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Authoritative guidance defines fair value as the price that would be received to sell an asset or paid to transfer a liability (an exit price) in an orderly transaction berween market
participants at the measurement date. The guidance establishes a hierarchy for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes
the use of unohservable inputs by requiring that the most observable inputs be used when available. Observable inputs are inputs thar markert participants would use in pricing
the asser or liability, developed based on marker data obrained from sources independent of the Company. Unobservable inputs are inputs thar reflect the Company’s
assumptions of what market participants would use in pricing the asset or liability developed based on the best information available in the circumstances. The hierarchy is
broken down into three levels based on reliability of the inputs as follows:

Level 1:  Observable inputs such as quoted prices in active markets;
Level 2:  Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; and
Level 3:  Unobservable inputs in which there is little or no market dara, which require the reporting entity to develop its own assumptions.
As of March 31, 2025, and December 31, 2024, the Company did not have any financial instruments that were measured on a recurring basis as Level 1, 2 or 3.

The Company's non-financial assets, included in both continuing and discontimied operations, which primarily consist of goodwill, intangible assets, property, plant and
equipment, and operating lease ROU assets, are not required to be measured ar fair value on a recurring basis, and instead are reported ar their carrying amount. However, on a
periodic basis whenever events or changes in eircumstances indieate that their carrying amount may not be fully recoverable (and ar least annually for goodwill), non-financial
assets are assessed for impairment. If the fair value is determined to be lower than the carrying amount, an impairment charge is recorded to write down the asser to its fair
value, which is considered Level 3 within the fair value hierarchy.

Long-lived assets that meet the held for sale criteria are reported at the lower of their carrying value or fair value, less estimated costs to sell. The estimared fair values of the
company-owned or managed clinics classified as Held for Sale (see Note 3, Divestiiures) were recorded in discontinued operations current assets at fair values on a nonrecurring
basis and are based upon Level 2 inputs, which include a potential buyer agreed-upon selling price or Level 3 inputs, which include a multiple earnings assumption using
historical financial performance of the clinic and historical acquisition trends based on previous reacquired franchise clinic purchases. Assets held for sale as of March 31, 2025,
and December 31, 2024, include all company-owned or managed clinics. The fair value measurement of the assets held for sale as of March 31, 2025 was recorded as $0.7
million based upon Level 2 inputs and $12.8 million based upon Level 3 inputs. The Company maintains a valuation allowance of $8.9 million to adjust the carrying value of
the disposal group to fair value less cost to sell as of March 31, 2025. The fair value of the assets held for sale as of December 31, 2024 was valued as $0.5 million based upon
Level 2 inputs and $17.6 million based upon Level 3 inputs and carried a valuation allowance of $7.7 million to adjust the carrying value of the disposal group to fair value less
cost to sell as of December 31, 2024,

Long-lived assets classified as held and used where the asser group was not determined to be recoverable are tested for impairmentNo impairment was recorded for asser
groups classified as held and used during the three months ended March 31, 2025, In connection with the planned sale or determined closure of certain company-owned or
managed clinics long-lived assets classified as held and used where the asser group was not determined recoverable, the Company recorded an impairment loss of $0.1 million
included in Income from discontinued operations before income tax expense in its condensed consolidated income statements for the three months ended March 31, 2024. The
asset group was determined to be at the clinic level, as this is the lowest level for which identifiable cash flows are largely independent of the cash flows of other groups of
assets and liabilities. The long-lived assets fair values were determined by the following: Level 2 inpwis where available, which included using a valuation multiple (e.g, price
per square foot) based on observable prices for comparable long-lived assets; and Level 3 inputs, which included the multiple eamings approach using the Company's historical
earnings trend dara, comparable historical asset sales by the Company and franchisees that were not exact matches, and (for calculating the fair value of intangible assets
specifically) the Company's historical experience, fuure projections and comparable marker dara include furure cash flows, long-term growth rates, atrition rates and discount
rates. The carrying values of these asset groups impaired to their fair value included fixed assets 0f$0.9 million that were written down to $0.7 million determined by the Level
3 inpurs discussed above. Generally, a change in the assumption used for the multiple inputs would have resulted in a directionally similar change of the fair value measurement
where a multiple eamings assumption was used.

Note 6: Debt
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Credit Agreement

On February 28, 2020, the Company entered into a Credit Agreement (the “Credit Agreement”) with IPMorgan Chase Bank, N.A, individually and as Administrative Agent
and lIssuing Bank (the “Lender”). The Credit Agreement provided for senior secured credit facilities (the “Credit Facilities”) in the amount of $7,500,000, including a
$2,000,000 revolver (the "Revolver") and a $5,500,000 development line of credit (the "Line of Credit"). The Revolver included amounts available for letters of credit of up to
$1,000,000 and an uncommitted additional amount of $2,500,000. All outstanding principal and interest on the Revolver was due on February 28, 2022.

On February 28, 2022, the Company entered into an amendment to its Credit Facilities (as amended, the *2022 Credit Facilin®) with the Lender. Under the 2022 Credit
Fasility, the Revolver increased to $20,000,000 (from $2,000,000), the portion of the Revolver available for letters of credit increased to $5,000,000 (from $1,000,000), the
uncommitted additional amount increased to $30,000,000 (from $2,500,000) and the developmental Line of Credit of $3,500,000 was terminated. The Revolver will be used for
working capital needs, general corporate purposes and for acquisitions, development and capital improvement uses. At the option of the Company, borrowings under the 2022
Credit Facility bear interest at: (i) the adjusted SOFR rate, plus 0.10%, plus 1.75%, payable on the last day of the selected interest period of one, three or six months and on the
three-month anniversary of the beginning of any six-month interest period, if applicable; or (ii) an Alternative Base Rare (ABR), plus 1.00%, payable monthly. The ABR is the
greatest of (A) the prime rate (as published by the Wall Street Journal); (B) the Federal Reserve Bank of New York rate, plus 0.5%: and (C) the adjusted one-month term SOFR
rate. Amounts outstanding under the Revolver on February 28, 2022 continued to bear interest at the rate selected under the Credit Facilities prior to the amendment until the
last day of the interest period in effect, at which time, if not repaid, the amounts ourstanding under the Revolver will bear interest at the 2022 Credir Facility rate. As a result of
this refinance, $2,000,000 of current maturity of long-term debt was reclassified to long-term as of December 31, 2021. The 2022 Credit Facility will terminate, and all
principal and interest will become due and payable on the fifth anniversary of the amendment, which will occur on February 28, 2027. On January 17, 2024, the Company paid
down the outstanding balance on its Debt under the Credit Agreement of $2,000,000.

The Credit Facilities contain customary events of default, including but not limited to nonpayment; material inaccuracy of representations and warranties, violations of
covenants, certain bankmupreies and liquidations, cross-default to material indebtedness, certain material judgments, and certain fundamental changes such as a merger or sale of
substantially all assets (as further defined in the Credit Facilities). The Credir Facilities require the Company to comply with customary affirmative, negative and financial
covenants, including minimum interest coverage and maximum net leverage. A breach of any of these operating or financial covenants would result in a default under the Credit
Fagilities. 1f an event of default occurs and is continuing, the lenders could elect to declare all amounts then outstanding, together with accrued interest, to be immediately due
and payable. The Credit Facilities are collateralized by substantially all of the Company's assets, including the assets in the Company’s company-owned or managed clinics. As
of March 31, 2025, the Company was in compliance with all applicable financial and non-financial covenants under the Credit Agreement, and there is no oustanding balance
as of March 31, 2025,

Note 7: Stock-Based Compensation

The Company grants stock-based awards under its 2024 Incentive Stock Plan (the “2024 Plan”). The shares issued as a result of stock-based compensation transactions
generally have been funded with the issuance of new shares of the Company's common stock. The Company may grant the following types of incentive awards under the 2024
Plan: (i) non-cualified stock oprions; (ii) incentive stock oprions; (iii) stock appreciation rights; (iv) restricted stock; and (v) restricted stock units. Each award granted under the
2024 Plan is subject to an award agreement that incorporates, as applicable, the exercise price, the term of the award, the periods of restriction, the number of shares to which
the award pertains and such other terms and conditions as the plan committee determines. Awards granted under the 2024 Plan are classified as equity awards, which are
recorded in stockholders’ equity in the Company's consolidated balance sheets. Through March 31, 2025, the Company has granied under the 2024 Plan (i) non-qualified stock
options; (i) incenrive stock oprions; and (iii) restricted stock. There were no stock appreciation rights and restricted stock units granted under the 2024 Plan as of March 31,
2025.

Stock Options

The Company’s closing price on the date of grant is the basis of fair value of its common stock used in determining the value of share-based awards. To the extent the value of
the Company's share-based awards involves a measure of volatility, the Company uses available historical volatility of the Company’s common stock over a period of time
corresponding to the expected stock option term. The Company uses the simplified method to calculate the expected term of stock option grants to employees as the Company
does not have sufficient comparable historical exercise data to provide a reasonable basis upon which to estimate the expected term of stock options granted to employees.
Accordingly, the expected life of the options granted is based on the average of the vesting term, which is generally four years and the contractual term, which is generally ten
vears. The Company will

2
2
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continue to evaluare the appropriateness of utilizing such method. The risk-free interest rate is based on United States Treasury yields in effect at the date of grant for periods
corresponding to the expected stock option term. Forfeitures are estimated based on historical and forecasted turnover, which is approximately 5%.

The Company did not grant options during the three months ended March 31, 2025, and 2024.

The information below summarizes the stock option activity for three months ended March 31, 2025:

Weighted
Weighted Average
Average Remaining
Number of Exercise Contractual Life
Shares Price (Years)
Outstanding atr December 31, 2024 281,977 § 11.80 3.3
Granred =— =
Exercised (3,000 3.07
Forfeited (432) 4539
Expired (64.470) 16.94
Quistanding at March 31, 2025 214,075 § 10.30 3.9
Exercisable ar March 31, 2025 175,695 $ 10.13 2.6

For the three months ended March 31, 2023, and 2024, stock-based compensation expense for stock options was £1,641 and $54,739, respectively.

Restricted Stock

Restricted swck awards granted o employees generally vest infour equal annual installments, although on March 5, 2024, the Company granted29,454 shares of restricted
stock as part of a special award to certain executive employees that vested in one installment on the first anniversary of the grant. Restricted stock awards granted to non-

employee directors typically vest in full one year after the date of grant.

The information below summarizes the restricted stock activity for the three months ended March 31, 2025:

Weighted Average

Grant-Date Fair

Restricted Stock Awards Shares Value per Award
Non-vested at December 31, 2024 305,982 § 11.97
Granted 187,828 10.79
Vested (70,587) i
Forfeired (39,263) 11.53
Non-vested at March 31, 2025 383,960 % 11.37

For the three months ended March 31, 2025, and 2024, swock-based compensation expense for restricted stock awards was £72,300 and $438,656, respectively.
Note 8: Lncome Taxes

During the three months ended March 31, 2025 and 2024, the Company recorded income tax expense from continuing operations of 3,404 and $8,582, respectively, and
income tax expense of $103,412 and $170,345 from discontinued operations. The Company's effestive tax rate differs from the federal stanitory tax rate for the three months
ended March 31, 2025, primarily due to state taxes and change in valuation allowance. The Company's effective tax rate differs from the statutory rate for the three months
ended March 31, 2024, primarily due to nondeductible meals and entertainment, change in valuation allowance, state taxes, and an increase in the overall deferred tax liability
related to indefinite goodwill.

Note 9: Commitments and Contingencies

[
[
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Leases
The table below summarizes the components of lease expense and income statement location for the threemonths ended March 31, 2025, and 2024:

Three Months Ended

Line Items in the Company's Condensed Consolidated March 31,
Income Statements 2025 2024
Operating lease costs:
QOperating lease costs General and administrative expenses 81,181 64,289
Total lease costs $ 81,181 § 64,289

Supplemental information and balance sheet location related 1o leases (excluding amounts related 1o leases classified as discontinued operations) was as follows:

March 31, 2025 December 31, 2024
Operating Leases:
Operating lease right-of -use asset $1,742,749 $245,384
Operating lease liability - current portion $240.889 $448.285
Operating lease liability - net of current portion 2,009,705 —
Total operating lease liability $2,250,504 $448,285
Weighted average remaining lease term (in years):
Qperating leases 6.2 1.0
Weighted average discount rate:
QOperating leases 65 % 57 %

Supplemental cash flow information related to leases (excluding amounts related to leases classified as discontinued operations) was as follows:
Three Months Ended  Three Months Ended

Marceh 31, 2025 Mareh 31, 2024
Cash paid for amounts ineluded in measurement of liabiliries:
Operating cash flows from operating leases $ 115,014 § 112,202
Non-cash transactions: ROU assets obrained in exchange for lease liabilities
Operating lease $ 1,554,504 % —
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Mamnirities of lease liabilities as of March 31, 2025 are as follows, excluding amounts related to leases classified as discontinued operations:

Operating Leases

2025 (remainder) $ 345,042
2026 268,762
2027 467,453
2028 479,129
2029 491,077
Thereafter 715,278

Total lease payments b 2,766,741
Less: Imputed interest (516,147)

Total lease obligations 2,250,594
Less: Current obligations (240,889)

Long-term lease obligation 2,009,705

Guarantee in Connection with the Sale of the Divested Business

In connection with the sale of company-managed clinics in 2022, 2024, and 2025, the Company guaranteedfour fumure operating lease commitments assumed by the buyers.
The Company is obligated to perform under the guarantees if the buvers fail to perform under the lease agreements at any time during the remainder of the lease agreements,
which expire on October 31, 2025, May 31, 2027, and November 30, 2030. At the dates of sale, the undiscounted maximum potential future payments totaled $0.8 million. As
of March 31, 2025, the undiscounted remaining lease payments under the agreements totaled $0.7 million. The Company had not recorded a liability with respect 10 the
guarantee obligations as of March 31, 2025, as the Company concluded that payment under the lease guarantees was not probable.

Litigation
In the normal course of business, the Company is party to litigation and claims from time to time. The Company maintains insurance to cover certain lirigation and claims.

During the second quarter of 2024, the Company entered into settlement agreements from litigation related to employment maners of $.5 million that was outside the normal
course of business, which the Company has acerued for in discontinued operations current liabilities as of December 31, 2024, and March 31, 2025,

Additionally, litigation related to a medical injury claim berween a patient ("the Claimant") and the Company filed on September 5, 2023, reached a sertlement agreement on
February 25, 2025. Per the terms of the settlement agreement, the Company and the Company's insurance were to pay the Claimant $3.4 million. The Company accrued the
settlement recorded in discontinued operations current liabilities for $3.4 million as of December 31, 2024. The expense of the accrual was offser by a receivable recorded as
discontinued operations current assets from the Company’s insurance for $1.9 million as of December 31, 2024. The settlement was paid in full during the first quarter of 2025,

Note 10: Segment Reporting

An operating segment is defined as a component of an enterprise for which discrete financial information is available and is reviewed regularly by the CODM to evaluate
performance and make operating decisions. The Company has identified its CODM as the Chief Executive Officer.

Historically, the Company had two operating business segments: (1) Corporate Clinics, and (2) Franchise Operations. The Corporate Clinics segment is comprised of the
activities of the company-owned or managed clinics. In the fourth quarter of 2024, as part of the Company’s refranchising strategy, the entire Corporate Clinic segment met the
criteria to be reported as discontinued operations as of December 31, 2024 (Refer to Note 3, Divestiures for financial information on the discontinued operating Corporate
Clinics segment). Therefore, since December 31, 2024, the Company has one reportable segment: Franchise Operations. In accordance with ASC 205-20, Discontinued
Operations, expenses that in prior periods were partially allocated to the Corporate Clinic segment that are not wholly related to the activity of the segment have been recast to
be presented in

=)
T
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continuing operations, which is now Franchise Operarions. Additionally, any expenses previously identified as Corporare Unallocated have been allocated entirely to the
Franchise Operations segment.

The Franchise Operations segment is comprised of the operating activities of the franchise business unit. The Franchise Operations segment derives revenue primarily from
customers by providing access to the Company's franchise license, which represents symbolic intellecrual property (See Note 2, Revenize Disclosures for additional details). The
Franchise Operations segment is managed on a consolidated basis because all operations are located within a similar economic and regulatory environment, provide the same
services and share the same business model and pricing strategies. As of March 31, 2025, the franchise system consisted of 847 clinics in operation. The accounting policies for
the franchise segment are the same as those described in Note 1, Nature of Operations and Summary of Significani Accounting Policies The CODM uses Net Income, Gross
Profit, Operating Income, and Adjusted EBITDA as metrics in assessing performance and determining how to allocate resources. Net Income, Gross Profit, and Operating
Income are reported on the Consolidated Income Statement. Adjusted EBITDA is presented in fiem 2. Management’s Discussion and Analvsis of Financial Condition and
Resulis of Operations, Non-GAAP Financial Measures and is reconciled back to consolidated net income (loss) from continuing operations on the consolidated income
statement. The measure of segment assets is reported on the balance sheet as total consolidared assets. The CODM uses these financial measures to evaluate income generated
from segment assets (return on assets) in deciding whether to reinvest profits in the Franchise Segment or into other parts of the entity, such as new produects or services, new
geographic tetritories, acquisitions or reacquisitions, or stock buybacks. Net Income and Adjusted EBITDA are used to monitor budget verses actual results. The CODM also
uses Net Income and Adjusted EBITDA in conjunction with certain non-financial metrics in compertitive analysis by benchmarking to the Company's competitors. The
competitive analysis along with the monitoring of budgeted verses actual results are used in assessing performance of the segment and in establishing management's
compensarion.

The following table summarizes total revenue and significant expense categories and amounts for the Company’s reportable segment that aligns with the segment level
information that is regularly provided to the CODM:

Three Months Ended

larch 31,
2025 2024

Revenue $ 13,077,550 § 12,184,716
Less:

Franchise and regional developer cost of revenues $ 2,551,235 % 2,341,765

1T cost of revenues 420,891 362,747

Selling and marketing expenses 3,505,150 2,237,583

Adjusted General and administrative expenses $ 6,553,920 ¢ 6,817,913

Stock compensation expense $ 203941 $ 493,395

Other segment items, net & $ (116,860) $ (7,984)

Depreciation and amortization expense $ 361,030 % 320,634

Income [ax expense $ 13,404 % 8,582
Segment Loss $ (506,021) $ (398,919
Reconciliation of loss
Consolidated Net loss from continuing operations $ (506,021) $ (398.919)
Net income from discontinued operations after income tax expense 1,307,451 1,345,808
Ner income $ 301,430 % 946,979

(@ Other segment items, net includes Other (income) loss, net, Acquisition related expenses, Net loss on disposition or impairment, Costs related to restatement filings, and
Restrucmuring costs.
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Note 11: Related Party Transactions

Mr. Jefferson Gramm, Managing Partner of Bandera Parmers LLC who is a beneficial holder of more than 5% of our outstanding common stock (approximately26% as of
March 31, 2025) was appointed to the Board of Directors effective as of January 2, 2024.

Marshall Gramm, who is a family member of Mr. Jefferson Gramm, owns four franchise licenses. One license was sold to Mr. Marshall Gramm in December 2020 for $39,900
and three licenses were transferred from other franchisees in June 2022 to Mr. Marshall Gramm for a transfer fee of §5,000 each plus prorated franchise license fees of $17,706
total (which reflects the $15,000 wansfer fee plus a license fee calculared pro-rara to extend the existing license term to10-years from the date of ransfer per the Company's
Franchise Disclosure Document).

These transactions involved terms no less favorable to us than those that would have been obrained in the absence of such affiliation. Although we have no way of estimating
the aggregate amount of franchise fees, royalties, advertising fund fees, IT related income and computer software fees that these franchisees will pay over the life of the
franchise licenses, the franchisees affiliated with Mr. Gramm are subject to such fees under the same terms and condirions as all other franchisees.

In October 2020, Mr. Gramm loaned approximately $370,000 to an unaffiliated franchisee that owns and operatesone franchise clinic. The loan is not secured by the assets of
the business and there are no foreclosure rights. As of March 31, 2025, the remaining balance on the unsecured loan was $270,300.
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Report of Independent Registered Public A ing Firm

Sharcholders and Board ol Dircclors
The Joint Corp.
Scotsdale, Arizona

Opinion on the Consolidated Financial Statements

Wo havo audited the accompanying consolidated balancs shests of The Jeint Corp. (the “Compary™) as ol Decomber 31, 2024 and 2023, the rolated consolidated statements ol
income, changes in stockholders” cquity, and cash Mows [or the years then ended, and the related notes (collectively reforred o as the “consolidated [inancial statements™). Tn our
opinion, the consolidaled [inancial stalemenis present [aily, in all maicrial respoets, the [inancial position of the Company al December 31, 2024 and 2023, and the resulis of ils
operations and its cash [Tows [or the yoars then onded, in conlormity with accounting principlos gonorally accopted in the United States of America.

Wo also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”), the Company’s intornal control over
[inancial reporting as ol Decomber 31, 2024, based on criteria csiablished in farernal Comrol  Integrated Framework (2013} issucd by the Commitiee of Sponsoring Organizations
ol'the Treadway Commission (“COSQ™) and our report dated March 13, 2025 oxpressed an unqualilied opinion thereon.

Basis for Opinion

These consolidated linancial stawements are the Tesponsibility ol the Company’s management. Qur responsibilily is 10 express an opinion on the Company’s consolidated [inancial
statornonts bascd on our audits. Wo arc a public accounting [irm rogistored with the PCAOB and are required Lo be independoent with respect 10 the Company in accordance with the
U.S. [ederal sceuritios laws and the applicable rules and regulations of the Sceurities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards ol the PCAOB. Thosc standards roquire that we plan and porform the audit 1o oblain reasonable assurance about whether
the consolidaled [inancial stalcments arc free of malerial missialement, whether due 1o error or fraud.

Our audits included performing procedurcs 1o assoss the risks ol material misstatement of the consolidaied [inancial statements, whether duc 1o crror or [raud, and performing
procedurcs that respond 1o these risks. Such procedures included cxamining, on a Lest basis, evidence regarding the amounts and disclosures in the consolidaled linancial slalements.
Our audits also included cvaluating the accounting principlos used and signilicant cstimates made by managomont, as woll as ovaluating the ovorall prosentation ol the consolidated
[inancial stalements. We boliove that our audits provide a reasonable basis [or our opinion.

Critical Andit Matters

The critical audit maters communicated below arc matters arising [rom the current period audit of the consolidated financial statements that were communicated or required o be
communicated w the audil commiltce and that: (1) relale 1o accounts or disclosurcs thal arc maierial 10 the consolidated [inancial sialemenis and (2) involved our cspocially
challenging, subjective, or complex judgments. The communication of critical audit mattors does not alter in any way our opinion on the consolidated [nancial statemonts, taken as a
wholc, and we are not, by communicaung the critical audit matiers bolow, providing scparate opinions on the critical audit matiers or on the accounts or disclosurcs 1o which they
relate.

Fmpairment of Long-Lived Assets Held for Sule

As doseribed in Notes 3 and 5 1o the consolidated Nnancial statemonts, the Company recorded an ostimatod not loss on disposal on assots and Habilities held for salo of S7.2 million
lor the year onded Decomber 31, 2024. Long-lived assots thal moot the eriteria [or the held Jor salo designation arc roported at the lowor of their carrying value or [air valuo loss
cstimated cost 1o sell. The cstimated [air valucs ol the certain long-lived asscts, mcluding company-owned or managed clinics, arc based upon a multiple carnings assumption using
historical [inancial performance ol the clinic and historical acquisition trends based on previous reacquired [tanchise clinic purchases.

Wo idontiliod the impairmont of Tong-lived assots hoeld for salo as a critical audit mattor. Signilicant judgmonts are required 10 bo mads by managemont 1o dotermine the [air value [or
company-ownoed or managed clinics, including a multipls carmings assumption. Auditing managemont’s assumnption used in the impairment of long-lived assots held [or salo involved

cspocially challenging and subjective auditor judgment duc to the nature and extent ol audit cffort required to address this mattor and the extent ol specialized skill or knowledge
needed.
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The primary procedurcs wo performed Lo address this critical audit matier included:

¢ Asscssing the reasonabloness ol the multiple carnings assumption by comparing to historical acquisitions of previous reacquired [ranchise clinic purchasoes.
«  Ulilizing professionals with specialized skill and knowledge o assist in assessing the reasonableness ol the mulliple carmings assumplion.

Fmpuairment of Goodwill - Corporate Clinic Reporting Unit

Ag deseribed in Notes 1 and 3 1o the consolidated financial statements, the Company’s consolidated goodwill balance was S8.5 million as of Decomber 31, 2024, The Company
perlorms an annual impairment test ol goodwill as of the [irst day of the [ourth quarter or more [requently il a wriggering cvent occurs. During the [ourth quarter of 2024, the
Company determined it was necossary 10 re-cvaluale goodwill ol the corporale clinics reporting unit duc to the reporting unit mecting the criteria o be classilicd as a discontinucd
operation at December 31, 2024,

We identilied the impairment of goodwill specilic Lo the corporate clinie reporting unil as a critical audit matler. Signilicant iudgmunh are required 1o be made by management Lo
determine the [air value [or the corporate clinic reporting unit, including a multiple carnings assumpuon Audleg management’s assumption used in the lmpamnmL assossmont ol
goodwill involved especially challenging and subjoctive auditor Judgment duc 1o the nature and cxtent ol audit ofTort required 10 address this mater and the extent ol spocialized skill
or knowledge needed.

The primary procedurcs wo performed Lo address this critical audit matier included:

«  Asscssing the reasonablencss of the multiple carnings assumption by comparing Lo historical acquisitions of previous reacquired [ranchise clinic purchascs.
¢ Ulilizing professionals with specialized skill and knowledge 1o agsist in assessing the reasonableness ol the multiple carmings assumption.

s/ BDO USA, P.C.

We have served as the Company’s auditor since 2021.
Phocnix, Arizona

March 13, 2025
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THE JOINT CORP.
CONSOLIDATED BALANCE SHEETS

ASSETS
Current asscels:
Cash and cash cquivalonts
Restricted cash
Accounts recel vable, nel
Delerred [ranchise and regional development costs, current portion
Prepaid expenses and other current assots
(S1.1 million auributable to VIEs as of Decomber 31,

=3

024)

Discontinued operations current as:
Tolal ¢urrent asscls
Property and equipment, nel
Qporating loase right-ol-usc assol
Dolorred franchise and regional dovelopment costs, ot of curront portion
5 (S1.1 million attributablc Lo VIEs as ol Docomber 31, 2023)

Discontinucd operations noncurrcnt ass
Doposits and other assels

Tolal asscls

LTABILITIES AND STOCKHOLDERS' EQUITY

Curront liabilitios:

Accounts payablo

Accrued exponsos

Co-op [unds liability

Payroll liabilitics

Opcrating lease liability, current portion

Delerred [ranchise [oe revenue, current portion

UplronL regional developer [ees, current portion

Other current liabilitics

Discontinued operations curront labilitics (S7.1 million and S5.9 million atiributable to VIEs as o Decomber 31, 2024 and 2023)

Total current liabilitics
Qporating leasc liability, net of current portion
Dbt under the Credit Agreement
Dolerred franchise [co revenue, net of current portion
Uplront regional developer [eces, not of current portion
Discontinucd operations liabilitics, net ol current portion (S1.2 million auributable 1o VIEs as of December 31, 2023)
Dolorred 1ax liabilitics
Tolal liabilitics

Commitments and contingeneics (Note 9)
Stockholders” squity:
Sorics A prolorred stock, S0.001 par value; 50,000 sharos authorized, 0 issucd and outstanding, as of Decombor 31, 2024 and 2023
Common stock, S0.001 par value; 20,000,000 shares authorized, 15,192,893 sharcs issucd and 15,159,878 shares outstanding as ol

Decomnbor 31, 2024 and 14,783,757 sharcs issucd and 14,751,633 outstanding as ol December 31, 2023
Additional paid-in capital

Treasury stock 33,015 sharcs as of Decomber 31, 2024 and 32,124 shares as ol December 31, 2023, at cost

Accumulated deficit

Exhibit G-33

December 31,
2024

December 31,
2023

25,051,355
945,081
2,586,381
1,055,582
1,729,079
40,827,044

18,153,609
1,060,683
2,580,589
1,047,430
1,844,340
19,648,887

72,194,522
3,166,882

44,335,538
3,805,887

245384 466,268
4,513,891 5,203,936
33,142,084

300,779 254,299
80,421,458 87,208,012
1,750,038 1253816
1,505,827 1,157,822
045,082 1,060,683
3,551,173 858,862
448,285 412,601
2,546,926 2,516,554
288,005 362,326
603,250 483,249

37,714,200

25,468,169

49,353,776

33,574,082

248,308
2,000,000

12,450,179 13,597,325
672,334 1,019316
11,739,946

57,153

62,476,280 62,436,130
15,192 14,783
49,210,455 47.498,151
(870,058) (860,475)

(30,435 420)

(21,905,577)
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December 31, December 31,
2024 2023
Total The Joint Corp. stockholders” cquity 17,920,169 24,746,882
Non-controlling Interest 25,000 25,000
Total equity 17,945,169 24,771,882
Total liabilitics and stoekholders’ equity 3 80421,458 8 87,208,012

See notes to cansolidated financial statements.
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Revenues:
Royalty [ces
Franchise [
Advertising [und rovonus

[t

Soliware [ces
Other rovenues
Total revenues
Cost ol Tevenues:
Franchisc and regional developer cost ol Tovenucs
IT cost ol revenues
Total cost o revenucs
Solling and marketing oxponses
Depreciation and amortization
Groneral and administrative cxpenscs
Total sclling, general and administrative exponses
Not loss (gain) on disposition or impairment
(Loss) income [rom operations
Other (incomo) loss, not

Tncome lax expensc
Net loss [rom continuing operations
Discontinued Operations:
(Loss) incomo [rom discontinued oporations bolors income tax sxponsc
Tneomme tax oxponse [rom discontinucd oporations
Not (loss) income [rom discontinued operations

Not loss

Not loss [rom continuing operalions per corhmon share:
Basic
Diluted
Net (loss) income [rom discontinued oporations por cormmon sharc:
Basic
Diluted
Net loss per common sharc:
Basic
Dilutsd

Basic weighted average sharcs outsianding
Diluted woighted average shares owstanding

See notes to consolidated financial statements.

THE JOINT CORP.
CONSOLIDATED INCOME STATEMENTS
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Year Ended December 31,

2024 2023
32,144,796 29,160,832
2,997,850 2,882,895
9,180,281 8,321,043
5,687,326 5,086,562
1,886,352 1,526,145
51,896,605 46,977,477
10,063,644 9,063,375
1,453,011 1,417,270
11,516,655 10,480,645
10,923,342 8,680,664
1,363,453 1,278,148
29,833,570 26,231,615
42,120,365 36,199,427
14,642 (20,894)
(1,755,057) 318,299
(280,287) 64,293
(1.474,770) 254,006
62,142 11,023411
(1,536,912) S (10,769,405)
(6,780,289) 1,384,750
212,642 367,542
(6.992,931) 1,017,208
(8.529.843) S (9.752,197)
©.10) S 0.73)
0.10) S (0.72)
047) S 0.07
(046) S 0.07
0.57) S (0.66)
0.56) S (0.65)
14,919,091 14,688,115
15,147,247 14,935,217
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THE JOINT CORP.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS® EQUITY

Common Stock Treasury Stock

Total The Joint

Additional Corp. Non-
Paid In Acoumulated stockholdor’s controlling
Sharos Amount Capital Sharoes Amount Dolicit oquity Tniterest Toal

Balances, Decomber 31, 2022 14,560,353 S 14,560 S 45,558,305 31,866 S (836,642) S (12,153,380) S 32,562,843 S 25,000 S§32,387.843
Stock-based compensalion cxponsc 1,737,682 1,737,682 1,737,682
Tssuanes ol restricted stock 197,781 198 (198)

Exoreise of stock options 25,623 25 202,362 202,387 202,387
Purchases of treasury stock undor

omployoo stock plans 258 (3.833) (3.833 (3.833
Not loss (9.752,197) (9.752,197) (9,752,197)
Balances, December 31, 2023 14,783,757 14,783 47,498,151 32,124 (R60AT5)  (21,905,577) 24,746,882 25,000 24,771,882
Stock-based compensation expensc 1,679,005 1,679,005 1,679,005
Tssuance ol restricted stock 181,184 181 (181)

Excreise of stock options 227,952 22% 33,480 33,708 33,708
Purchases ol treasury stock under

cmployee stock plang 801 (9,583) (9,583) (9,583)
Net loss (8,529,843) (8,529,843) (8,529,843)
Balances, Balances, December 31, 2024 15,192,893 S 15192 S 49,210,455 33,015 S (870,058) S (30.435.420) S 17,920,169 S 25,000 S17,945,169

See notes to consofidated financial statements.
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THE JOINT CORP.
CONSOLIDATED STATEMENTS OF CASH FLOWS
Year Ended December 31,

2024 2023
Cash [lows [rom oporating aclivitios:
Not loss s (8.529,843) S 9,752,197
Adjustments o reconcile not loss o net cash provided by operating activitios:
Doprociation and amortization 4,722,137 8,582,203
Nt loss on disposition or impairment (non-cash portion) 10,454,609 2,632,604
Net [ranchisc [oos recognized upon Lormination ol [ranchise agreoments (239,335) 217.827)
Delerred income L (55,556) 10,896,504
Provision [or credit | 5 on accounts receivable 220,893
Stock baged compensation expensc 1,679,005 1,737,682
Changes in operating asscts and liabilitics:
Accounts receivable (1,645,078) 192,348
Prepaid expenses and other current assels 160,082 (341.478)
Delerred franchise costs 499,285 355,952
Deposits and other assels 8,827 1,492
Accounis payable 68,258 (1,381,836)
Accrued expenscs 4,609,759 793,679
Payroll liabilitics 2,398,765 1,455,234
Oporating loase liabiliticy (3,796,648) (107,735)
Uplront regional developer [eos 421,213) (598,778)
Dolerred revenus (597.489) 301,095
Other liabilitics (121,408) 128,647
Not cash provided by operating activitics 9,415,050 14,677,589
Cash [Mows [rom investing activitios:
Acquisition of CA clinics (1,188,765)
Procceds [rom sale of clinics 554,100
Purchaso ol proporty and cquipment (1,185,647) 4.,999,070)
Neot cash used in investing activitics (631,547) (6,187,835)
Cash [Tows [rom [inancing activilics:
Payments of [inance loase obligation (25,484) (24,432)
Purchasos of reasury stock undor employcs stock plans 9,583) (3.833
Procoods [rom oxorcise ol stock options 33,708 202,386
Repaymetit of debt undor the Credit Agreemant (2,000,000)
Net cash (usced in) provided by [inancing activitics (2,001,359) 174,121
Tnereasc in cash 6,782,144 8,663,875
Cash, cash cquivalents and reswicwed cash, beginning ol period 19,214,292 10,550,417
S 25,996436 S 19,214,292

Cash, cash equivalents and restricied cash, end ol period

December 31, 2024 December 31,2023

Reconeiliation ol cash, cash oquivalonts and restrictod cash:

Cash and cash oquivalonts S 25,051,355 S 18,153,609
Restricied cash 945,081 1,060,683
S 25,996,436 S 19,214,292
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< 1
PP

tal cash flow di: res:

The lollowing table represents supplemental cash [low disclosures and non-cash investing and [inancing activitios:

Net cash paid [or:
InLerest
Income laxes
Non-cash invosting and linancing activity:
Unpaid purchascs of property and squipmoent
Stock option cxoreisc roccivablo
Non-cash investmont in acquisition ol [ranchised clinics

See notes to consolidated financial statements.
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Year Ended December 31,

2024 2023
69,445 S 173,062
610,492 § 569,765
124,699 S 140,055
896,766 S
S 28,997
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THE JOINT CORP.

NOTES TO CONSOLIDATED FINANCIA

Note 1:  Natnre of Operations and Summary of Significant A ccounting Policies
Basis of Presentatinon

These [mancial statoments roprosent the consolidated [finaneial statements of The Joint Corp. (“The Joint”), which includes its variablo intorost entitics (“VIEs”™), and its wholly
owned subsidiary, The Joint Corporate Unit No. 1, LLC (collectively, the “Company™). The preparation ol [inancial statements in conlormity with accounting principles generally
accepled in the United States of America (“GAAP”) requires management 1o make cstimales and assumplions thal allcel the amount ol asscls, liabililics, revenue, costs, oxpenses,
other (expenses) mcome, and income taxes that are reported in the consolidated [inancial statoments and accompanying disclosures. Thoso estimales are based on management’s bost
knowledge ol current events, historical experienee, actions that the Company may undertake in the [uture and on various other agsumptions that arc belicved to be reasonable under
the circumstanees. As a rosull, actual rosults may be dillerent [rom thesc cstimatos. For a discussion ol signilicant estimatos and judgmonts mado in recognizing revenue, accounting
[or leasos, and accounting [or mcome taxes, seo Note 2, Revenie Disclosures, Nolo 8, fncome Tuxes, and Noto 9, Commitments and Contingencies.

The results ol operations of the corporaie clinic segment arc reported in (Loss) income [rom discontinued operations belore income tax cxpense in its consolidated incomo statement
[or all periods presented and the related asscts and liabilitics associaled with discontinued operations are classified as discontinued operation assels and liabilitics, current and
noncurront, in the consolidated balanco sheots al Docombor 31, 2024 and 2023, The consolidated staternont of cagh [lows includes cash [Mows rolated o the discontinued opoerations
and accordingly, cash [low amounts [or discontinued opcrations arc disclosed in Note 3, Acquisitions and Divestitures. All resulis and information in the consolidated [inancial
slatemnents are presented as continuing operations and exclude the corporate clinie scgment unless otherwise noted specilically as discontinued operations. For additional information,
rolor 1o Nots 3, Acquisitions and Divestitures.

Principles of Consolidation

The accompanying consolidated [inancial stalements include the accounts ol The Joint and its wholly owned subsidiary, The Joint Corporate Unit No. 1, LLC, which was dormant [or
all periods prosented. The Company consolidates VIEs in which the Company is the primary benoliciary in accordance with Accounting Standards Codilication 810, Consolidations
(“ASC %107). Non-controlling interests represent third-parly equity ownership interests in VIEs. All significant inter-alliliaw accounts and transactions between The Joint and itg
VIEs have been climinated in consolidaton.

Comprehensive Loss

Not loss and comprohonsive loss are the same [or the yoars onded Decomber 31, 2024 and 2023.

Nature of Operations

The Joint Corp., a Dolawars corporation, was [ormed on March 10, 2010 for the principal purposc ol [ranchising, doveloping, solling rogional devcloper rights, supporting the
operations ol [ranchised chiropractic clinics at locations throughout the Uniwed Suates of Amcrica. The [ranchising of chiropractic clinics is rogulated by the Federal Trade

Commission and various stato authoritics.

The [ollowing table surmmarizes the number of clinics in oporation undor [tanchise agreements and as company-owned or managed [or the yoars ended December 31, 2024 and 2023,
All comparty-owtied or managed clinics operations are recorded as discontinued oporations:
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Year Ended December 31,

Franchised clinics: 2024 2023
Clinics open al beginning ol year 800 712
Opened during the year 57 104
Acquired during the year 3
Sold during the year 3)
Closod during the yoar (18) (13
Clinics in operation at the end ol the year 842 800

Year Ended December 31,

Company-owned or managed clinics: 2024 2023
Clinies opon at boginning ol ycar 135 126
Oponed during the year 10
Acquired during the year 3
Sold during the ycar [€))]
Closcd during the year @) “)
Clinics in operation at the end ol the year 125 135
Tolal clinics in operation at the end of the year 967 935
Clinic licenses sold bul not yet developed 92 132
Exccuted lotters ol intent for future elinic Ticonses 53 40

Variable Interest Entifies

Certain states prohibit the “corporate practice ol chiropractic,” which rosiricts business corporations [tom practicing chiropractic carc by oxorcising control over clinical decisions by
chiropractic. doctors. In states which prohibit the corporate practice ol chiropractic, the Company typically cntors into long-lorm managoment agreomonts with prolossional
corporations (“PCs™) that arc owned by licensed chiropractic doctors, which, in wrmn, employ or contract with doclors who provide prolessional chiropractic care in its clinics. Under
theso managoment agreoments with PCs, the Company provides, on an oxclusive basis, all non-clinical sorvices ol the chiropractic practics. The Company has entored into such
management agreements with four PCs. I[ an entity is deemed 10 be the primary beneliciary ol a VIE, the entity is required 1o consolidate the VIE in its [inancial stalements. An
entity is deemed 1o be the primary beneliciary ol'a VIE il'it has both ol the [ollowing characte 1 (a) the power o direet the activitics of a VIE that most signilicantly impact the
VIE™ cconomic porformanee, and (b) the obligation 1o absorb the majority of losses of the VIE or the right Lo reecive the majorily of bonelils [rom the VIE. In accordance with
relevant accounting guidance, these PCs wore determined o be VIEs s paid by the PCs 10 the Company as ils management sorvice provider are considered variable intorests
buLauwu the [os do not moot all the following eriteria: (1) the [ses are componsation [or sorvices provided and are commensurate with the lovel of elTort required to provids those
: (2) the decision maker or service provider docs not hold other interests in the VIE that individually, or in the aggregate, would absorb more than an insignilicant amount ol
the VIE’s cxpected losses or reccive more than an insignilicant amount of the VIE’s expocted residual returns: and (3) the service arrangement includes only torms, conditions, or
amounts thal are customarily prosent in arrangements [or similar services nogotiatod aL arm’s length. Additionally, the Company has determined that it has the ability 1o direet the
activitics that most signilicantly impact the performance ol these PCs and has an obligation to absorb losses or reccive benolits which could potentially be signilicant 1o the PCs.
Accordingly, the PCs arc VIEs lor which the Company is the primary bonoliciary and are consolidated by the Company.

The revenucs ol VIEs reprosent the revenucs ol company-managed clinics in stales that prohibit the corporate practice ol chiropractic. The Company’s involvement with VIEs allocls
ils [inancial porformance and cash [lows primarily through amounts rocorded as revenucs [rom company-ownoed or managed clinics and gonoral and adminisirative oxpenses, which
are principally comprised of payroll and related expenses, merchant card (oos and insurance oxpense, all ol which are reported in (Losg) income [rom discontinued operations belore
incomo tax oxponsc in its consolidated income statement. The management [oes/income provided by the managoment agreomonts are considored intercompany transactions and
therolore climinated upon consolidation o VIEs.
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VIE net income (including the management [ee) of S1.4 million and S1.2 million [or the years ended Decomber 31, 2024 and 2023, respoectively, is included in (Loss) income [rom
discontinued oporations bolors income tax exponse and incorma tax oxpoenso [rom discontinued operations in the consolidated incoms statomonts as [ollows:

Year Ended December 31,
2024 2023

Income [rom discontinucd oporations bolore income tax exponse 1,641,325 1,505,635
Income tax oxpense [rom discontinued operations 212,642 310,388

The carrying amount ol the VIEs™ assots and labilitics is included in discontinucd operations as o Docombor 31, 2024 and December 31, 2023, in the consolidated balaneo shoots as

[ollows:
December 31, December 31,
2024 2023
Discontinued operations current assels 1,087,203
Discontitiucd oporations noncurront assels 1,088,801
Discontinucd operations current liabilitics 7,125,071 5,908,789
Discontinucd operations liabilitics, not ol current portion 1,235,241

Cash end Cash Equivalents

The Company considers all highly liquid mstruments purchasced with an original maturity of three months or less 1o bo cash cquivalents. The Company continually monitors its
positions with, and credit quality of; the [inancial instittions with which it invests. As ol the balance sheet date and periodically throughout the period, the Company has maintained
balances in various oporaling accounts in cxcoss ol [ederally insured limis. The Company has invested subsiantially all its cash in short-lorm bank deposits. The Company had no
cash equivalents as of Docember 31, 2024 and 2023,

Restricted Cash

Restricted cash relates 1o cash that [ranchiscos and company-owned or managed clinics coniribute 1o the Company’s National Marketing Fund and cash that [ranchisces provide o
various voluniary regional Co-Op Marketing Funds. Cash contribuled by [ranchisces Lo the National Markeling Fund is 10 be used in accordance with the Company’s Franchisc
Disclosurc Document with a [ocus on regional and national marketing and advertising. While such cash balance is not legally segregated and restricied as 0 withdrawal or usage, the
Company’s accounting policy is o classily thoss [unds as restrictod cash.

Accounts Receivable and Allowance for Expeeted Credif Losses

Accounts receivable primarily represent amounts duc [rom [ranchisecs [or royally and soliware [cos. Receivables are unsceurcd: however, the [ranchise agreoments provide the
Company the right 1o withdraw [unds [rom the [ranchisce’s bank account or 1o terminate the [ranchise for nonpayment. The Company rccords an allowance [or credit lossos as a
roduction Lo ity accounts rocoivables [or amounts that the Company docs not expoct 1o recover. An allowance [or erodit losses is dotormined through assossmonts ol colloctability
based on historical rends, the financial condition ol the Company’s [ranchisees, including any known or anticipated bankruptcics, and an evaluation ol current ecconomic conditions,
as woll as tho Compary’s expoctations ol conditions in the [uture. Actual lo; ultimately could diller matorially in the near term [rom the amounts estimated in detormining the
allowance. As of Decemnber 31, 2024, the Company had a $0.2 million allowance (or credit Tosses on accounts reccivable. As of December 31, 2023, the Company hadno allowanee
[or eredit losses on accounts roceivable.

The [ollowing tablo provides a reconciliation of the activity related w the Company’s accounts reccivable allowance [or crodit Tossos:
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Accounts receivable
allowance for credit
losses

Balance at December 31, 2022 S
Bad debt cxpensc recognized during the yoar
Writc-o[l ol uncollcetible amounts

Balance al December 31, 2023 S
Bad debt expensc recognized during the yoar 220,893
Wrilc-oll ol uncollcelible amournis

220,893

Balance at December 31, 2024

Deferved Franchise Costs and Regionel Develupment Cos

Doferred [ranchise and regional development costs represent commissions that are dircet and incremental to the Company and are paid in conjunction with the sale ol a [ranchise
license or rogional development rights. These costs are recognized as an cxpense, in [ranchisc and regional dovelopment cost of revenucs when the respective rovenue is recognized,
which i3 generally over the werm of the related [ranchise or regional developer agreement.

Property und Equipment

Property and cquipment are siated at cost and relaie mostly 10 the corporate headquarters leaschold improvements, its [urniture and [ixtures and other office and computer equipment.
Doprociation is computed using the straight-line method over estimatod uselul lives, which is gonerally thros o tont yoars. Leaschold improvemetits aro amortized using the straight-
line mothod over the shorter of the lease lerm or the estimated uselul 1ife of the assots. Maintenance and repairs are charged 10 expense as incurred: major renewals and improvements
arc capitalized. Whon items ol property or equipment are sold or retired, the related cost and accumulated deprociation are removed [rom the accounts and any gain or loss is included
in income. The Company recorded Net loss (gain) on disposition or impairment of S14,642 and S(20,894) in its consolidated income stalement related Lo continuing operations
property or equipment disposed ol other than by sale or retired related 1o continuing operations [or the years ended December 31, 2024 and December 31, 2023, respoectively.

Capitalized Software

The Company capitalizes corlain sollware development costs, including costs 1o implement cloud computing arrangements that is a sorvice contract. Thesce capilalized costs arc
primarily related 10 soltware used by clinics [or operations and by the Company [or the management of operations. Costs icurred in the preliminary stages ol development are
cxpensed as incurred. Once an application has reached the developmont stage, internal and cxiornal costs, il direct, arc capialized as asscls in progress untl the sollwarc is
substantially complote and ready [or its intonded use. Capitalization ceases upon complotion ol all substantial tosting. The Company also capitalizes costs rolated 1o specilic upgrados
and cnhancoments whoen it i probable the expenditures will result in additional (unctionality. Internally developed soltware is rocorded as part of proporty and cquipment.
Maintenanee and training costs are oxponsed as incurred. Intornally developod soltware is amortized on a straight-line basis ovor its ostimated uselul lilo, which is gonoerally thros to
[ive years. Implementation costs incwred in conmection with a cloud computing arrangement that is a service contract are included in propaid expenses in the Company’s
consolidated balance sheets.

Leuses

The Company loasos proporty and equipmont undor oporating and [inance leases. The Company loases its corporats olTics space and the space [or cach of the company-owned or
managed clinics in the portlolio. The Company rcecognizes a right-ol=use (“ROU™) assct and lcasc lability [or all leascs. The lcase for is corporate olfice space is recognized as a
ROU and lease liabiliy in s consolidawed balance sheel as continuing operations while all other leases [or cach of the company-owend or managed clinics are reported in
discontinued oporations. Certain leasos include ono or more renowal options, gonerally [or the samo poriod as the initial torm ol the lease. The oxorcise of leaso rencwal options is
generally at the Company’s sole discretion and, as such, the Company typically determines that exereise ol these renewal options is not reasonably cerlaim. As a result, the Company
doces not include the renewal option period in the expected Tease werm and the associaled lease payments are not included in the measurement ol the ROU asset and lease liability.
Wheon availablo, the Company uses the rate implicit in the lease to discount lease payments: howover, the rate implicit in the lease is not readily dotorminable for substantially all ol
its leases. In such cases, the Company cstimates ils incremental borrowing rate as the intorestrate it would pay 10 borrow an amount cqual to the lcasc payments over a similar term,
with similar collaieral as in the lease, and in a similar cconomic
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cnvironment. The Company cstimates those ratos using available evidence such as rates imposcd by third-party lenders o the Company in recont [inancings or obscrvable risk-lrec
interest rate and eredit sproads [or commercial debt ol a similar duration, with eredil spreads correlating 1o the Company s estimated creditworthiness.

For operating Icases thal include rent holidays and rent escalalion clauses, the Company recognizes lease expense on a siraighl-line basis over the lease term [rom the dale iL lakes
posscssion ol the leased property. Pre-opening costs are recorded as incurred in gonoral and administrative expenses. Variable lease paymonts, such as perceniage rentals based on
location salos, periedic adjustments Tor infTation, reimburssment ol real cstate taxes, aty variablo common arca maintonancs and any othor variable costs associated with the leassd
corporate ollice space are expensed as incurred in general and administrative cxpenses on the consolidawed income stalements. Any variable costs associated with the leased proporty
[or company-owned or managed clinics arc oxpensed as incurred and arc included in (Loss) income [rom discontinued operations belore ncome tax cxpense in its consolidated
income slawment.

=1

During the yoar ended Decomber 31, 2024, corlain leases rolated to discontinued oporations wors terminated carly with the landlord as a rosult of corporate clinic closures. The ng
lossos 0 terminate the leases wers recorded in (Loss) income [rom discontinued operations belore income lax expense in ils consolidated income statoment o S0.4 million. No lcascs
wore lerminated during the year ended Decomber 31

Intungible Assets

Intangible assols consist primarily of reacquired [ranchisc rights and customer rolationships. All ol the Company’s intangible assels arc roported in discontinucd oporations. The
Company amortizes the [air value of reacquired [ranchise rights over the remaining contraciual werms ol the reacquired [ranchise rights at the time ol the acquisition, which generally
range [rom onc tonine years. The [air valuc ol customer relationships is amortized over their estimated usclul lile ofiwo to four yoars.

Goodwill

Goodwill consists ol the oxeoss of the purchase prico over the [air value ol tangible and idontiliable intangiblo assots acquired in the acquisitions ol [ranchiscs. Goodwill and
imangible assels deemed o have indelnite lives are not amortized but are tesied [or impairment annually and more [requently il a riggering ovent oceurs that makes it more likely
than not that the [air valuc ol a roporting unit is bolow carrying value. As roquired, the Company porlorms an annual impairmont test ol goodwill as of the [irst day ol the lourth
quarter or morc [requently il a riggering cvent occurs.

During the [ourth quarter of 2024, wo dotermined it was necossary Lo re-cvaluate goodwill ol the corporate clinics reporting unit duc to the reporting unit mecting the eriteria to be
classiliod as a disconinued operation at December 31, 2024, Thercelore, wo perlormed a quantitative assessment ol the [air value ol the reporting unit using a market approach with
assumptions that arc considered Level 3 inputs and concluded that the [air valuc ol the corporate clinic reporting unit exceeded is carrying valuc. The [air valuc ol the reporting unit
was dotormined by applying a multiple carnings assumption using historical [inancial porlormance of the clinic and historical acquisition trends based on provious reacquired
[ranchisc clinic purchasoes.

No impairmonts ol goodwill wore rocorded [or the yoars ended Docomber 31, 2024 and 2023.
Discontinued Operations

In detormining whether a group ol assels which has been disposed of (or is Lo be disposed of) should be presented as discontinued operations, the Company [irst analyzos whether the
group ol asscts being disposed ol represents a component of the entity or group ol components ol the entity. A component typically has historic operations and cash [lows that arc
clearly distinguishable [or both operations and [inancial reporting purposcs. [n addition, the Company considers whether the disposal represents a siralegic shill thal has or will have a
major ¢lTeet on the Company’s operations and [mancial resulis. This strawgic shill could include a disposal ol a major goographical arca, a major line of business, a major cquity
mothod investmont or othor major parts ol'an ontity.

The Company roports [inancial results [or discontinucd operations scparatcly [Tfom continuing operations o distinguish the [inancial impact ol disposal transactions [rom ongoing
operations. The assots and liabilities o'a discontinued operation hold [or sale, other than goodwill, arc measured at the lowor ol its carrying amount or [air valuc loss cost o soll.
When a portion ol a reporting unit that constitutes a business is 1o be disposed of, the goodwill agsociated with that business is included in the carrying amount ol the business based
on the rolative [air valuss ol the business to be disposed ol and the portion ol the reporting unit that will be retaimed. Seo Noto 3, Acquisitions and Divestitures, [or additional
information.

w
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Long-Lived Assets

The Company roviows its long-lived assots [or impairent whenever events or changes in cireumstances indicate thal the carrying amount ol the assct may not be recovered. The
Compary looks primarily Lo cstimated undiscounied [uture cash [lows in its ssmont of whether or not long-lived assots are recoverable. The Company records an impairment loss
when the carrying amount of the asscl is nol recoverable and exeeeds ils [air valuc, No impairment losses on long-lived asscls were recognized [rom conlinuing operations during the
years ended Decemnber 31, 2024 and 2023,

During the yoar onded Decormbor 31, 2024, cortain long-lTivod assols groups classiliod as hold and used wors dotermined 10 not bo recoverable and wers written down [rom their
carrying valucs o their respective [air values rosulung in the [ollowing non-cash impairment losses which arc included in (Loss) income [rom discontinued operations belore incomo
tax exponse in the consolidated income statermont.

Year Ended December 31, 2024

Net loss on disposition or
impairment related to discontinued

Carrying Value Fair Value operations
Proporty and cquipment, net 718530 2,795,190 § 1,176,163
Opcrating lease right-ol-use assel 6,483,393 5,014,771 1,468,622
Iniangible assels, neL 311,074 252,746 58,328
Total Not loss (income) on digposition or impairmont related 1o discontinued oporations S 2,703,113

During the year ended Docember 31, 2023, cortain long-lived asset groups classified as held and used were determined Lo not be recoverable were writlen down [rom their carrying
values o their Tespective [air values resulting in the [ollowing non-cash impairmont losses which arc included in (Loss) income [rom discontinucd operations bolors incoms 1ax
cxpense in the consolidated income stalement.

Year Ended December 31, 2023
Net loss on dispesition or impairment

Carrying Value Fair Value related to discontinued operations
Property and cquipment, net S 2 ROBTIONS: 1,233 438§ 1,660,341
Oporating loase right-ol-usc assel S 80,449 S s 80,449
Total Net loss (income) on disposition or impairment related 1o discontinued oporations S 1,740,790

Long-lived asscls thal meot the criteria [or the hold (or sale designation are roported at the lowoer ol their carrying value or [air valuc loss cstimated cost 1o sollAs a result ol its
cvaluation ol the recoverability ol the carrying value of the asscts and liabilitics held [or sale relative to the clinics estimated [air valucs, the Company recorded an cstimated not loss
on disposal, which is included in (Loss) incomo [rorm discontinuod eperations belors ineome tax sxpenso in the consolidated income statement:

Years Ended
2024 2023

Net loss (incomg) on disposition or impairment related 1o discontinued operations S 7,214,565 § 657,620

A valuation allowanee ol $7.7 million and $0.7 million as ol December 31, 2024 and 2023, respectively, are included in Discontinued operations current assels on the consolidated
balance shootl.

The [ollowing bl shows a reconciliation ol the Company s impairment losscs and disposal gaing and losses recorded in (Loss) income [rom discontinued operations belore income
tax expense [or the years ended Docember 31, 2024 and 2023:
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Years Ended

2024 2023
Impairment on long-tived assets held for use
Property and cquipment, net S 1,176,163 § 1,660,341
Oporating loase right-ol-use asseL 1,468,622 80,449
Tniangible asscls, not 58,328
Impairment on assets held for sale
Assels held for sale 7,214,565 657,620
Loss on disposal of asseis other than by safe
Proporty and oquipront, net 161,057 255,088
Opcrating lease right-ol-usc asscL 406,038
Loss (gerin) on sale of assets (44,807)
Total net loss on disposition or impairmont related to discontinued operations S 10,439,966 S 2,653,498
Advertising Fund

The Company has csiablished an advertising [und [or national or rogional marketing and advertising of serviees oflcred by its elinics. The monthly marketing fee 2% ol clinic
sales. The Company sogrogates the marketing [unds colleeted which arc included in restricied cash on it consolidated balance shoots. As amounts arc oxpended [rom the [und, the
Comparty recognizes a rolated expeonse. Such costs are included in solling and marketing oxponses on the consolidated income statomonts.

Co-0p Marketing Funds

Some [ranchiscs have esiablished rogional Co-Ops [or advertising within their local and regional markets. The Company maintains a custodial relationship under which the Co-Op
Markoting Funds collceted are sogrogated and used [or the purposes spocilied by the Co-Ops’ olTicors. The Co-Op Marketing Funds arc included m restricied cash on the Company’s
congolidated balance shoeots.

Revenue Recognifion

The Company generales revenuc primarily through company-owned or managed clinics and through royalties, [ranchise [ces, advertising (und conwributions, 1T related income and
computer soliwarc [cos [fom its [ranchiscoes.

Revenues from Company-Owned or Managed Clinies. The Comparnly camns revenues [fom clinics thal it owns and operates or manages throughout the United States. Revenues [rom
clinics that the Company owns and operates arc recognized whon services arc perlormed and are related 1o disconunucd operations. The Company ollers a varicty ol membership and
wellness packages which [cature discounted pricing as comparcd with ils single-visil pricing. Amounts collocted in advance [or membership and wollness packages are recorded as
delerred revenue and recognizod when the service is performed. Any unused visits associated with monthly memberships arc recognizod on a month-to-month basis. The Company
rocognizes a contract liability (or a delorred rovonue liability) related o the propaid reaiment plans [or which the Company has an ongoing porformance obligation. The Company
derceognizes this contract lability, and recognises revenue, as the pationt consumes his or her visits related 10 the package and the Company Lranslers its services. I the Compary
dotormines that it is not subjoct to unclaimed proporty laws [or the portion of wellness package that it doos not expoet to bo redeomod (reforred to as “broakage”) then it rocognizes
breakage revenue in proportion 1o the patiern ol exercised rights by the patient.

Royalties and Advertising Fund Revenire. The Company collects royaltics, as stipulated in the [ranchise agreoment, cqual 107% ol gross sales, and a marketing and advertising [eo
currently cqual 1o 2% of gross salcs. Royaltics, including (ranchisce contributions wo advertising [unds, arc calculaled as a porcentage ol clinie sales over the torm of the [ranchisc
agreemont. The revenue accounting standard provides an oxception for the recognition ol sales-bascd royaltics promised in oxchange [or a license (which generally requires a
reporling enlity 1o cstimate the amount of variable consideration w which it will be entitled in the transaction price). As the [ranchise agreement royaltics, inclusive ol adverlising
[und comtributions, represent sales-based royaltics that are relaied entirely 1o the Company’s perlormance obligation under the [ranchise agrooment, such sales-bascd royaltics arc
rocognizoed as [ranchises clinic lovel salos oceur. Royaltics arc colloctod somi-monthly, two working days allor cach salos poriod has ended.
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Franchise Fees. The Company roquires the entire non-relundable initial [ranchise [ee 1o be paid upon exceution of a [ranchisc agreemont, which typically has an inital term o010
yoars. Initial [ranchise [oos ars rocognizod ratably on a straight-line basis ovor the torm ol the [ranchise agreoment. The Company s sorvices under the [ranchise agroomont include
training ol [ranchisces and stall, site sclection, congtruction/vendor management and ongoing operations support. The Company provides no [inancing to [ranchisces and olTers no
guaranteos on thoir behall. The sorvices providod by the Company are highly intorrelatod with the [ranchiss liconse and as such arc considered to roprosont a singlo porformaieo
obligation. Renowal [ranchise [ces, as woll as ranslor [cos, are also recognized as rovenue on a straight-ling basis over the lerm of the respective [ranchise agreement.

Software Fees. The Company collocts a monthly [oe [rom its [ranchiseos [or use ol its proprictary chiropractic sollwars, computer support and intornet services supporl. Theso [oes
are recognized ratably on a straight-line basis over the werm ol the respective [ranchise agroement,

Capitalized Sates Commissions. Salos commissions carnod by the regional dovelopers and the Company s salos [ores arc congidered incromental and rocovorable costs ol oblaiting a
[ranchisc agreement with a [ranchisce. These costs are deltrred and then amortized as the respoetive [ranchise [ces are recognized ratably on a straight-line basis over the werm ol the
[ranchisc agroement.

Upfiont Regional Developer Rights Fees

The Company has a regional developer program where regional developers are granted an exclusive geographical wrritory and commit o a minimum development obligation within
that dofined territory. Upon granting ol the exclusive rights 1o dovelop a torritory, a regional developer will pay an uplront [ce w the Company. Uplront regional developer (e

roprosent consideration received [fom a vendor 1o act ag the Company’s agent within an exclusive territory. The uplront regional doveloper rights [ee is accounted [or as a reduction off
cost of revenucs, in [ranchise and rogional dovelopmont cost o rovonues, wo ofTset the rospoctive [uturs commissions paid (o the regional devalopor. The [oes ar ratably recognizod
over the werm ol the related regional developer agreement.

Regional dov Llnpurs roceive [cos which are (unded by the initial [ranchise [ces collected [rom [ranchisees upon the salo of [ranchises within their exclusive geographical territory and
a royally of 3% of sales generated by [ranchised clinics in their exclusive geographical territory. Initial [ees relawed 1o the sale of [ranchises within their exclusive geographical
territory are initially de ‘c 5 d [erred [ranchise costs and arc recognized as an expense in franchise cost o Tevenucs when the respective rovenus is recognized, which is generally
over the Lerm ol the relale hise agreoment. Royallics o' 3% ol sales gencrated by [ranchised clinies in thoir regions are also recognized as [ranchisc cost of revenues as
[ranchisce clinic lovel sal

rogional dovelopor acquiri
siroam is rocognized as a docr

G.S_C
._mn

alos c Thm 3% [ee is [unded by the 7% royaltics we colleet [rom the franchisces in their regions. Cerlain regional doveloper agreements resull in the
ng 1 h rights 1o oxisting royalty swoams [rom clinics alrcady opott in the respective Lorritory. Tn those instances, [eos colloctod [rom the sale of the royalty
1o [ranchise and rogional developer cost of rovenues over the remaiming lif ol the respeetive [ranchise agroements.

Regional Develuper Rights Contract Termination Costs
From time Lo time, subjeet o the Company’s sirategy, rogional developer rights arc reacquired by the Company, resulting in a lermination ol the contract. The termination costs 1o

reacquire the rogional developer rights are recognized at [air value, less any unrecognized uplront regional developer [ie liability balance, as a general and administrative cxpensc in
the poriod in which the contract is terminated in accordance with the contract terms and arc recorded within general and administrative expenses.

Advertising Costs

Adverlising costs are advertising and marketing cxpenses incurred by the Company, primarily through advertising [unds. The Company cxpenses production costs ol commercial
advertising upon [irst airing and expenses the costs o' communicating the advertising in the poriod in which the advertising oceurs. Advertiging expenses were S0.8 million and S0.4
million, [or the years onded Docomber 31, 2024 and 2023, respoctively.

Income Taxes

Income laxes are accounted [or using a balance shoet approach known as the assel and liability method. The assel and liability method accounts [or dolerred income takes by applying
the statutory lax rates in ofTect at the date ol the consolidated balance sheets o dilTerences botween the book basis and the tax basis ol asscis and liabilitics. Dolerred tax asscls and
liabilitics reprosont the [uturs lax umsuqum co [or thoso dilTorences, which will cither bo 1axablo or deductible whon the assots and liabilitios are recovered or settled. The dilTorences
relawe principally 10 depreciation of property and cquipment and treaiment of revenue [or (ranchise [cos and regional doveloper [ces collected. Tax positions are reviewed at Teast
quarterly and adjusted as now information bccomcs available. The recoverability ol dolorred tax assots is ovaluatod by assossing the adoquacy ol [uture
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cxpected taxable income [Tom all sources, including roversal ol taxable temporary dilTerenc
[uturs taxable incomes inhorently requirs signilicant judgment. To the extent it is considerod
is ostablished.

s, [orecasied operating carnings and available tax planning stratcgios. These cstimates ol
more likely than not that a delorred 1ax assel will be not recovered, a valuation allowancs

The Company applicd the inira-period allocation rules under ASC 740-20-45-1 1o allocale the lax provision belwoen conlinuing operations and discontinued operations. The lax
provision amount reported as Incomoe tax expense and disclosed at Note 8, /ncome Tuxes i3 all related to continuing operations and the remaining provision amount is allocated as
discontinued oporations and reported as Income tax oxpense [Tom discontinued oporations [or the yoars onded Docomber 31, 2024 and 2023,

The Company accounts [or uncertaintly in income laxes by recognizing the tax benclit or expense [rom an uncertain 1ax position only il it is more likely than not that the tax position
will bo sustained upon examination by the taxing authoritios, basod on the technical merits of the position. The Company measurcs the tax bonelits and exponsos recoghized in the
consolidated [inancial slalements [rom such a position based on the largest beneli that has a greater than 50% likelihood of being realized upon ultimale resolution. The Company
has identificd S0.9 million and S1.2 million in uncertain tax positions relaed 1o its VIEs in discontinued oporations as ol Decomber 31, 2024 and 2023, respoctively. Interest and
penaltics associated with tax positions arc recorded in the period assessed as gencral and administralive cxpenses.

With oxcoptions duc to the generation and utilization o[not operating losses or credits, as of Docomber 31, 2024, the Company is no longer subject Lo [odoral and state cxaminations
by laxing authoritics for lax years belore 2021 and 2020, respectively.

(Loss} Eavnings per Common Share

Basic (loss) carnings per common share is computed by dividing not (loss) income by the weighted-average number of common shares outstanding during the period. Diluted (loss)
carnings por common sharc is computod by giving olloct 1o all potentially dilutive common shares including restricted stoek and stock options.

Year Ended December 31,

2024 2023
Net loss [rom continuing operations S (1,536,912) S (10,769,405)
Not (loss) incorne [rom discontinusd operations S (6,992,931) S 1,017,208
Mot Tose g (8,529,843) S (9,752,197)
Weighted average common shares outstanding  basic 14,919,001 14,688,115
ElTect of dilutive sceuritios:

Unvested restricted stock and stock options 228,156 247,102
Weighted average common sharcs outsianding  diluted 15,147,247 14,935,217
(Loss) sarnings por share:

Basic (loss) carnings por sharc:

Continuing operations S (0.10) S ©.73)

Discontinued oporations S 04Ty S 0.07

Not loss per share S (0.57) S (0.66)
Diluted (loss) carnings per share

Continuing operations S (0.10) S ©.72)

Discontinued operations S (0.46) S 0.07

Net loss per share S (0.56) S (0.65)

Potentially dilutive securities excluded [rom the calculation ol diluted net (loss) income por common share as the ¢lTect would he ant-dilutive were as (ollows:
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Year Ended December 31,
2024 2023
Stock options 87,651 89,152

Stock-Based Compensativn

The Company accounts [or share-based paymonts by recognizing componsation oxponsc basod upon the estimated [air value ol the awards on the date ol grant. The Company
detormines the estimated grant-date fair value ol restricted sharcs using the closing price on the date ol the grant and the grani-date (air value ol stock options using the Black-
Scholes-Merton model. In order to calculais the [air value of the options, cerlain assumptions arc made regarding the compononts of the model, including risk-[ree interest rais,
volatilily, expected dividend yicld and expeeted option life. Changes Lo the assumptions could cause signilicant adjustments 1o the valuation. The Company recognizes compensation
costs ratably over the period ol service using the straight-line method. For[Gitures are cstimated bascd on historical and [orceasied wrnover, which is approximaicly 5%.

Retivement Benefit Plun

Employces ol the Company arc cligible 1o participate in a delined conribution retirement plan, the Joint Corp. 401 (k) Retirement Plan (the “401(k) Plan™), under Scetion 401(k) ol
the Iniernal Revenue Code. Under the 401 (k) Plan, employces may contribule their eligible compensation, not to oxeced the annual limits sct by the IRS. The 401(k) Plan allows the
Comparty 1o match participants” contributions in an amount determined at the gole diserction of the Company. The Company matched participants’ contributions [or the years ended
December 31, 2024 and 2023, up Lo a maximum of 4% ol the employce’s cligible compensation. Employer contributions [or both continuing and discontinued operations totaled
5635,038 and $570,877, [or the years ended December 31, 2024 and 2023, respectively.

Loss Contingencies

ASC Topic 450 governs the disclosure ol loss contingoneics and acerual of loss contingeneics in respoct ol litigation and other claims. The Company roeords an acerual [or a polential
loss when it is probable that a loss will occur and the amount ol the loss can be reasonably cstimated. When the reasonable estimate of the potential loss is within a range ol amounts,
the minimur ol the range ol potontial loss is aceruod, unloss a highor amount within the range is a boller ostimato than aty other amount within the range. Morcover, sven il an
accrual is not required, the Comparny provides additional discloswre related Lo litigation and other claims when it is reasonably possible (i.c., more than remote) that the outcomes of
such litigation and other claims include potential material advorse impacts on the Company. Legal costs 1o be incurred in cormoction with a loss contingency arc cxpensed as such
cosls are incurred.

Use of Estimates

The preparation of the consolidated [nancial siatements in conlormity with GAAP requires management 1o make estimates and assumptions that alloct the amounts reported in the
consolidated [inancial statermoents and accompanying notes. Actual results could difler [rom those cstimates. Items subjoct o signilicant cstimates and assumptions include loss
contingeneics, sharc-based compensations, use(ul lives and realizability of Tong-lived asscts, delerred revenue and revenue recognition related 10 breakage, delerred [ranchise costs,
caleulation ol ROU asscts and liabilitics relawed 10 leascs, realizability of dolorred tax assots, impairment of goodwill, intangible asscts, other long-lived asscts, and purchase price
allocations and related valuations. Delorred rovenue related o broeakage, goodwill and inlangible assols are related o discontinued operations. Refer 1o Now 3, Acquisitions and
Divestinures [or more inlormation on discontinued operations.

R, fy Adopted Ace ing Guid: and Ac ing Pr Nut Yet Adapted

In Decombor 2023, the Financial Accounting Standards Board (“FASB”) issucd Accounting Standards Updatw (“ASU™) 2023-09, Income Taxes (Topic 740): Tmprovements 1o
Income Tax Disclosures, which requires public entitics 1o provido groawr disaggregation within their annual rate reconciliation, including new requircments 1o presont reconciling
iloms on a gross basis in spocilicd catcgorics, disclose both percentages and dollar amours, and disaggrogate individual reconceiling items by jurisdiction and nature when the ofTect
ol the items moet a quantitative throshold. The guidance also requires disaggrogating the annual disclosure of income taxes paid, not o rolunds recoived, by [oderal (national), state,
and forcign taxes, with scparate presentation of individual jurisdictions that meet a quantitative threshold. The guidance is elfeetive for annual periods beginning alter Docembor 15,
2024 on a prospoctive basis, with a retrospective option, and carly adoption is permitted. Wo arc currently ovaluating the mmpact ol adoption ol this standard on our consolidatod
[inancial sialemenis and disclosurcs.
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In Novembor 2023, the FASB issued ASU 2023-07, Scgmont Reporting (Topic 280): Improvements 1o Reportable Scgment Disclosurcs, which requires public ertitics with a single
reportable sogmont w provide all the disclosurcs roquired by this standard and all oxisting segmoent disclosurcs in Topie 280 on an intorim and attrual basis, ncluding now
roquirernents Lo disclose signilicant segment expenses that are regularly provided to the Chicl’Operating Decision Makor (“CODM™) and included within the reported measuro(s) ol a
sogmoent’s prolit or loss, the amount and composition of atty other segment itoms, the title and position of the CODM, and how the CODM uses the reported moasuro(s) ol a
segment’s prolit or loss 1o asscss performance and decide how 10 allocats resources. The guidance is clfeetive [or annual periods begimming aller Decomber 15, 2023, and interim
poriods beginning alier Decombor 15, 2024, applicd rotrospectively with carly adoption pormitted. We have adopted the ASU [or the annual period 2024 and have idontilied no
material ¢[lect on our consolidaied [inancial sialements or diselosures.

Note 2: Revenue Disclosures
Franchising Fees, Royalty Fees, Advertising Fund Revenue, and Software Fees

As ol December 31, 2024, wo had842 [ranchised clinics in operation, 92 clinic licenses sold but not yol developed and 53 executed letters of intent [or [uure clinic licenses. The
[ranchisc arrangemont is documented in the [orm of a [ranchise agreement. The [ranchise arrangement requires the Comparty 1o perform various activitics 1o support the brand that do
nol direetly ranslor goods and sorvices W the [ranchisco, bul instead roprosent a single porformance obligation, which is the transfor of the [ranchise license. The inwlleclual proporty
subjoct to the [ranchisc licensc is symbolic inwllectual proporty as it docs not have signilicant standalone [unctionality, and substanuially all of the wility is derived [rom it
association with tho Company’s past or ongoing activitics. Tho naturc of the Company’s promisc in granting the [ranchise license is Lo provide the [ranchiscs with access 1o the
brand’s symbolic intellectual property over the Lerm ol the license. The services provided by the Company arc highly interrelated with the [ranchise license and as such arc considered
Lo represent a single performance obligation.

The transaction price in a standard [ranchise arrangoement primarily consists ol (a) initial [ranchise [ces, (b) continuing [ranchise [ces (royalties), (¢) advortising [ces, and (d) soltware
[oes. The rovenue accounting standard provides an exception for the rocognition of sales-based royaltios promisod in oxchange lor a liconse (which otherwise requires a roporting
cnlity Lo estimale the amount of variable consideration w which it will be entitled in the wansaction prico).

Thoe Company rocognizos the primary components of the transaction price as [ollows:

¢ Tnitial and renewal [(ranchise [oes, as woll ag ransler [ces, are recognized as rovenue ratably on a straight-line basis over the torm ol the respective franchise agrecmoent
commencing with the exccution of the [ranchise, rencwal, or transfer agreoment. As these [cos are typically recoived in cash at or near the beginning ol the contract torm, the
cash roccived is initially recorded as a contract liability until recognizod as rovenue over Lime.

«  Tho Company is ontitled 10 royaltics and advertising [oos basod on a percontage of the [ranchises’s gross salos as defined in the [ranchise agroement. Royally and advertising
revenue arce recognized when the [ranchisee’s salos oceur. Depending on Liming within a (iscal period, the recognition of revenue resulls in cither what is considered a conract
assol (unbilled roccivable) or, once billed, accounts receivable, on the consolidated balance sheot.

¢ The Company is cntitled 10 a sollware (e, which is charged monthly. The Company recognizes revenue related 1o sollware [cos ratably on a swraight-line basis over the term ol
the [ranchisc agreement.

In dewrmining the amount and timing ol revenue [rom conwracts with cuslomers, the Company exereises signilicant judgment with respect 10 colleelability of the amount; however,
the timing ol recognition docs not require signilicant judgmont as it is based on cither the [ranchisc torm or the reported sales ol the [ranchisce, neither of which requires cstimation.
The Company helicves its [ranchising arrangements do not contain a signilicant (inancing component.

The Company recognizos advortising [oes rocoived under [ranchisc agrosments as advortising [und revenue.
Cuprtalized Sutes Commissions

Salos commissions carned by the regional dovolopers and the Cempany’s salos [ores are considored incromental and recovorable costs ol obtaining a [ranchise agrosmont with a
[ranchisce. These costs are delerred and then amortized as the respective (ranchise lees arc recognized ratably on a swraight-line basis ovor the term ol the [ranchise agreement.
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Disaggregation of Revenue

The Company belicves thal the caplions contained on the consolidated income stalerments appropriately rolleet the disaggregation of 18 revenuc by major type [or the years cnded
Docember 31, 2024 and 2023. Other rovenues primarily consist ol morchant income associated with prelorred vendor royaltics associated with [ranchisces’ eredit card transactions.

The [ollowing table shows the Company s revenucs disaggregated according Lo the timing of wansler of services:

December 31,

2023

39,008,020
7,969,457

2024
Revenue recognized at a point in time S 43,211,429
Revenue recognized ovor Uime S 8,685,176
Total Revenue S 51,896,605

46,977A477

Roliforwerd of Accoumts Recervable

Changos in the Company’s accounts reccivable, net during the yoars ended Decombor 31, 2024 and 2023 worc as [ollows:

Balance at December 31, 2022

Cash recoived against accounts receivable included at the beginning ol the year
Net increase during the year ended December 31, 2023

Balance al December 31, 2023

Cash received against accounts receivable included at the boginning ol the year
during the yoar onded Decomber 31, 2024

Net inercass
lor crodit losses

Allowance

Balance al December 31, 2024

Accounts Receivable,
Net

S 2,388,163
(2,170,108)
2,362,534
S 2,580,589

2,387.577)
2,614,262

(220893)

Changos in the Company’s contract liability [or delorred [ranchisc [ces during the ycars ended Docomber 31, 2024 and 2023 woere as [ollows:

Balance al December 31, 2022

Rovotus recoghizod that was included in the contract lability at the bogitming ol the yoar
Neot increase during the year ended Docomber 31, 2023

Balance al December 31, 2023

Revenue recognized that was included in the contract liability at the bogirming ol the year
Not incrcase during the year ended December 31, 2024

Balance al December 31, 2024
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S 16,629,735
(2,709,080)

2,193,224

S 16,113,879
(2,841,085)
1,724 311

5 14,997,105
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The Company’s delerred [ranchisc and development costs ropresent capitalized sales commissions. Changes during the years ended Decomber 31, 2024 and 2023 were as [ollows:

Deferred Franchise and
Development Costs
short and long-term

Balance al Degember 31, 2022 S 6,761,738
Recognized as cost of revenue during the year (1,135,592)
Not inerease during the year ended December 31, 2023 625,220
Balance al December 31, 2023 S 6,251,366
Recognized as cost of revenue during the year ,140)
Not increase during the year ended December 31, 2024 30,247
Balance at December 31, 2024 5 5,569473

The [ollowing table illustrates revenucs expeeled 10 he recognized in the [uture related 10 performance obligations thal were unsatis(icd (or partially unsatislicd) as ol December 31,
2024. The Company has clected 1o cxclude short term contracts, salos and usage based royaliics and any other variable consideration recognized on an “as mvoiced” basis.

Contract liabilities expected to be recognized in Amount

2025 5 2,546,926
2026 2,458,740
2027 2,352,593
2028 2,187,901
2029 1,835,345
Thercalier 3,615,600

Tolal 14,997,105

Note3: Acquisitions and Divestitures

2023 Acquisitions

On May 22, 2023, the Company cniered into an Assel and Franchise Purchase Agreement under which the Company repurchased [rom the sellers three oporating [ranchised clinies in
California (the “2023 CA Clinics Purchasc™). As of the acquisition date, the Company operaws the [ranchiscs as company-managed clinics. The wotal purchasc price [or the
trangaction was S1,188,764 1o the sellor Ioss 28,997 ol net delorred revenue, resulting in otal purchase consideration of 9,159,767,

Bascd on the wrms of the purchasc agreement, the 2023 CA Clinics Purchase has been treated as an asscl purchase under GAAP as thore wore no outpuls or processes 1o gencrate
outputs acquired as part ol these transactions. Under an assol purchase, assets are rocognized based on their cost to the acquiring entity. Cost i3 allocated Lo the individual assets
acquired or liabilitics assumod based on their rolative [air values and docs not give rise o goodwill.

The allocation of the total purchase price of the 2023 CA Clinics Purchase was as [ollows:

Property and equipmoent S 313,995
Operating lease right-of-usc assct 317,662
Iniangible assots 1,004,513
Total assots acquired 1,636,170
Delerred revenuc (15%,365)
Operating lease liabilily - current portion (118,081)
Operating lease liability - net ol current portion (199,957)
Not purchase considoration S 1,159,767
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Iniangible in the table above primarily consist of reacquired [ranchisc rights of 9.7 million amortized over their estimated usclul lives of'six toscven years, customor
rolationships of SO.1 million amortized over an ostimatod uselul il oltwo yoars and assemblod work[oree of S0.2 million amortized ovor an ostimatod uselul 1o oltwo yoars.

Corporate Clinic Segment Divestiture

In 2023, the Company initiated plans Lo relranchise the majority ol its company-owned or managed clinies with plans 10 relain a small portion ol high-performing clinies. During the
third quarter ol 2024, the Company cxpanded the relranchising plan 10 include additional clinic markets ol company-owned or managed clinics, markoting the clinies in clusters
grouped by proximity 10 larger private oquity [irms. Bocause the Company has [ormalized a plan o soll its ontire corporate clinic roportable segmont, the Company has concluded
that the ovorall relranchising plan represents a sirategic shill that will have a major olTeet on the Company’s oporations and [nancial results.

As ol December 31, 2024, the corporale clinics classilicd as held [or sale or alrcady sold under the relranchising plan represent, in the aggregais, a stralcgic shill thal will have a
major clloct on the Company’s operations and [linancial resulis. Accordingly, the resulis of the corporate clinic scgment and its assots and liabilitics arc reported scparatcly as
discontinued oporations in the consolidated incomo statemonts and consolidated balance shoots. As pormitted, the Company cleeted not 1o adjust the consolidatod statemoents ol cash
[Mows [or the years ended Decomber 31, 2024 and 2023 10 exclude cash [Tows attributable o discontinued operations. Accordingly, the Company disclosed the depreciation and
amortization, capital expenditures and signilicant operating and investing non-cash items rolated to the corporate clinic segment bolow.

The koy components ol Not (logs) income [rom discontinued operations that were included in the Company’s consolidated income statemonts are as [ollows:

Year Ended December 31,

2024 2023
Revenues:

Revenues [rom company-owned or managed clinics S 70,249,169 § 70,718,879
Total revenucs 70,249,169 70,718,879

Cost ol rovenucs:
IT cost of revenues 48,010 65,912
Total cost of revenucs 48,010 65,012
Sclling and markeling exponscs 7,900,884 7,852,327
Depreciation and amortization 3,358,684 7,304,056
General and adminigirative oxponses 55,279,799 55,234,472
Total sclling, general and administrative cxponscs 66,539,367 70,390,855
Net loss on disposition or impairment [rom discontinued operations 10,439,967 2,653,497
Loss [rom discontitucd operations (6,778,175) 2,391,385)
Other cxpense (income), nel 2,114 (3,776,135)
(Loss) income bolore income tax exponse (6,780,289) 1,384,750
Income tax cxpense [rom discontinued operations 212,642 367,542
Not (losg) income (tom discontinued operations S (6,992,931) § 1,017,208

The [ollowing table surmmarizes the major classes ol assets and Tiabilities ol discontinued operations that wore included in the Company’s congolidated balance shoeots:

Exhibit G-52 Franchise Disclosure Document (2025)



Tablo of Contents

December 31, December 31,
2024 2023
ASSETS
Accounts receivable S 2484248 § 1,138,335
Prepaid expenses and other current asscls 549,605 595,497
Asscis held for sale 36,071,975 17,915,055
Proporty and cquipment, net 208,074
Delerred tax assets (attributable 1o VIEs) 1,087,204
Deposits and other assots 425,938
Tolal current asscls, discontinued operations 40,827,044 19,648,887
Proporty and cquipment, net 7,238,430
Oporating loase right-ol-use asseL 11,946,953
Intangible assols, not 5,020,926
Goodwill 7,352,879
Delorred tax asscts (attributable to VIEs) 1,088,801
Deposits and other assots 494,095
Total noncurrent asscts, discontinued oporations 33,142,084
Total assets, discontinned operations S 40,827,044 8 52,790,971
LTIABILITIES
Accounts payablo S 67,107 S 371,272
Accrued oxponses 5,066,941 805,187
Payroll liabilitics (50.9 million and S0.7 million atributablc to VIEs as ol Decomber 31, 2024 and 2023) 2,333,33 2,626,882
Opcrating leasc liability, current portion 153,517 3,343,727
Finance leasc liability, current portion 38,015 25,491
Delerred rovenue [rom company clinics (S0.0 million and S'1.6 million attributable to VIEs as ol Decomber 31, 2024 and 2023) 4,463,747
Other current liabilities (atributable to VIEs) 1,079,441
Liabilitics to be disposed of (S5.2 million and $3.6 million atiributable to VIEs as ol December 31, 2024 and 2023) 28,975,844 13,831,863
Total curront liabilitics, discontinued operations 37,714,200 25,468,169
Oporaling leass liabilily, nel ol eurrent portion 10,466,689
Finance loase lability, not ol curront portion 38,016
Other liabilitics, noncurrent (attributable 10 VIEs) 1,235,241
Total noncurrent liabilitics, discontinued operations 11,739,946
Total liabilities, discontinued operations 3 37,714,200 S 37,208,115
The key components ol cash [lows [rom discontinued operations are as [ollows:
Year Ended December 31,
2024 2023
Depreciation and amortization 3,358,684 7,304,056
Capital oxpenditures
Acquisition of CA clinics 1,188,765
Purchasc ol property and cquipment 664,423 3,857,005
Signilicant operating and investing non-cash itloms
Net loss on disposition or impairmont 10,439,967 2,653,497
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The clustered clinics arc in varying stages ol sales nogotiations with approximatcly all ol the Company’s corporate clinic portlolio cxpected 10 be recognized as a compleied sale
within one yoar with an cstimatod [air valuc ol SI8.1 million at Docomber 31, 2024, Elfoctive with the dosignation as hold [or salo, the Company discontinued recording deprociation
on proporty and equipment, not, amortization of intangible assots, net and amortization of ROU agscts [or the clinics as roquired by GAAP. The Company reported the related assels
and Habilitics ol the clinics as hold [or salo as discontinucd oporations in its Decombor 31, 2024 and 2023 consolidated balance shoots.

Long-lived asses that moot the criteria [or the held [or sale designation are reported at the lowoer ol their carrying value or [air value less estimated cost to soll. As a result of ity
ovaluation of the recoverability ol the carrying value ol the assols and Tiabilitios hold [or salc rolative to the clinics ostimated [air values, the Company recorded an estimated loss on
disposal o' $7.2 million and $0.7 million [or the years onded December 31, 2024 and 2023, respectively, in Loss [rom discontinued operations belore income tlax expense in is
consolidated income stalements and a valuation allowance mcluded in discontinued operations current assots in its consolidated balance shoots.

During the year ended December 31, 2024, in connection with the sale of company-owned or managed clinics classificd as held for sale as of December 31, 2023 [or a combined salos

price ol S0.6 million, the Company sold S1.3 million ass

15 held [or salc, net of a 3.1 million valuation allowance and SO.8 million ol liabilitics 10 be disposed ol in the consolidatcd

halance sheels as of Decomber 31, 2023. As a result of the sales, the Compary recorded a gain o' S0.1 million included in (Loss) incomo [rom discontinued operations belore income

tax expense on the consolidated income statement [or the year ended Docember 31, 2024,

The principal components of the held [or salc asscts and habilitics to be disposed ol as ol Decomber 31, 2024 and Docember 31, 2023 were as [ollows:

December 31,2023

4,887,220
9,193.49%
3,351,430
1,140,529

(657,620)

17,915,055

10,209,382
3,622.481

December 31, 2024

As

Proporty and cquiprent, net S 8,497,499
Oporating loase right-ol-use asset 19,954,069
Intangiblo assoly, not 6,906,807
Goodwill 8,459,238
Valuation allowance (7,745,638)
Total assets hold for sale 3 36,071,975
Liahilitics

Opcraling lease liabilily, current and non-current S 20,873,455
Dolorred rovonus [rom comparty clinics 8,102,389
Tolal liabilities Lo be disposed ol 3 28,975,844

13,831,863

The pre-tax income ol the clinics designated as held [or sale as of December 31, 2024 is §7.5 million and S7.3 million [or the ycars onded Decomber 31, 2024 and 2023, respoctively,

the results of which exclude the allocation ol overhead.
Noted: Property and Equipment

Proporty and squipmont consist ol the [ollowing:
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December 31,

2024 2023
Olfice and computer equipment s 920,546 S 940,451
Leaschold improvementy 1,531,348 1,529,904
Internally developed sollwars 5,914,254 5,388,039
8,366,148 7,858,394
Accumulated depreciation and amortization (5,951,139) (4,649,658)
2,415,009 3,208,736
Construction in progress 751,873 567,151
Property and Equipment, net s 3,106,882 S 3,805,887

Doprociation oxpense was S1,363,453 and S1,278,148 [(or the years ended Decomber 31, 2024 and 2023, respectively.
Construction in progross at Decomber 31, 2024 and Docombor 31, 2023 rolated primarily to intornal use soltware in development.
Note 5: Fair Value Consideration

The Company’s [inancial insiruments include cash, rosiriclod cash, accounts recoivable, accounts payable, acerucd exponses and dobl under the Crodit Agreoment. The carrying
amounts ol ity [inancial instrumenty, excluding the debt under the Credit Agreement, approximate their [air value duc Lo their short maturitios. The carrying value of the Company’s
debt undor the Credit Agreemont approximatoes [air value duc to its intorest rats being calculated [rom observable quoted prices [or similar instruments, which is considored a Lovel 2
[air value measurcment.

Authoritative guidance dolines [air valu as the prics that would bo reccived 1o soll an agset or paid 1o trans [or a liability (an

cxil price) in an orderly ransaction botween market participants at the measurcment date. The guidance csiablishes a hicrarchy for inputs used in measuring (air value thal maximizes
the use ol obscrvable inputs and minimizes the use ol unobscrvable mputs by requiring that the most observable inputs be used when available. Obscrvable inputs are inputs that
markel participants would use in pricing the asscl or liabilily, developed based on markel dala obtained [rom sources independent of the Company. Unobscrvable inpuls arc inputs
that relleet the Company’s assumptions ol what market participants would usc in pricing the assct or liability doveloped based on the best information available in the circumstances.
The hicrarchy is broken down into throes lovels based on roliability ol the inputs as [ollows:

Level 11 Obscrvable inputs such as quoted prices in active markots;

Level 2: Inpuls, other than the quoted prices in active markets, that arc obscrvable cither directly or indirectly: and

Lovol 31 Unobscrvable inputs in which there is littlo or no market data, which require the reporting ontity Lo develop its own assumptions.
Ag of Decemnber 31, 2024 and 2023, the Company did not have any [inancial instruments that wore measured on a recurring basis as Level 1, 2 or 3.
The Company’s non-linancial assots, included in both continuing and discontinued operations, which primarily consist of goodwill, intangible assols, proporty, plant and cquiprment,
and operating lease ROU assols, are not required 10 be measured at [air value on a recurring basis, and instead are reported at their carrying amount. [lowever, on a periodic basis
whonover ovents or changoes in circumstances indicate that their carrying amount may not bo [ully rocoverablo (and at loast annually [or goodwill), non-[inancial assols are asscssod

[or impairment. If the [air value is determined w be lower than the carrying amount, an impairment charge is recorded 1o write down the assel 10 it [air value, which is considored
Level 3 within the [air valuc hicrarchy.

The asscts and liabilitics resulting [rom the Acquisitions (see Note 3, Aequisitions and Divestitures), included in discontnucd operations, wore recorded at [air valucs on a
nonrecurring basis at the dats of acquisition and are considored Lovel 3 within the [air valuc hicrarchy.
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Long-lived assots that mect the held Jor sale criteria are reported at the lowoer ol their carrying valuc or [air value, | timated costs 1o soll. The ostimated [air valucs of the
company-ownod or managed clinies classilied as Hold [or Sale (seo Nots 3, Acquisitions and Divestitures) wore rocorded in discontinued oporations curront assols at [air valucs ona
nonrecurring basis and arc based upon Level 2 inputs, which mcludes a potential buyer agreed upon selling price or Lovel 3 inputs, which include a multiple carings assumption
using historical [inancial performance of the clinic and historical acquisition tronds based on provious reacquired [ranchise clinic purchases. The [air valus moasurement ol the assoels
held for sale as o December 31, 2024, which included all company-owned or managed clinics, was recorded as S0.5 million based upon Level 2 inputs and $17.6 million based upon
Lovel 3 inputs. As a rosult, the Company mainiains a valuation allowance ol S7.7 million to adjust the carrying valuc ol the disposal group Lo [air value less cost Lo scll as ol
Docember 31, 2024, The [air value measurement of the assels held [or sale as of December 31, 2023, which included 55 company-owned or managed clinics, was valued as
S0.2 million bascd upon Level 2 inputs and S30.4 million based upon Lovel 3 inpuis as of Docomber 31, 2023, As a resull, the Company recorded a valuation allowance ol
S0.7 million o adjust the carrying valus ol the disposal group o [air valuo loss cost to soll during the year onded Decomber 31, 2023,

Long-lived asscts classificd as held and used where the 1 group was not dewermined 1o be recoverable are tested [or impairment. During the years ended December 31, 2024 and
2023, in connoetion with the planned sale or determined closure of cortain company-owned or managed clinics, the Company recorded an impairment loss ol S2.7 million and
S1.7 million, respoctively, included in (Loss) income [rom discontinued operations belore income tax cxpense in its consolidated ncome statoments [or impairment ol long-lived
assols classiliod as hold and used whore the assel group was not dotermined recoverable. The assol group was detormined (o b the clinic lovel, as this is the lowoest lovel for which
identiliable cash [Tows arc largely independent of the cash (Tows ol other groups ol assets and liabilitics. The long-lived asses [air values were determined by the [ollowing: Level 1
inputs, which included obscrvable inputs [rom exccuted lease tormination agreements: Lovel 2 mputs where available, which included using a valuation multiple (¢.g, price per
squarc [oot) based on observable prices [or comparable long-lived asscls; and Level 3 inputs, which included a multiple camings assumplion using the Company’s historical carnings
trend data, comparable historical asset sales by the Company and [ranchisces that were not cxact matches, and (for calculating the [air value of intangible asscts specilically) the
Comparty™s historical exporionce, [uture projoctions and comparable market data includo [uture cash [Tows, long-torm growth rates, attrition ratos and discount ratos. Gonerally, a
change in the assumption used [or the multiple inputs would have resulied in a directionally similar change ol the [air value measurement where a multiple carnings assumption was
usod.

The carrying values ol these assel groups impaired Lo their [air value during the year ended December 31, 2024 included ROU assots of 8.5 million that were writlen down Lo 55.0
million determined by Lovel 1 and Lovel 2 inputs. The carrying valucs of these assol groups impairced to their [air value also included property and cquipmont, not o’ $4.0 million that
wore writlen down 10 $2.% million and reacquired rights ol $311,074 that were written down 1o 252,746 both determined by Level 3 inputs discussed above. The carrying value [or
all company-owned and managed asscl groups werc recl icd 10 assots held [or sale as of December 31, 2024,

The carrying valucs of those assel groups impaired 1o their [air value during the year ended December 31, 2023 included [ixed asscs of 8.9 million that wore writlen down Lo
S1.2 million determined by the Level 3 inputs discussed above. The carrying value [or these company-owned and managed assct groups wore reclassificd 1o discontinued operations
noncurrent assels [or the ycar ended Decermber 31, 2023,

Note 6: Debt
Credit Agreement

On February 28, 2020, the Company entered into a Credit Agreement (the “Credit Agreoment™), with JPMorgan Chase Bank, N.A., individually, and as Administrative Agent and
Issuing Bank (“JPMorgan Chasc™ or the “Lender™). The Credit Agreement provided lor sonior seeured eredit [acilitics (the “Credit Facilitics™) in the amount ol $7,500,000, including
a 52,000,000 rovolver (the “Rovelver™) and 5,500,000 dovolopmont lins of eredit {the “Line of Credit™). The Revelver included amounts available [or lTotters ol erodit ol up 1o
§1,000,000 and an uncommitied additional amount ol*$2,500,000. All ouwtstanding principal and interest on the Revolver were duc on February 28, 2022,

On February 28, 2022, the Company cniered into an amendment e its Credit Facilitics (as amended, the “2022 Credit Facility”) with the Lender. Under the 2022 Credit Fagilily, the
Revolver increased 1o $20,000,000 (Irom $2,000,000), the portion of the Revolver available [or leuers of credit increased 1o §5,000,000 (from $1,000,000), the uncommitied
additional amount increased 1o S30,000,000 (from S2,500,000) and the developmental Tine of credit of $5,500,000 was torminated. The Revolver will be used [or working capital
needs, general corporae purposes and [or acquisitions, development and capital improvement uses. Al the option ol the Company, borrowings under the 2022 Credit Facility bear
intorost at: (i) the adjusted Sceured
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Overnight Financing Rate (“SOFR™), which is the daily simple SOFR, plus 0.10%, plus 1.75%, payablc on the last day ol the selecied inerest period of one, three or six months, and
on the thros-month anttiversary ol the boginning of any six-month interest poriod, il applicable: or (if) an Alternative Baso Rate (ABR), plus 1.00%, payable monthly. Tho ABR is the
greatost oft (A) the prime rate (as published by the Wall Streot Journal), (B) the Federal Reserve Bank of New York rate, plus 0.5%, and (C) the adjusted one-month term SOFR rate.
Amounts outstanding under the Rovolver on Fobruary 28, 2022 continued 1o bear interost at the rate soloctod under the Credit Facilitios prior 1o the amendmont until the last day of
the interest period in elfeet, at which Lime, il not repaid, the amounts owslanding under the Revolver will bear interest at the 2022 Credit Facility rawe. The 2022 Credit Facility will
torminate and all principal and interest will become duc and payable on the [ilth anniversary ol the amendment (February 28, 2027). On January 17, 2024, the Company paid down
the outstanding balance on its Debt under the Credit Agreement of S2,000,000.

The Credit Fagilitics conlain customary ovents ol delaull, including but not limited 1o nonpayment; matsrial inaccuracy ol

representations and warranties; violations ol covenanis; certain bankrupicics and liquidations; cross-delaull 10 material indebuednoess; certain material judgments; and cerlain
[undamental changes such as a morger or sale of substantially all assots (as [urther dolined in the Credit Facilitios). The Credit Facilitios require the Company (o comply with
customary allirmative, negative and [inancial covenants, including minimum interest coverage and maximum nel leverage. A breach ol any ol these oporaling or (inancial covenants
would result in a delault under the Credit Facilities. If an ovent of default occurs and is continuing, the lenders could cloet 1o declare all amounts then outstanding, wgether with
accrucd intorest, Lo ho immeodiatcly duc and payable. The Crodit Facilities arc collawralized by subsiantially all of the Company’s assels, including the assels in tho Company’s
company-owned or managed clinics. The Company intends o usc the Revolver [or general working capital needs. The inwrest rate [or [unds borrowed under the Revolver as ol
December 31, 2024 was 6.2%. As of Decomber 31, 2024, the Comparnty was in compliance with all applicable [inancial and non-[inancial covenants under the Credit Agrecment, and
there is no outstanding balance as ol Docember 31, 2024,

In connection with the issuance ol the Credit Facilitics and the 2022 Credit Facility, the Company incurred debt issuance costs of $2,648 and §76,415, respectively. Interest exponse
and amortization oxpense rolatod 1w dobt issuancs costs are being amortized o “Othor oxpense, not” and was S78,845 and $207,555 [or the years ondod Decomboer 31, 2024 and 2023,
respectively.

Note 7:  Stock-Based Compensation

The Company granis stock-based awards under ils 2024 Tncentive Stock Plan (the 2024 Plan™). The sharcs issucd as a resull of slock-hased compensalion iransaclions generally
have been [unded with the issuance ol new shares of the Company ’s common stock.

The Company may grant the [ollowing types ol incentive awards under the 2024 Plan: (i) non-qualilied stock options: (i) incentive stock options; (iif) stock appreciation rights: (iv)
rostricied stock; and (v) restricted stock units. Each award granted under the 2024 Plan is subjoct to an award agreemont that incorporates, as applicable, the exereise price, the wwrm ol
the award, the periods of restriction, the number ol shares Lo which the award pertains, and such other wrms and conditions as the plan committee determines. Awards grantod under

the 2024 Plan arc classilicd as cquity awards, which are recorded in stockholders’ cquity in the Company’s consolidated balance sheets. Through Docomboer 31, 2024, the Company

has grantod under the 2024 Plan (i) non-qualilicd stock options: (i) incontive stock options: and (iif) restricted stock. Thers wors no stock approciation rights and rostrictod stoek
unitg granted under the 2024 Plan as ol Decomber 31, 2024,

Stock Options

The Company’s closing price on the dawe ol grant is the basis ol [air valuc of its common stock used in determining the value of sharc-based awards. To the extent the value of the
Company’s sharc-based awards involves a moasurc of volatility, the Company uscs available historical volatility of the Company’s common stock over a period of Lime
corresponding to the expocted stock option term. The Company uses the simplified method to caleulate the expected torm of stock option grants Lo cmployces as the Company docs
not have sulTiciont comparable historical oxorcise data 1o provide a reasonabls basis upon which to ostimate the oxpected term ol stock options grantod Lo smploysos. Accordingly,
the expocted Tilo ol the options granied is based on the average of the vesting term, which s generally (our years and the contractual worm, which is generally ton years. The Comparty
will continue to ovaluate the appropriatencss of utilizing such mothod. The risk-[rec interest rate is basod on United States Treasury yiolds in olfoct at the date of grant [or periods
corresponding o the expecied stock oplion Lorm, Forleilures are oslimated based on historical and [orccasied lurnover, which is approximalcly 5%.
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The Company did not grant options during the year ended December 31, 2023. The Company has computced the [air value ol all options granted using the Black-Scholes-Morton
maodol during the year onded Decomber 31, 2024, using the Jollowing assumptions:

Year Ended December 31,

2024
Expocted volatility 64%
Expected dividends Nore
Expected torm (years) 6.25
Risk-[ree rate 3.86%
The information below summarizes the stock options activity:
Weighted ‘Weighted
Average Average
Number of Exercise Remaining Aggregate Intrinsic
Shares Price Contractual Life Value
Outstanding at Decemnber 31, 2022 531,923 S 9.2 4.7 S 3,797,904
Grranted aL markel price
Exereised (25,623) 7.90 2 205,191
Expired (12,591) 13.07
Cangelied (7,375) 28.58
Outstanding at Decornbor 31, 2023 486,334 S 8.88 3.7 S 1,903,699
Grranted aL market price 38,059 10.51
Exorciscd (227,952) 4.08 S 1,435,074
Expired 9,201) 26.52
Cancelled (3,263) 41.18
Outstanding at December 31, 2024 281,977 S 11.80 3.26 S 777,566
Excreisablc at December 31, 2024 239,901 S 11.39 2.18 § 777,566
Vested and expeeted 1o vest at December 31, 2024 277,773 S 1131 3.16 S 777,566

The woighted-average grant-date [air value of the Company’s stock options granted during the year ended December 31, 2024 was $.21. The Company did not grant any options
during the year ended Docomber 31, 2023,

The aggregate [air valuc ol the Company s stock options vested during 2024 and 2023 was $18,633 and $S407,166, respectively.

The Company recognizZes compensation costs ralably over the period ol service using the straight-line method. Forloilures are estimated based on historical and [orccasted wrnover,
which is approximatcly 5%. For the ycars ended December 31, 2024 and 2023, stock-based compensation expense [or siock options was 341,094 and §322,574, respectively.

Unrocognized stock-based compensation expense [or slock options as of December 31, 2024 was 849,983, which is expeeted Lo be rocognized ratably over the nexi3.45 years,
Restricted Stock
Restricted stock awards granted 1o employees generally vest inlour cqual armual installments, although on May 25, 2023, the Company granied51,401 shares ol regiricied stock as

part of a spocial award 1o cortain high porforming employces that vost in ono installment on the [irst anniversary ol the grant. Restrictod stock awards grantod 1o non-cmployss
directors vest on the carlior of (i) one year [rom the grant date and (ii) the date of the next annual meeting of the sharcholders of the Company occurring alter the date of grant.
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The information below summarics the restricted stock activity:

Weighted Average Grant-

Restricted Stock Awards Shares Date Fair Value per Award

Non-vested al December 31, 2022 70312 S 2005
Granted 204,122 14.54
Vostod (33.869) 22.06
Cancolled (8,664) 2846
Non-vesicd al December 31, 2023 231,501 17.32
Granted 285,656 995
Vosted (107,103) 16.17
Cancelled (104,472) 14.05
Non-vested at December 31, 2024 305,982 b 11.97

For the years ended Docember 31, 2024 and 2023, stock-based compensation cxpensc for restricted siock was 9,537,911 and S1,415,108, respectively. Unrecognized stock-bascd
compensation cxpense [or restricted stock awards as of Docember 31, 2024 was $2,637,153 10 be recognized ratably over2.73 years.

Tax Benefits

Net (loss) income lor 2024 and 2023 included pre-tax ox

spoctively. The Company recognized [ederal

incomo Lax henelits o $0.1 million and zoro [rom the oxoreises of slock options and restricted stock awards for 2024 and 2023, respectively.

Note 8: TIncome Taxes

Income tax expense reported in the consolidated mcome statemonts is comprised ol the [ollowing:

December 31,

2024 2023
Current expense:
Foderal S S
Slate, net of slaie 1ax credilg 62,142 101,232
Totlal current cxpensc 62,142 101,232
Deferred expense (benefit):
Federal 8,545,086
Stato 2,377,093
Total dolerred cxpense (benelit) 10,922,179
Totlal income tax cxpense S 62,142 8 11,023,411

The [ollowing arc the components of the Company’s deforred 1ax assets (liabilitics) [or (oderal and siatc income laxes reported in the consolidated balance shoots:
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December 31,
2024 2023

Deferred income tax assets:
Accrued exponses S 1,607,324 S 424 865
Delerred revenue 3,909,556 4,269,104
Leaso liability 5,710,136 6,697,111
CGroodwill - component 2 55,368 63,328
Assct bagis dilference related 1o property and cquipment 560,818
Nonqualilied stock oplions 322,376 378,208
Nel operating loss carrylorwards 3,095,071 3,337,155
Tax credils 35,850 35,850
Tntangibles 3,921,752 3,932,350
Rostrictod stock cormponsation 90,471 65,886
Total delerred meome Las 18 19,308,722 19,203,857
Deferred income tax liabilities:
Leasc right-ol-usc asscl (5,392,996) (5,852,353)
Delerred [ranchisc costs (75,284) (108,148)
Goodwill - component | (R07,823) (673,278)
Asset basis dilference related 10 property and equipment (1,853,103)
Total delerred income 1ax liabilitics (6,276,103) (8,486,882)
Valuation allowance (13,032,619) (10,774,128)
Net delerred 1ax liabilitics 5 S (57,153)

A valuation allowance of S13.0 million and S10.8 million was recorded against the dolorred 1ax assol balance of The Joint Corp., without ils VIEs, as ol Docomber 31, 2024 and
2023, respectively. As ol cach reporting date, the Company s management considers now cvidence, both positive and nogative, that could impact management’s vicw with regard 1o
[uture realization ol delcrred lax assels in cach reporting jurisdiction. A signilicant picee ol objective evidence cvaluated was the cumulative loss incurred in cach jurisdiction over
the three-yoar poriod onded Decermber 31, 2024, Such objoctive ovidonee limits the ability to consider other subjoctive svidonce, such as projoctions [or [uture growth, in ovaluating
the need [or a valuation allowance. As a result, management has detormined that it 18 more likely than not that The Joint Corp. will not realice its delerred tax asscis as ol
December 31, 2024, and has recorded a valuation allowance after consideration of any recorded delerred tax liabilites.

Additionally, delorred tax assets atributable o its VIEs ol §1.1 million and S1.1 million were classificd as discontinued operations as ol Decomber 31, 2024 and 2023, respoctively.
These dolorred 1ax assets relaied Lo delorred revenue. See Nowe 3, Acquisitions and Divestitures [or more inlormation on discontinucd operations.

The Joint Corp, without the VIEs, has (ederal gross not operating loss carrylorwards ol 92.5 million and §13.4 million as ol December 31, 2024 and 2023, rospeetively. Federal 1ax
clTected of these net operating losses wore $2.6 million and S2.8 million as of December 31, 2024 and 2023, rospectively. S8.2 million of the [ederal net operating loss is subjoct 10 a

20-ycar carry lorward, with a portion beginning 1o expire in 2036. S4.3 million o[ the [cderal nel operating loss has an inds(inite carry lorward period.

The Joint Corp., without the VIEs, has various stale not operating loss carry lorwards. The detormination ol the state net oporating loss carry [orwards is depoendont upon apportionmont
percentages and state laws that can change [rom year 1o year and impact the amount ol such carry lorwards. I such not operating loss carry lorwards are not wiilized, they will begin 1o
oxpire in 2025,

The Joint Corp. has roscarch and development eredits of S14,229 that will begin w oxpire in 2031 and 21,621 Calilornia AMT credits that do not expire.

The [ollowing is a reconeiliation ol the statutory [ederal income lax rale applicd 10 pre-lax accounting net (loss) income, compared 1o the income tax expense in the consolidawd
mceome stalcments:
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For the Years Ended December 31,

2024 2023
Amount Percent Amount Percent
Expocted [odoral tax exponse S (309,702) 21.0% S 53,341 21.0%
Meals and ctitertainment 30,460 2.D)% 31,055 12.2 %
State tax provision (bonolit), not of [oederal bonolit 62,142 “@.2)% 69,794 27.5%
Soetion 162(m) limitation on compensation 85,992 .8)% %
Other permanent dilTercnces 26,576 (1.8)% 15,664 6.2%
Change in VA 9,521 0.6)% 10,692,253 4,209.5 %
Stock componsation (119,263) 8.1 % (2,030) 08)%
Change in lax ralc 123,722 B4H% 171,007 67.3 %
Return 1o provision (25,025) 1.7 % (146,638) B7.7%
Uncertain 1ax position - ncl impact 212,687 (14 4)% 138,585 54.6 %
Other adjustments (34,968) 2.4 % 380 0.1 %
Expensc S 62,142 “@.2)% S 11,023,411 4,339.9 %

Changos in the Compary’s income lax expense relate primarily 1o stale income taxes (net of federal tax and permanent diflorences), changes in 1ax rates, stock compensation, the
olficer’s compensation limil under Scelion 162(m), change in valuation allowance and unceriain tax positions during the ycar ended Docember 31, 2024, as compared 10 the yoar
cnded December 31, 2023, For the years ended Docember 31, 2024 and December 31, 2023, olTective lax rates wore (4.2)% and 4,339.9%, respectively. The dilforence between the
slatutory [odoeral income tax rate and the Company’s cfTeclive lax rale was primarily duc 10 the uncoertain lax position net impact (or the year ended December 31, 2024, The
dilTerence botween Lhe stalutory [ederal income tax rale and the Company’s clleclive lax rale was primarily duc Lo the valualion allowance, change in lax rale and unecriain lax
position [or the year cnded Decomber 31, 2023,

For the years ended Decomber 31, 2024 and Docember 31, 2023, the Company had gross uncortain tax positions alributable o the VIEs, recorded as discontinued operations, ol
S0.9 million and S1.2 million, rospactively.

December 31,

2024 2023
Beginning balances S 1,175,766 § 1,314,351
Inereasos related 10 tax positions laken during a prior year
Decreases related 1o tax posilions laken during a prior year
Tncreasos related 1o tax positions taken during a current year
Decreasos rolated 1o scilomonts with laxing authoritics
Decroasos rolated 1o oxpiration of the siatulc ol limitations (227,584) (138,585)
Ending balances 5 948,182 S 1,175,766

Al Docomber 31, 2024 and Docomber 31, 2023, thers wore S22,078 and S19,433, respectively, ol unirecognizod tax benelits that il recogtized would alTeet the annual ofTeetive tax
raie.

gonoral and administrative exponses. Accrued interost and penaltics was 801,746 and

Intorest and ponaltics associated with tax positions aro recorded in the period asscssed as
31, 2023 and recorded ag other liabilitics.

§142,213 [or the years ended December 31, 2024 and December

With excoptions duc to the generation and utilization ol not operating losses or credits, as of Docomber 31, 2024, the Company is no longer subjoct Lo [odoral and state oxaminatiots
by laxing authoritics for 1ax yoears before 2021 and 2020, respectively.

Note9: Commitments and Conting
Leases
The table below summarizos the components of lease cxpense and income statoment location for the years ended December 31, 2024 and Decomber 31

2023:

71

Exhibit G-61 Franchise Disclosure Document (2025)



Tablo of Contents

Years Ended December 31,

Line Ttem in the Company’s Consolidated Income Statements 2024 2023
Operating lease costs:
Opoerating lease costy Cieneral and adminigtrative expenses S 257,154 § 257,112
Total Icase costs S 257,154 S 257,112

Supplemental information and balance shect location related 1o Icascs lor the years ended Decemboer 31, 2024 and Docember 31, 2023 was as [ollows:

Years Ended December 31,

2024 2023
Operating Leases:
Opcrating lease right-ol’ -usc asscl 5 245,384 S 466,268
Opcrating lease liabilily, current portion S 448,285 5 412,601
Oporating leass liability, not ol current portion 448,308
Tolal operating leasc liability 3 448,285 S 860,909
‘Weighted average remaining lease term (in years):
Oporating loasos 1.0 20
‘Weighted average disconnt rate:
Oporating leases 57 % 5.7%

Supplomental cash [Tow inlormation rolated Lo Teasos [or the yoars onded Docombuer 31, 2024 and December 31, 2023 wore as [ollows:

Years Ended December 31,
2024 2023

Cash paid [or amounts included in measurement of hiabilitics:
Opcrating cash [Tows [fom oporating leases S 448,809 S

o
by
A
=
i3
Y

Non-cash ransactions: ROU asscts obtained in exchange [or loasc liabilitcs
Opcrating lease
Finance lcasc
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Maturitics ol lcasc liabilitics as ol December 31, 2024 were as [ollows:

Operating Leases

2025 S 460,056
2026

2027

2028

2029

Thercallor

Total lease paymenis 460,056
Lesg: Imputed intorost (11,771)
Tolal lcase obligations 448,285
Leoss: Curront obligations (448,285)
Long-lerm Ieasc obligation S 0

Guarantee in Connection with the Sale of the Divested Business

In connection with the sale ol a company-managed clinic in 2022, the Company guaranieedons [ulure operating lease commitment assumed by the buyers. The Company is obligated
to porlorm under the guaranice il the buyers [ail 1o perform under the lease agreement at any time during the remainder of the lease agreement, which cxpires on May 31, 2027, AL
the date ol sale, the undiscounted maximum potential [ulure payments otaled $247,296. As of the year ended Docember 31, 2024, the undiscounted remaining lease payments under
the agrecmont totaled $133,896. The Company had not recorded a liability with respeet Lo the guaranice obligation as of Decomber 31, 2024, as the Company concluded that paymoent
under the lease guaratics was not probablo.

Litigation

In the normal course ol business, the Company is party o litigation and elaims [rom time 1o lime. The Company mainiains insurance Lo cover corlain litigation and claims, subject 10
policy limits.

During the sccond quarter of 2024, the Company entered into sctlermont agreements [rom litigation related 1o employment matters of 8.5 million that was outside the normal course
ol business which the Company has accrued for in discontinued oporations current liabilitics as o’ December 31, 2024. Additionally, ongoing litigation related 1o a medical injury
claim belween a patient (“the Claimant™) and the Company [filed on Scplomber 5, 2023 reached a sclllement agreement on February 25, 2025. Per the terms of the sclllement
agreement, the Company and the Company’s insurance will pay the claimant $3.4 million. The Company has acerued the settlement recorded in discontinued operations current
liabilitics for S3.4 million as of December 31, 2024. The cxponse [rom the accrual is ofTsol by a reccivable recorded as discontinued operations current assols [rom the Company’s
insurance [or §1.9 million.

During the year onided Docomber 31, 2024, the Company incurred litigation oxponses, including sottloment costs relatod Lo smploymont mattors that wore outside the normal course
ol'business and a medical injury claim, ol $3.0 million, included as (Loss) income (tom discontinued operations belore income 1ax oxpense in it consolidated income statemont.

Note 10: Segment Reporting

An operating scgment is delined as a component ol an entorprisc [or which disercie [inancial information is available and is rovicwed regularly by the Chicl Operating Decision
Malor (“CODM™) to ovaluats perlormancs and make operating docisions. The Company has identilicd its CODM as the Chiol’Exccutive O [Ticor.

[listorically, the Company had two operating business segments: (1) Corporate Clinics, and (2) Franchisc Operations. The Corporate Clinics scgment is comprised ol the activitics of
the company-owned or managed clinics. In the [ourth quarter of 2024, as part ol the Company’s rolranchising siralegy, the entire Corporate Clinie sogmont mol the erileria 1o bo
roported as discontinued operations as ol Decomber 31, 2024 (Relor 1o Note 3, Acquisitions and Divestiusres [or [inancial information on the discontinued operating Corporate
Clinics scgment). Thorelore, as ol Decomber 31, 2024, the Company has one reportable sogment: Franchise Operations. In aceordance with Accounting Standards Codilication 205-
scontinued Operations,

=)
)
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cxpenses that in prior periods wore partially allocated Lo the Corporate Clinic segment that arc not wholly related 1o the activity ol the segment have been recast Lo be presented in
continuing operations, which is now Franchise Oporations. Additionally, any exponsos proviously idontificd as Corporate Unallocatsd have boon allocated ontircly 1o the Franchise
Oporations segment.

The Franchisc Operations scgment is comprised ol the oporaling aclivitics of the [ranchise business unil. The Franchise Operations sogment derives rovenue primarily [rom
customers by providing access w0 the Company’s [ranchise liconse, which represonts symbolic intellcctual property (See Note 2, Revenue Disclosures lor additional deails). The
Franchise Operations scgment is managed on a consolidated basis bocauso all oporations are located within a similar sconomic and regulatory cnvirormont, provide the same services
and share the samo business model and pricing strategics. As o December 31, 2024, the [ranchise sysiem consisied ol 842 clinies in operation. The accounting policics [or the
[ranchisc ssgmont arc the same as those described in Note L, Nature of Operations and Summary of Significant Accounting Policies The CODM usos the [ollowing motrics 10 assoss
performance and delerming how Lo allocated resources; Not Income, Gross Profil, Operating Income, and Adjusied EBITDA. Net Income, Gross Profil, and Operaling Income arc
reported on the Consolidated Tncome Statoment. Adjusied EBITDA is prosented in frem 7. Management's Discussion and Analysis of Finemcial Condition and Results of Operations,
Non-GAAP Financial Measures and is roconcilod back 1o consolidated not income (loss) [rorh continuing oporations ot the consolidated income statemoent. The measure of sogment
assols is roporied on the balance sheot ag Lotal consolidated assots. The CODM uses these [inancial measures 1o evaluate income generated [rom sogmernt assels (Telurm on assels) in
deciding whother to reinvest prolits in the Franchiss Ssgment or into other parts ol the ontity, such as now products or services, cxpanding into now geographic territorics, acquisitions
or reacquisitions, or slock buybacks. Net Income and Adjusted EBITDA are used 1o monitor budget verses actual results. The CODM also uses Not Income and Adjusied EBITDA in

conjunctlion with cortain non-linancial metrics in compotitive analysis by benchmarking 1o the Company’s competitors. The compotitive analysis along with the monitoring ol
hudgeted verses actual results are used in asscssing porlormance ol the scgmont and in csiablishing management’s compensation.

The [ollowing table summarizcs 1otal revenue and signilicant cxpense categorics and amounts [or the Company's reportable scgment that aligns with the scgment level information
that 18 regularly provided o the CODM:

Years Ended December 31,

2024 2023
Revenue 3 51,896,605 S 46,977,477
Less:
Franchise and regional developer cost ol revenues 10,063,644 9,063,375
IT cost of revenues 1,453,011 1,417,270
Selling and marketing cxpensos 10,923,342 8,689,664
Adjusted Goneral and administrative expenses 27,068,624 23,302,165
Stock compensation expense 1,679,005 1,737,682
Other segment items, net 4 820,296 1,235,167
Dopreciation and amortization expenss 1,363,453 1,278,148
Income lax expense 62,142 11,023,411
Sogment Loss 3 (1,536,912) S (10,769,405)
Reconciliation of loss
Consolidated Nt loss [rom continuing operations (1,536,912) (10,769,405)
Net (loss) income [rom discontinued operations aller income tax cxpensc (6,992,931) 1,017,208
Net (loss) incomc S (8,529,843) S (9,752,197)

Other segment items, net includes Other (income) loss, nel, Acquisition related cxpenscs, Not loss on disposition or impairment, Costs related 1o restaiement [(ilings, and
Resiructuring costs

Note 11: Employee Retention Credit

The smployes retention credit (“ERC™), as originally cnacted through the Coronavirus Aid, Rolicl and Economic Sceurity Act (the “CARES Act™) on March 27, 2020, is a
refundable eredit against corlain employment taxes equal o 50% of the qualilicd wages an cligible employer paid 1o employces [rom March 17, 2020 1o Decembor 31, 2020. The
Disaster Tax Relicl Act,
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cnacted on December 27, 2020, extended the ERC lor qualilicd wages paid [rom January 1, 2021 1o Junc 30, 2021 and the credit was increasced to 70% ol qualificd wages an cligible
cmployer paid to cmiployces during the extended period. The American Rescuc Plan Act ol 2021, enacted on March 11, 2021, lurther extonded the ERC through December 31, 2021,

In October 2022, the Company liled an application with the IRS Jor the ERC. Employcers arc cligible [or the credit il they experienced [ull or partial suspension or modilication of
operations during any calondar quarter bocause ol governmental orders duc o the pandemic or a signilicant docline in gross recoipts based on a comparisont of quarterly revenus
results [or 2020  andfor 2021 with the comparable quarter in 2019. The Company’s ERC application was cqual 1o 70% of qualified wages paid to nmployum during the period [rom
January 1, 2021 1o Junc 30, 2021 for a maximum quarterly eredit of S7,000 per cmployce. In March 2023, the Company roceived notice and relunds [rom the IRS rolated to the
overpayment ol Foederal EmplnymmL Tax plus intcrest in the amount ol 54.8 million related 10 the ERC appluamm The $.8 million ERC is subjcet 1o a 20% consuling [ce. The
Company’s cligibility remains subjoct 1o audit by the IRS Jor a period of [ive yoars.

Since there are no generally accepted accounting principles (or for-prolit business entities that rescive government assistance Lthat i not it the form of a loan, an income tax eredit or
rovonus [rom a contracl with a customer, we detormined the appropriate accounting treatmont by analogy to othor guidance. Wo accounted [or the ERC by analogy to Intornational
Accounting Standards (“IAS™) 20, Accounting [or Governmont Grants and Disclosure ol Government Assistance, ol Intornational Financial Reporting Standards.

Undor an TAS 20 analogy, a business entity would recognize the ERC on a systomatic basis ovor the poriods in which the ontity recognizos the payroll oxpenses [or which the grant
(i.c., tax credit) is inwnded 1o compensate when there is reasonable assurance (i.e., it is probable) that the entity will comply with any conditions autached o the grant and the grant
(i.c., 1ax credit) will be roceived.

We have accounted [or the S3.8 million ERC, net of the consulting [oe, for the year ended Decomboer 31, 2023 as (Loss) income [tom discontinued operations belore income 1ax
cxpense on the conselidaied income staement when the Company was reasonably assured that the Company met all requirements of the ERC and the grant would be reccived. The
ERC rofund is not taxable; howover, the eredit is subjoct 1o oxponse disallowanes rules which inercased incomo tax oxponse as a diserots item by S0.9 million, not ol the consulting
cxpense deduction, [or the year ended December 31, 2023,

Note 12: Related Party Transaction

Mr. Jelferson Gramm, Managing Partner of Bandera Pariners LLC who is a benelicial holder of more than 5% ol our outstanding common swck (approximatcly26% as ol
Docember 31, 2024) was appointed 1o the Board of Directors ellective ag of January 2, 2024,

In Docomber 2020, we soldtwo [ranchisc liconses at $39,900 and $29.900 cach (which rollocts the S10,000 multi-unit discount [or the s
Document) to Marshall Gramm, who is a [amily member of Mr. Jellerson Gramm. In April 2020 and 2021, we sold two [ranchisc licenses at $3%,900 and 529,500, resp
(which relleets the $10,000 mmulti-unit discount. for the sccond Ticens per the Franchisc Disclosurc Dmurm_m) 1o a [ranchisce of which Mr. Jellerson Gramm is a 50% co-partner in
the business. In the fourth quarier of 2024, Mr. JelTerson Gramm divesied of his interest in the clinies 1o which he is a 50% co-pariner in the business.

ond liconse por the Franchise Disclosurc

Theso transactions involved Lerms no loss favorable 1o us than thoso that would have boen oblained in the absence ol such alfiliation. Although we have no way of mumaung the
aggrogale amount ol [ranchise [oos, royaltics, advortising [und [eos, 1T related incomo and computer sollware [cos that those [ranchisees will pay over the lilo of the [ranchisc
licenses, the [ranchisces alliliated with Mr. Gramm arc subjoct 1o such [oes under the same werms and conditions as all other [ranchisces.

In October 2020, Mr. Gramm loanced approximately $370,000 1o an unalTilialed [ranchisoo that owns and oporalssone [ranchisc clinic. The loan is not securcd by the assols ol the
business and thore are no loreclosure rights. As of Docombor 31, 2024, the remaining balanes on the unsecurcd loan was S270,.800.

Note 13: Quarterly Financial Data (Unaudited)

Soloeted quarterly [inancial data has boen recast lor discontinued operations [or the years ended Decomber 31, 2024 and Docomber 31, 2023 and is summarizod bolow.
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2024 2023
Q1 Q2 Q3 Q4 Total Q1 Q2 Q3 Q4 Total

Toral cevenues § 0 I2IBATI6 S 2610036 3 12654306 §  [4HTAST S SILA06605 & TLITAREI B 1154267 & 11301646 5 12708701 § 46077477
Toral coss of evencs 2704512 2812369 4963 ERERST] 11,51 6635 2464319 2391 367 2839987 10.480.643

Selling and warkeing cxpenses 340,391 2741200 10.923342 2470.188 2240636 1 663768 8.689 664

Depreciarion a0d amorizacion 329634 342454 343530 1,363,453 314894 318.539 1,278,148

General and adminiarearive espeages 7330308 7703465 72008 20.§33570 6336386 6.347.337 6444614 26231615
Toral selling, geueo] and s dwiniscragive cspon s 906,525 11576310 10308858 42,120,363 8066434 2.003809 36.199427
Net I (i) o0 digposicion oc i pain eac 75 662 3,581 10,24 14,642 — (20804)
(Loss) fncowne foomn aperations (426.396) (1779325 (4928200 043 684 (257.80m 318.200
dbior (inomuc) s, uer (36.259) (R0471) (83828 (79.729) (42.748) 4,203
(Loss) incoawe bofire fncrme my expese (390,357 (1.698.854) (408.992) 1023413 (215,142 (520.332) @301 254,006
Tucoume cax expense 8382 11169 5301 37000 (32,187 (95823 (13970 11177392 11023411
Netincome (Ioss) foow contiuing opcracions (198.91%) (1.710.02% (414385 986413 (172,955 #24.509) 6670 (IITREI  (10760.405)
Tucoune (loss) feom digconcinued aperarion s befare income mx expedse 1516243 719223 (2.6931.362) (L581.74%) 3383193 39,258 (R94.990 (114271 1,384,750
Tucome cax expense foon digcontioued aperations 170345 167.153 57194 (182.030) $84.076 (64.762) (279.725) 367.542
Netiucome (loss) fan discontimed opemious 1 343,898 @ 6) (3.701.69%) 2499119 104,020 (RA2.088) 1.017208
Netineome (losg) 946,979 (3.165.130) (2.715.28%) 236,164 (320.459) (11.041599)
Netineome (loss) o continuio g aperations pee eouimon shace

Dasic $ (0.09) 3 0105 (0.03)§ 0.07 § o6 5 00015 003 5 —3 (069 3 073

Diluced 5 (0.09) 3 010 (0.09)§ 0.06 § [CHICT S (©.001% 003 § —3 (068 § (072
Netiucome (Iosg) o discontimed opemrious per comon share:

Dasie $ 0.09 3 013§ (0.15)§ (0.25)§ (041 % 017§ 001§ (0.06) 3 0.07

Diluced $ 0.09 3 012§ (0.15)§ (024§ (046 % 017§ 001§ (0.06) § 0.07
Netineome (Inag) per eammoa sliace:

Dasic $ 0.06 § 024§ 020§ (018§ 03n 8§ 016 § 002 § (0.051% (075§ (05661

Diluod $ 0.06 § 024§ (020§ (018§ 036§ 016 § 002 § (0.051% (074§ (065)

For the calondar year cnded December 31, 2023, we utilized the discrete offoctive tax raic method, as allowed by Accounting Standards Codilicauon (“ASC™) 740-270-30-18,
“Ingome Taxes  Inierim Reporting,” 1o calculale our interim income tax provision. The diserote method reats the year-Lo-datw period as il'it was the annual period and determines the
ineomo lax oxpottsc or bonolit on that basis. The Company bolicves that the use of this diserots mothod is mors appropriats than the antual ofloetive tax rate mothod dus to the
sonsitivity of tax adjustments o marginal pre-tax book prolitability anticipated [or the year.

Note 14: Snbsequent Events

On February 5, 2025, the Company cxccuted an amendment 1o its corporate headquarters lease agreement that extended the torm ol our lease commencing January 1, 2026 and
terminating on May 31, 2031.

The [ollowing table summarizcs our material contractual obligations [rom continuing opcrations subscquent 1o the excceution of the amendment 1o the corporate headquarters lease
agroomont and the olloet that such obligations are expoected 10 have on our liquidily and cash [Tows in [uture periods:

Payments Due by Fiscal Year
Total 2025 2026 2027 2028 2029 Thereatter
Oporating Teascs g 2 881,783 460,056 268,791 467,453 479,129 191,076 715,278

On February 25, 20235, litigation related 1o a medical injury claim betwooen a patient (*“the Claimant”™) and the Company [iled on September 5, 2023 reached a scttlemoent agreement.
Por the torms of the sottloment agreoment, the Company and the Company’s insurance will pay the claimant $3.4 million. The Company has accrucd the settlemont rocorded in
discontinued oporations current liabilitics for $3.4 million as ol December 31, 2024. The expensce [rom the acerual is offsel by a receivable recorded as discontinued operations
curront assots [rom the Comparty s insurance [or S1.9 million.
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Subscquent Lo the balance sheet date, we have received drali LOIs [or our [ull poriolio of company-owned or managed clinics and as ol the [iling ol this Form 10-K arc m the
[mangial stages of LOT lerm negotiations.
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Report of Independent Registered Public Accounting Firm

Shareholders and Board of Directors
The Joint Corp.
Scottsdale, Arizona

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of The Joint Corp. (the “Company”™) as of December 31, 2023
and 2022, the related consolidated statements of income, changes in stockholders’ equity, and cash flows for the years then
ended, and the related notes (collectively referred to as the “consolidated financial statements™). In our opinion, the
consolidated financial statements present fairly, in all material respects, the financial position of the Company at December 31,
2023 and 2022, and the results of its operations and its cash flows for the years then ended, in conformity with accounting
principles generally accepted in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States)
(“PCAOB™), the Company's internal control over financial reporting as of December 31, 2023, based on criteria established in
Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commuission (“COSO”) and our report dated March 7, 2024 expressed an unqualified opinion thereon.

Basis for Opinion

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

‘We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement,
whether due to error or fraud.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a
test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included
evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

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

Revenue growth rate utilized in the determination of the fair value of reacquired franchise rights and customer
relationships for certain acquisitions

As described in Note 3 of the consolidated financial statements, the Company repurchased certain operating franchised clinics
for a net purchase consideration of approximately $1.2 million in May 2023. The acquisitions were treated as an asset purchase.
As a result of the acquisitions, management was required to determine the estimated fair values of assets acquired and liabilities
assumed, including certain identifiable intangible assets. Management utilized third-party valuation specialists to assist in the
preparation of the valuation of certain identifiable intangible assets. Management exercised judgment to develop and select
revenue growth rates in the measurement of the fair values of the reacquired franchise rights and customer relationships.

We identified the revenue growth rates utilized in the determination of the fair values of the reacquired franchise rights and
customer relationships for certain acquisitions as a critical audit matter. The principal considerations for our determination
included the subjectivity and judgment required to determine the revenue growth rates used in the fair value measurement of
reacquired franchise rights and customer relationships for certain acquisitions. Auditing these revenue growth rates involved
especially subjective auditor judgment due to the nature and extent of audit effort required.
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The primary procedures we performed to address this critical audit matter included:
+  Evaluating the reasonableness of the revenue growth rates by 1) comparing to the historical performance using the

audited prior year revenue, (i1) assessing the revenue growth rates against industry metrics, and (ii1) comparing the
actual post-acquisition net revenue to the forecast revenue.

/s/ BDO USA, PC.

We have served as the Company’s auditor since 2021.
Phoenix, Arizona

March 7, 2024
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THE JOINT CORP.
CONSOLIDATED BALANCE SHEETS

December 31, December 31,

2023 2022
ASSETS
Current assets:
Cash and cash equivalents § 18,153,609 § 9,745,066
Restricted cash 1,060,683 805,351
Accounts receivable 3,718,924 3,911,272
Deferred franchise and regional development costs, current portion 1.047.430 1,054,060
Prepaid expenses and other current assets 2,439,837 2,098,359
Assets held for sale 17,915,055 —
Total current assets 44 335 538 17,614,108
Property and equipment, net 11,044,317 17,475,152
Operating lease right-of-use asset 12,413,221 20,587,199
Deferred franchise and regional development costs, net of current portion 5,203,936 5,707,678
Intangible assets, net 5,020,926 10,928,295
Goodwill 7.352.879 8,493,407
Deferred tax assets ($1.1 million and $1.0 million attributable to VIEs as of December 31,
2023 and 2022) 1,031,648 11,928,152
Denosits and other assets 748.394 756.386
Total assets § 87150859 § 93490377

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:

Accounts payable § 1625088 § 2,966,589
Accrued expenses 1.963.,009 1,069,610
Co-op funds liability 1,060,683 805,351
Payroll Liabilities (30.7 million and $0.6 million attributable to VIEs as of December 31,
2023 and 2022) 3,485,744 2,030,510
Operating lease liability, current portion 3,756,328 5,295,830
Finance lease liability, current portion 25,491 24,433
Deferred franchise fee revenue, current portion 2,516,554 2,468,601
Deferred revenue from company clinics ($1.6 million and $4.7 million attributable to
VIEs as of December 31, 2023 and 2022) 4,463,747 7.471,549
Upfront regional developer fees, current portion 362,326 487,250
Other current liabilities 483,249 597,294
Liabilities to be disposed of ($3.6 million attributable to VIEs as of December 31, 2023) 13.831.863 —
Total current liabilities 33,574.082 23.217,017
Operating, lease liability, net of current portion 10,914,997 18,672,719
Finance lease liability, net of current portion 38.016 63,507
Debt under the Credit Agreement 2,000,000 2,000,000
Deferred franchise fee revenue, net of current portion 13.597.325 14,161,134
Upfront regional developer fees, net of current portion 1,019,316 1,500,278
Other liabilities 1.235.241 1.287.879
Total liabilities 62,378,977 60,902,534

Commitments and contingencies (note 10)
Stockholders' equity:

Series A preferred stock, $0.001 par value; 50,000 shares authorized, 0 issued and
outstanding, as of December 31, 2023 and 2022 — i

Common stock, $0.001 par value; 20,000,000 shares authorized, 14,783,757 shares issued
and 14,751,633 shares outstanding as of December 31, 2023 and 14,560,353 shares issued

and 14,528 487 outstanding as of December 31, 2022 14,783 14,560

Additional paid-in capital 47,498,151 45,558,305

Treasury stock 32,124 shares as of December 31, 2023 and 31,866 shares as of December

31, 2022, at cost (860,475) (856,642)

Accumulated deficit (21.905.577) __ (12.153.330)
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Total The Joint Corp. stockholders' equity 24,746,882 32.562,843
Non-controlling Interest 25,000 25,000

Total equity 24,771,882 32,587,843

Total liabilities and stockholders' equity $ 87.150.859 § 93490377

See notes to consolidated financial statements.
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THE JOINT CORP.

CONSOLIDATED INCOME STATEMENTS

Revenues:
Revenues from company-owned or managed clinics
Royalty fees
Franchise fees
Advertising fund revenue
Software fees
Other revenues
Total revenues
Cost of revenues:
Franchise and regional developer cost of revenues
IT cost of revenues
Total cost of revenues
Selling and marketing expenses
Depreciation and amortization
General and administrative expenses
Total selling, general and administrative expenses
Net loss on disposition or impairment
(Loss) income from operations
Other income (expense), net
Income before income tax expense
Income tax expense

Net (loss) income

(Loss) earnings per share:
Basic (loss) earnings per share
Diluted (loss) earnings per share

Basic weighted average shares
Diluted weighted average shares

See notes to consolidated financial statements.
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Year Ended December 31,

2023 2022

$ 70,718,880 § 59,422,294

29,160,831 26,190,531

2,882,895 2,441,325

8,321,043 7,456,696

5,086,562 4,290,739

1,526,145 1,450,725

117,696,356 101,252,310

9,063,375 7,803,404
1,483,183 1,367,659
10,546,558 9,171,063
16,541,990 13,962,709
8,582,203 6,646,622

81,466,088 70,233,447

106,590,281 90,842,778

2,632,604 410,215
(2,073,087) 828,254
3,711,843 (133,101)
1,638,756 695,153
11,390,953 68,448
$ (9752197 $ 626,705
$ 0.66) $ 0.04
$ 065 $ 0.04

14,688,115 14,488,314
14,935,217 14,868,093
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THE JOINT CORP.
CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY
Commen Stock Treasury Stock
Additional Accumulated Total The Joint Corp.  Non-cantrolling
Shares Amount Paid In Capital Shares Amount Dieficit stockholder's equity nterest Total

Balances, December 31, 2021 14,451,355 § 14450 $ 43,900,157 31,643 $ (850,838) $  (12.780,085) $ 30,283,684 S 25000 § 30,308,684
Stock-based compensation expense — — 273,980 — — — 1,273,989 — 1,273,989
Issuance of restricted stock 65618 66 (66) = — = - =
Lixercise of stock options 43380 44 384,225 — — = 384,269 384,269
Purchases of treasury stock under employee stock plans 223 (5,804) 5,804y (5,804)
Net income — — — — — 626,705 26,705 — 626,705
Balunces, December 31. 2022 14,560,353 14,560 45,558,305 31,866 (856,642) (12.153.380) 32,562,843 25,000 32.587.843
Stock-based compensation expense 1,737,682 1,737,682 1,737,682
Tesuance of restricted stock 197,781 198 (198)
Exereise of stock options 25,623 25 202,362 202,387 202,387
Purchases of treasury stock under emplayee stock plans 258 3.833) (3.833) — (3.833)
Net Loss (9,752,197 (9,752,197 =, (9,752,197)
Balances, Balances, December 31, 2023 14783757 § 14783 % 47498151 32124 $ (860,475 $ (21,905,577 $ 24,746,882 S 25000 § 24,771,882

See notes o consolidated financial stalements.
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THE JOINT CORP.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net (loss) income
Adjustments to reconcile net (loss) income to net cash provided by operating activities:
Depreciation and amortization
Net loss on disposition or impairment (non-cash portion)
Net franchise fees recognized upon termination of franchise agreements
Deferred income taxes
Stock based compensation expense
Changes in operating assets and liabilities:
Accounts receivable
Prepaid expenses and other current assets
Deferred franchise costs
Deposits and other assets
Accounts payable
Accrued expenses
Payroll liabilities
Upfront regional developer fees
Deferred revenue
Other liabilities
Net cash provided by operating activities

Cash flows from investing activities:
Acquisition of AZ clinics
Acquisition of NC clinics
Acquisition of CA clinics
Proceeds from sale of clinics
Purchase of property and equipment

Net cash used in investing activities

Cash flows from financing activities:
Payments of finance lease obligation
Purchases of treasury stock under employee stock plans
Proceeds from exercise of stock options

Net cash provided by financing activities

Increase (decrease) in cash
Cash, cash equivalents and restricted cash, beginning of period
Cash, cash equivalents and restricted cash, end of period

Reconciliation of cash, cash equivalents and restricted cash:
Cash and cash equivalents
Restricted cash
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Year Ended December 31,

2023 2022

$ (9752197) $§ 626705
8,582,203 6,646,622
2,632,604 410215

(217,827) (68,537)
10,896,504 (441,353)
1,737,682 1,273.989

192,348 (154,672)
(341,478) 183,406
355,052 (351,151)
1,492 (189,184)
(1,381,836) 818.265
793,679 (1,170,070)
1,455,234 (1,875,807)
(598,778)  (1,288,134)
301,005 2,889,139
20,912 900,151
14,677,589 8,209,584
— (6.966,923)
— (3.289312)
(1,188,765) (1,850,000
— 105,200
(4,999.070)  (5,899,080)
(6,187,835)  (17.900,115)
(24,432) (49.853)
(3,833) (5.804)
202,386 384,269
174,121 328,610
8,663,875 (9.361,921)
10550417 19,912,338

$ 19214292 § 10,550,417

December 31, December 31,
2023 2022

$ 18,153,609 § 9,745,066
1,060,683 805,351

$ 19214292 § 10,550,417
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Supplemental cash flow disclosures:

The following table represents supplemental cash flow disclosures and non-cash investing and financing activities:

Year Ended December 31,
2023 2022
Net cash paid (refunded) for:
Interest $ 173082 § 71,255
Income taxes $ 569765 § (369,481)
Non-cash mvesting and financing activity:
Unpaid purchases of property and equipment $ 140055 § 576,725
Non-cash investment in acquisition of franchised clinics $ 28,997 $ 115,372

See notes to consolidated financial statements.
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THE JOINT CORP.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Note 1: Nature of Operations and Summary of Significant Accounting Policies
Basis of Presentation

These financial statements represent the consolidated financial statements of The Joint Corp. (“The Joint”), which includes its
variable interest entities (“VIEs”), and its wholly owned subsidiary, The Joint Corporate Unit No. 1, LLC (collectively, the
“Company”). The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America (“GAAP”) requires management to make estimates and assumptions that affect the amount of assets,
liabilities, revenue, costs, expenses, other (expenses) income, and income taxes that are reported in the consolidated financial
statements and accompanying disclosures. These estimates are based on management’s best knowledge of current events,
historical experience, actions that the Company may undertake in the future and on various other assumptions that are believed
to be reasonable under the circumstances. As a result, actual results may be different from these estimates. For a discussion of
significant estimates and judgments made in recognizing revenue, accounting for leases, and accounting for income taxes, see
Note 2, "Revenue Disclosures," Note 9, "Income Taxes," and Note 10, "Commitments and Contingencies."

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of The Joint and its wholly owned subsidiary, The
Joint Corporate Unit No. 1, LLC, which was dormant for all periods presented. The Company consolidates VIEs in which the
Company 1s the primary beneficiary in accordance with Accounting Standards Codification 810, Consolidations (“ASC 8107).
Non-controlling interests represent third-party equity ownership interests in VIEs. All significant inter-affiliate accounts and
transactions between The Joint and its VIEs have been eliminated in consolidation.

Comprehensive (Loss) Income

Net (loss) income and comprehensive (loss) income are the same for the years ended December 31, 2023 and 2022.

Nature of Operations

The Joint Corp., a Delaware corporation, was formed on March 10, 2010 for the principal purpose of franchising, developing,
selling regional developer rights, supporting the operations of franchised chiropractic clinics, and operating and managing
corporate chiropractic clinics at locations throughout the United States of America. The franchising of chiropractic clinics 1s

regulated by the Federal Trade Commission and various state authorities.

The following table summarizes the number of clinics in operation under franchise agreements and as company-owned or
managed for the years ended December 31, 2023 and 2022:

Year Ended December 31,
Franchised clinics: 2023 2022
Clinics open at beginning of period 12 610
Opened during the period 104 121
Acquired during the period — 2
Sold during the period 3) (16)
Closed during the period (13) (5
Clinics in operation at the end of the period 800 712
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Year Ended December 31,
Company-owned or managed clinics: 2023 2022
Clinics open at beginning of period 126 96
Opened during the period 10 16
Acquired during the period 3 16
Sold during the period — 2
Closed during the period (4 —
Clinics in operation at the end of the period 135 126
Total clinics in operation at the end of the period 935 838
Clinic licenses sold but not yet developed 132 197
Executed letters of intent for future clinic licenses 40 38

Variable Interest Entities

Certain states prohibit the “corporate practice of chiropractic,” which restricts business corporations from practicing
chiropractic care by exercising control over clinical decisions by chiropractic doctors. In states which prohibit the corporate
practice of chiropractic, the Company typically enters into long-term management services agreements ("MSAs") with
professional corporations (“PCs”) that are owned by licensed chiropractic doctors, which, in turn, employ or contract with
doctors who provide professional chiropractic care in its clinics. Under these management agreements with PCs, the Company
provides, on an exclusive basis, all non-clinical services of the chiropractic practice. The Company has entered into such
management agreements with three PCs, including one in Kansas, in connection with the opening of company-managed clinics
in August 2022, An entity deemed to be the primary beneficiary of a VIE is required to consolidate the VIE in its financial
statements. An entity is deemed to be the primary beneficiary of a VIE if it has both of the following characteristics: (a) the
power to direct the activities of a VIE that most significantly impact the VIE's economic performance and (b) the obligation to
absorb the majority of losses of the VIE or the right to receive the majority of benefits from the VIE. In accordance with
relevant accounting guidance, these PCs were determined to be VIEs. Such PCs are VIEs, as fees paid by the PCs to the
Company as its management service provider are considered variable interests because the fees do not meet all the following
criteria: 1) The fees are compensation for services provided and are commensurate with the level of effort required to provide
those services; 2) The decision maker or service provider does not hold other interests in the VIE that individually, or in the
aggregate, would absorb more than an insignificant amount of the VIE’s expected losses or receive more than an insignificant
amount of the VIE’s expected residual returns; 3) The service arrangement includes only terms, conditions, or amounts that are
customarily present in arrangements for similar services negotiated at arm’s length. Additionally, the Company has determined
that it has the ability to direct the activities that most significantly impact the performance of these PCs and have an obligation
to absorb losses or receive benefits which could potentially be significant to the PCs. Accordingly, the PCs are VIEs for which
the Company is the primary beneficiary and are consolidated by the Company.

The revenues of VIEs represent the revenues of Company-managed clinics in states that prohibit the corporate practice of
chiropractic. The Company's involvement with VIEs affects its financial performance and cash flows primarily through
amounts recorded in Revenues from company-owned or managed clinics and General and administrative expenses, which are
principally comprised of payroll and related expenses, merchant card fees and insurance expense. The management fees/income
provided by the MSAs are considered intercompany transactions and therefore eliminated upon consolidation of VIEs.

The VIEs’ total revenue was $41.5 million and $34.8 million for the years ended December 31, 2023 and 2022, respectively.
The VIEs' general and administrative expenses, excluding the consolidated intercompany management fee, were $18.4 million
and $15.7 million for the years ended December 31, 2023 and 2022, respectively.

The VIEs” deferred revenue liability balance for amounts collected in advance for membership and wellness packages was $1.6
million and $4.7 million as of December 31, 2023 and December 31, 2022, respectively. The VIEs’ payroll liability balance as
of December 31, 2023 and December 31, 2022 was $0.7 million and $0.6 million, respectively. The VIEs' deferred tax assets
balance as of December 31, 2023 and December 31, 2022 was $1.1 million and $1.0 million, respectively. The VIEs' liabilities
to be disposed of as of December 31, 2023 was $3.6 million. The carrying amount of the other VIEs™ assets and liabilities was
immaterial as of December 31, 2023 and December 31, 2022, except for those previously listed.
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Cash and Cash Equivalents

The Company considers all highly liquid instruments purchased with an original maturity of three months or less to be cash
equivalents. The Company continually monitors its positions with, and credit quality of, the financial institutions with which it
invests. As of the balance sheet date and periodically throughout the period, the Company has maintained balances in various
operating accounts in excess of federally insured limits. The Company has invested substantially all its cash in short-term bank
deposits. The Company had no cash equivalents as of December 31, 2023 and 2022.

Restricted Cash

Restricted cash relates to cash that franchisees and company-owned or managed clinics contribute to the Company’s National
Marketing Fund and cash that franchisees provide to various voluntary regional Co-Op Marketing Funds. Cash contributed by
franchisees to the National Marketing Fund is to be used in accordance with the Company’s Franchise Disclosure Document
with a focus on regional and national marketing and advertising. While such cash balance is not legally segregated and
restricted as to withdrawal or usage, the Company's accounting policy 1s to classify these funds as restricted cash.

Accounts Receivable

Accounts receivable primarily represent amounts due from franchisees for royalty and software fees. The Company records an
allowance for credit losses as a reduction to its accounts receivables for amounts that the Company does not expect to recover.
An allowance for credit losses is determined through assessments of collectability based on historical trends, the financial
condition of the Company’s franchisees, including any known or anticipated bankruptcies, and an evaluation of current
economic conditions, as well as the Company’s expectations of conditions in the future. Actual losses ultimately could differ
materially in the near term from the amounts estimated in determining the allowance. As of December 31, 2023, and 2022, the
Company had no allowance for credit losses on accounts receivable.

Deferred Franchise Costs and Regional Development Costs

Deferred franchise and regional development costs represent commissions that are direct and incremental to the Company and
are paid in conjunction with the sale of a franchise license or regional development rights. These costs are recognized as an
expense, in franchise and regional development cost of revenues when the respective revenue is recognized, which 1s generally
over the term of the related franchise or regional developer agreement.

Property and Equipment

Property and equipment are stated at cost or for property acquired as part of franchise acquisitions at fair value at the date of
closing. Depreciation is computed using the straight-line method over estimated useful lives, which is generally three to ten
years. Leasehold improvements are amortized using the straight-line method over the shorter of the lease term or the estimated
useful life of the assets. Maintenance and repairs are charged to expense as incurred; major renewals and improvements are
capitalized. When items of property or equipment are sold or retired, the related cost and accumulated depreciation are removed
from the accounts and any gain or loss is included in income.

Capitalized Software

The Company capitalizes certain software development costs, including costs to implement cloud computing arrangements that
is a service contract. These capitalized costs are primarily related to software used by clinics for operations and by the
Company for the management of operations. Costs incurred in the preliminary stages of development are expensed as incurred.
Once an application has reached the development stage, internal and external costs, if direct, are capitalized as assets in
progress until the software is substantially complete and ready for its intended use. Capitalization ceases upon completion of all
substantial testing. The Company also capitalizes costs related to specific upgrades and enhancements when it is probable the
expenditures will result in additional functionality. Internally developed software is recorded as part of property and equipment.
Maintenance and training costs are expensed as incurred. Internally developed software is amortized on a straight-line basis
over its estimated useful life, which is generally three to five years. Implementation costs incurred in connection with a cloud
computing arrangement that is a service contract are included in prepaid expenses in the Company’s consolidated balance
sheets.

Leases
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The Company leases property and equipment under operating and finance leases. The Company leases its corporate office space
and the space for each of the company-owned or managed clinic in the portfolio. The Company recognizes a right-of-use
("ROU") asset and lease hability for all leases. Certain leases include one or more renewal options, generally for the same
period as the mitial term of the lease. The exercise of lease renewal options is generally at the Company’s sole discretion and, as
such, the Company typically determines that exercise of these renewal options is not reasonably certain. As a result, the
Company does not include the renewal option period in the expected lease term and the associated lease payments are not
included in the measurement of the ROU asset and lease liability. When available, the Company uses the rate implicit in the
lease to discount lease payments; however, the rate implicit in the lease is not readily determinable for substantially all of its
leases. In such cases, the Company estimates its incremental borrowing rate as the interest rate it would pay to borrow an
amount equal to the lease payments over a similar term, with similar collateral as in the lease, and in a similar economic
environment. The Company estimates these rates using available evidence such as rates imposed by third-party lenders to the
Company in recent financings or observable risk-free interest rate and credit spreads for commercial debt of a similar duration,
with credit spreads correlating to the Company’s estimated creditworthiness.

For operating leases that include rent holidays and rent escalation clauses, the Company recognizes lease expense on a straight-
line basis over the lease term from the date it takes possession of the leased property. Pre-opening costs are recorded as incurred
in general and administrative expenses. Variable lease payments, such as percentage rentals based on location sales, periodic
adjustments for inflation, reimbursement of real estate taxes, any variable common area maintenance and any other variable
costs associated with the leased property are expensed as incurred and are also included in general and administrative expenses
on the consolidated ncome statements.

Intangible Assets

Intangible assets consist primarily of re-acquired franchise rights and customer relationships. The Company amortizes the fair
value of re-acquired franchise rights over the remaining contractual terms of the re-acquired franchise rights at the time of the
acquisition, which generally range from one to nine years. The fair value of customer relationships is amortized over their
estimated useful life of two to four years.

Goodwill

Goodwill consists of the excess of the purchase price over the fair value of tangible and identifiable intangible assets acquired
in the acquisitions of franchises. Goodwill and intangible assets deemed to have indefinite lives are not amortized but are tested
for impairment annually and more frequently if a triggering event occurs that makes it more likely than not that the fair value of
a reporting unit is below carrying value. As required, the Company performs an annual impairment test of goodwill as of the
first day of the fourth quarter or more frequently if a triggering event occurs. No impairments of goodwill were recorded for the
years ended December 31, 2023 and 2022,

Long-Lived Assets

The Company reviews its long-lived assets for impairment whenever events or changes in circumstances indicate that the
carrying amount of the asset may not be recovered. The Company looks primarily to estimated undiscounted future cash flows
in its assessment of whether or not long-lived assets are recoverable. The Company records an impairment loss when the
carrying amount of the asset is not recoverable and exceeds its fair value. During the year ended December 31, 2023, certain
long-lived asset groups classified as held and used were determined to not be recoverable. The carrying values of these asset
groups included fixed assets of $3.0 million that were written down to $1.2 million. During the year ended December 31, 2022,
an operating lease ROU asset related to a closed clinic with a total carrying amount of approximately $0.2 million was written
down to zero. As a result, the Company recorded a noncash impairment loss of approximately $1.8 million and $0.2 million
during the years ended December 31, 2023 and 2022.

In connection with the planned sale of certain company-owned and managed clinics, the Company reclassified $4.9 million of
net property and equipment, $3.4 million of intangible assets, net, $1.1 million of goodwill and $9.2 million of ROU assets to
Assets held for sale and reclassified $10.2 million of lease liability and $3.6 million of deferred revenue from Company clinics
to Liabilities to be disposed of in the consolidated balance sheet as of December 31, 2023. Long-lived assets that meet the held
for sale criteria are reported at the lower of their carrying value or fair value, less estimated costs to sell. As a result, the
Company recorded a valuation allowance of $0.7 million to adjust the carrying value of the disposal group to fair value less
cost to sell during the year ended December 31, 2023.

In connection with the sale of two company-managed clinics to franchisees, the Company reclassified $288,192 of property and
equipment and $359,807 of ROU assets to Assets held for sale and reclassified $428,593 of ROU liability and $54,351 of
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deferred revenue from company clinics to Liabilities to be disposed of in the consolidated balance sheet as of June 30, 2022.
Long-lived assets that meet the held for sale criteria are reported at the lower of their carrying value or fair value, less estimated
costs to sell. As a result, the Company recorded a valuation allowance of $79,400 to adjust the carrying value of the disposal
group to fair value less cost to sell during the year ended December 31, 2022. One of the two clinics was sold during August
2022, and the second clinic was sold in October 2022

Advertising Fund

The Company has established an advertising fund for national or regional marketing and advertising of services offered by its
clinics. The monthly marketing fee is 2% of clinic sales. The Company segregates the marketing funds collected which are
included in restricted cash on its consolidated balance sheets. As amounts are expended from the fund, the Company recognizes
a related expense. Such costs are included in selling and marketing expenses on the consolidated income statements.

Co-Op Marketing Funds

Some franchises have established regional Co-Ops for advertising within their local and regional markets. The Company
maintains a custodial relationship under which the Co-Op Marketing Funds collected are segregated and used for the purposes
specified by the Co-Ops” officers. The Co-Op Marketing Funds are included in restricted cash on the Company’s consolidated
balance sheets.

Revenue Recognition

The Company generates revenue primarily through its company-owned and managed clinics and through royalties, franchise
fees, advertising fund contributions, IT related income and computer software fees from its franchisees.

Revenues from Company-Owned or Managed Clinics. The Company earns revenues from clinics that it owns and operates or
manages throughout the United States. Revenues are recognized when services are performed. The Company offers a variety of
membership and wellness packages which feature discounted pricing as compared with its single-visit pricing. Amounts
collected in advance for membership and wellness packages are recorded as deferred revenue and recognized when the service
is performed. Any unused visits associated with monthly memberships are recognized on a month-to-month basis. The
Company recognizes a contract liability (or a deferred revenue liability) related to the prepaid treatment plans for which the
Company has an ongoing performance obligation. The Company derecognizes this contract liability, and recognizes revenue, as
the patient consumes his or her visits related to the package and the Company transfers its services. If the Company determines
that it is not subject to unclaimed property laws for the portion of wellness package that it does not expect to be redeemed
(referred to as “breakage”) then it recognizes breakage revenue in proportion to the pattern of exercised rights by the patient.

Royalties and Advertising Fund Revenue. The Company collects royalties, as stipulated in the franchise agreement, equal to 7%
of gross sales, and a marketing and advertising fee currently equal to 2% of gross sales. Royalties, including franchisee
contributions to advertising funds, are calculated as a percentage of clinic sales over the term of the franchise agreement. The
revenue accounting standard provides an exception for the recognition of sales-based royalties promised in exchange for a
license (which generally requires a reporting entity to estimate the amount of variable consideration to which it will be entitled
in the transaction price). As the franchise agreement royalties, inclusive of advertising fund contributions, represent sales-based
royalties that are related entirely to the Company’s performance obligation under the franchise agreement, such sales-based
royalties are recognized as franchisee clinic level sales occur. Royalties are collected semi-monthly, two working days after
each sales period has ended.

Franchise Fees. The Company requires the entire non-refundable initial franchise fee to be paid upon execution of a franchise
agreement, which typically has an initial term of 10 years. Initial franchise fees are recognized ratably on a straight-line basis
over the term of the franchise agreement. The Company’s services under the franchise agreement include training of franchisees
and staff, site selection, construction/vendor management and ongoing operations support. The Company provides no financing
to franchisees and offers no guarantees on their behalf. The services provided by the Company are highly interrelated with the
franchise license and as such are considered to represent a single performance obligation. Renewal franchise fees, as well as
transfer fees, are also recognized as revenue on a straight-line basis over the term of the respective franchise agreement.

Software Fees. The Company collects a monthly fee from its franchisees for use of its proprietary chiropractic software,
computer support and internet services support. These fees are recognized ratably on a straight-line basis over the term of the
respective franchise agreement.
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Capitalized Sales Commissions. Sales commissions earned by the regional developers and the Company’s sales force are
considered incremental and recoverable costs of obtaining a franchise agreement with a franchisee. These costs are deferred and
then amortized as the respective franchise fees are recognized ratably on a straight-line basis over the term of the franchise
agreement.

Upfront Regional Developer Rights Fees

The Company has a regional developer program where regional developers are granted an exclusive geographical territory and
commit to a minimum development obligation within that defined territory. Upon granting of the exclusive rights to develop a
territory, a regional developer will pay an upfront fee to the Company. Upfront regional developer fees represent consideration
received from a vendor to act as the Company’s agent within an exclusive territory. The upfront regional developer rights fee 1s
accounted for as a reduction of cost of revenues, in franchise and regional development cost of revenues, to offset the respective
future commissions paid to the regional developer. The fees are ratably recognized over the term of the related regional
developer agreement.

Regional developers receive fees which are funded by the initial franchise fees collected from franchisees upon the sale of
franchises within their exclusive geographical territory and a royalty of 3% of sales generated by franchised clinics in their
exclusive geographical territory. Initial fees related to the sale of franchises within their exclusive geographical territory are
initially deferred as deferred franchise costs and are recognized as an expense in franchise cost of revenues when the respective
revenue is recognized, which is generally over the term of the related franchise agreement. Royalties of 3% of sales generated
by franchised clinics in their regions are also recognized as franchise cost of revenues as franchisee clinic level sales occur. This
3% fee 1s funded by the 7% royalties we collect from the franchisees in their regions. Certain regional developer agreements
result in the regional developer acquiring the rights to existing royalty streams from clinics already open in the respective
territory. In those instances, fees collected from the sale of the royalty stream is recognized as a decrease to franchise and
regional developer cost of revenues over the remaining life of the respective franchise agreements.

Regional Developer Rights Contract Termination Costs

From time to time, subject to the Company’s strategy, regional developer rights are reacquired by the Company, resulting in a
termination of the contract. The termination costs to reacquire the regional developer rights are recognized at fair value, less
any unrecognized upfront regional developer fee liability balance, as a general and administrative expense in the period in
which the contract is terminated in accordance with the contract terms and are recorded within general and administrative
eXpenses.

Advertising Costs

Advertising costs are advertising and marketing expenses incurred by the Company, primarily through advertising funds. The
Company expenses production costs of commercial advertising upon first airing and expenses the costs of communicating the
advertising in the period in which the advertising occurs. Advertising expenses were $6.8 million and $5.2 million, for the years
ended December 31, 2023 and 2022, respectively.

Income Taxes

Income taxes are accounted for using a balance sheet approach known as the asset and liability method. The asset and liability
method accounts for deferred income taxes by applying the statutory tax rates in effect at the date of the consolidated balance
sheets to differences between the book basis and the tax basis of assets and liabilities. Deferred tax assets and liabilities
represent the future tax consequence for those differences, which will either be taxable or deductible when the assets and
liabilities are recovered or settled. The differences relate principally to depreciation of property and equipment and treatment of
revenue for franchise fees and regional developer fees collected. Tax positions are reviewed at least quarterly and adjusted as
new information becomes available. The recoverability of deferred tax assets is evaluated by assessing the adequacy of future
expected taxable income from all sources, including reversal of taxable temporary differences, forecasted operating earnings
and available tax planning strategies. These estimates of future taxable income inherently require significant judgment. To the
extent it is considered more likely than not that a deferred tax asset will be not recovered, a valuation allowance is established.

The Company accounts for uncertainty in income taxes by recognizing the tax benefit or expense from an uncertain tax position
only if it is more likely than not that the tax position will be sustained upon examination by the taxing authorities, based on the
technical merits of the position. The Company measures the tax benefits and expenses recognized in the consolidated financial
statements from such a position based on the largest benefit that has a greater than 50% likelihood of being realized upon
ultimate resolution. The Company has identified $1.2 million and $1.3 million in uncertain tax positions as of December 31,
2023 and 2022, respectively. Interest and penalties associated with tax positions are recorded in the period assessed as general
and administrative expenses.
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With exceptions due to the generation and utilization of net operating losses or credits, as of December 31, 2023, the Company
is no longer subject to federal and state examinations by taxing authorities for tax years before 2018 and 2017, respectively.

(Loss) Earnings per Common Share
Basic (loss) earnings per common share is computed by dividing net (loss) income by the weighted-average number of common

shares outstanding during the period. Diluted (loss) earnings per common share is computed by giving effect to all potentially
dilutive common shares including restricted stock and stock options.

Year Ended December 31,
2023 2022
Net (loss) income $ (9,752,197) § 626,705
Weighted average common shares outstanding - basic 14,688,115 14,488,314
Effect of dilutive securities:

Unvested restricted stock and stock options 247 102 379,779
Weighted average common shares outstanding - diluted 14,935,217 14,868,093
Basic (loss) earnings per share $ (0.66) $ 0.04
Diluted (loss) eamnings per share $ (065 § 0.04

Potentially dilutive securities excluded from the calculation of diluted net (loss) income per common share as the effect would
be anti-dilutive were as follows:

Year Ended December 31,
2023 2022
Unvested restricted stock — —
Stock options 89,152 89,152

Stock-Based Compensation

The Company accounts for share-based payments by recognizing compensation expense based upon the estimated fair value of
the awards on the date of grant. The Company determines the estimated grant-date fair value of restricted shares using the
closing price on the date of the grant and the grant-date fair value of stock options using the Black-Scholes-Merton model. In
order to calculate the fair value of the options, certain assumptions are made regarding the components of the model, including
risk-free interest rate, volatility, expected dividend yield and expected option life. Changes to the assumptions could cause
significant adjustments to the valuation. The Company recognizes compensation costs ratably over the period of service using
the straight-line method. Forfeitures are estimated based on historical and forecasted turnover, which is approximately 5%.

Retirement Benefit Plan

Employees of the Company are eligible to participate in a defined contribution retirement plan, the Joint Corp. 401(k)
Retirement Plan (the “401(k) Plan”), under Section 401(k) of the Internal Revenue Code. Under the 401(k) Plan, employees
may contribute their eligible compensation, not to exceed the annual limits set by the IRS. The 401(k) Plan allows the Company
to match participants’ contributions in an amount determined at the sole discretion of the Company. The Company matched
participants” contributions for the years ended December 31, 2023 and 2022, up to a maximum of 4% of the employee’s eligible
compensation. Employer contributions totaled $570,877 and $478,277, for the years ended December 31, 2023 and 2022,
respectively.

Loss Contingencies
ASC Topic 450 governs the disclosure of loss contingencies and accrual of loss contingencies in respect of litigation and other
claims. The Company records an accrual for a potential loss when it is probable that a loss will occur and the amount of the loss

can be reasonably estimated. When the reasonable estimate of the potential loss is within a range of amounts, the minimum of
the range of potential loss is acerued, unless a higher amount within the range is a better estimate than any other amount within
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the range. Moreover, even if an accrual is not required, the Company provides additional disclosure related to litigation and
other claims when it is reasonably possible (i.e., more than remote) that the outcomes of such litigation and other claims include
potential material adverse impacts on the Company. Legal costs to be incurred in connection with a loss contingency are
expensed as such costs are incurred.

Use of Estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying notes. Actual results
could differ from those estimates. Items subject to significant estimates and assumptions include loss contingencies, share-
based compensations, useful lives and realizability of long-lived assets, deferred revenue and revenue recognition related to
breakage, deferred franchise costs, calculation of ROU assets and liabilities related to leases, realizability of deferred tax assets,
impairment of goodwill, intangible assets, other long-lived assets, and purchase price allocations and related valuations.

Recently Adepted Accounting Guidance and Accounting Pronouncements Not Yet Adopted

In December 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU™) 2023-
09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures, which requires public entities to provide greater
disaggregation within their annual rate reconciliation, including new requirements to present reconciling items on a gross basis
in specified categories, disclose both percentages and dollar amounts, and disaggregate individual reconciling items by
Jjurisdiction and nature when the effect of the items meet a quantitative threshold. The guidance also requires disaggregating the
annual disclosure of income taxes paid, net of refunds received, by federal (national), state, and foreign taxes, with separate
presentation of individual jurisdictions that meet a quantitative threshold. The guidance is effective for annual periods
beginning after December 15, 2024 on a prospective basis, with a retrospective option, and early adoption is permitted. We are
currently evaluating the impact of adoption of this standard on our consolidated financial statements and disclosures.

In November 2023, the FASB issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to Reportable Segment
Disclosures, which requires public entities with a single reportable segment to provide all the disclosures required by this
standard and all existing segment disclosures in Topic 280 on an interim and annual basis, including new requirements to
disclose significant segment expenses that are regularly provided to the Chief Operating Decision Maker (“CODM™) and
included within the reported measure(s) of a segment's profit or loss, the amount and composition of any other segment items,
the title and position of the CODM, and how the CODM uses the reported measure(s) of a segment's profit or loss to assess
performance and decide how to allocate resources. The guidance is effective for annual periods beginning after December 15,
2023, and interim periods beginning after December 15, 2024, applied retrospectively with early adoption permitted. We are
currently evaluating the impact of adoption of this standard on our consolidated financial statements and disclosures.

Note 2: Revenue Disclosures
Company-Owned or Managed Clinics

The Company earns revenues from clinics that it owns and operates or manages throughout the United States. Revenues are
recognized when services are performed. The Company offers a variety of membership and wellness packages which feature
discounted pricing as compared with its single-visit pricing. Amounts collected in advance for membership and wellness
packages are recorded as deferred revenue and recognized when the service is performed in accordance with the Company’s
breakage policy, as discussed in Note 1," Revenue Recognition.”

Franchising Fees, Royalty Fees, Advertising Fund Revenue, and Software Fees

As of December 31, 2023, we had 800 franchised clinics in operation, 132 clinic licenses sold but not yet developed and 40
executed letters of intent for future clinic licenses. The franchise arrangement is documented in the form of a franchise
agreement. The franchise arrangement requires the Company to perform various activities to support the brand that do not
directly transfer goods and services to the franchisee, but instead represent a single performance obligation, which is the
transfer of the franchise license. The intellectual property subject to the franchise license is symbolic intellectual property as it
does not have significant standalone functionality, and substantially all of the utility is derived from its association with the
Company’s past or ongoing activities. The nature of the Company’s promise in granting the franchise license is to provide the
franchisee with access to the brand’s symbolic intellectual property over the term of the license. The services provided by the
Company are highly interrelated with the franchise license and as such are considered to represent a single performance
obligation.
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The transaction price in a standard franchise arrangement primarily consists of (a) initial franchise fees, (b) continuing franchise
fees (royalties), (c) advertising fees, and (d) software fees. Generally, the revenue accounting standard requires the reporting
entity to estimate the amount of variable consideration to which it will be entitled in the transaction price. However, the revenue
accounting standard provides an exception, and it allows a reporting entity to recognize revenue for a sales-based or usage-
based royalty promised in exchange for a license of intellectual property only when (or as) the later of the following events
occurs: (i) the subsequent sale or usage occurs, or (ii) the performance obligation to which some or all of the sales-based or
usage-based royalty has been allocated has been satisfied (or partially satisfied). In accordance with the revenue accounting
standard exception, royalty and advertising revenue are recognized when the franchisee's sales occur.

The Company recognizes the primary components of the transaction price as follows:

+  Imitial and renewal franchise fees, as well as transfer fees, are recognized as revenue ratably on a straight-line basis
over the term of the respective franchise agreement commencing with the execution of the franchise, renewal, or
transfer agreement. As these fees are typically received in cash at or near the beginning of the contract term, the cash
received is initially recorded as a contract liability until recognized as revenue over time.

+  The Company is entitled to royalties and advertising fees based on a percentage of the franchisee's gross sales as
defined in the franchise agreement. Royalty and advertising revenue are recognized when the franchisee's sales occur.
Depending on timing within a fiscal period, the recognition of revenue results in either what is considered a contract
asset (unbilled receivable) or, once billed, accounts receivable, on the consolidated balance sheet.

+  The Company is entitled to a software fee, which is charged monthly. The Company recognizes revenue related to
software fees ratably on a straight-line basis over the term of the franchise agreement.

In determining the amount and timing of revenue from contracts with customers, the Company exercises significant judgment
with respect to collectability of the amount; however, the timing of recognition does not require significant judgment as it is
based on either the franchise term or the reported sales of the franchisee, neither of which requires estimation. The Company
believes its franchising arrangements do not contain a significant financing component.

The Company recoghizes advertising fees received under franchise agreements as advertising fund revenue.

Disaggregation of Revenue

The Company believes that the captions contained on the consolidated income statements appropriately reflect the
disaggregation of its revenue by major type for the years ended December 31, 2023 and 2022. Other revenues primarily consist

of merchant income associated with preferred vendor royalties associated with franchisees' credit card transactions.

The following table shows the Company's revenues disaggregated according to the timing of transfer of services:

December 31,
2023 2022
Revenue recognized at a point in time $ 109,726,899 $ 94,520,246
Revenue recognized over time 3 7,969,457 § 6,732,064
Total Revenue $ 117,696,356 § 101,252,310

Rollforward of Contract Liabilities and Contract Costs

Changes in the Company's contract liability for deferred revenue from company clinics during the years ended December 31,
2023 and 2022 were as follows:
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Deferred Revenue
from company

clinics
Balance at December 31, 2021 $ 5,235,745
Revenue recognized that was included in the contract liability at the beginning of the year (4,553,086)
Net increase during the year ended December 31, 2022 6,788,890
Balance at December 31, 2022 $ 7,471,549
Revenue recognized that was included in the contract liability at the beginning of the year (6,455,934)
Net increase during the year ended December 31, 2023 3,448,132
Balance at December 31, 2023 $ 4,463,747

Changes in the Company's contract liability for deferred franchise fees during the years ended December 31, 2023 and 2022
were as follows:

Deferred
Revenue
short and
_ long-term
Balance at December 31, 2021 $ 15,375,151
Revenue recognized that was included in the contract liability at the beginning of the year (2,250,471)
Net increase during the year ended December 31, 2022 3,505,055
Balance at December 31, 2022 3 16,629,735
Revenue recognized that was included in the contract liability at the beginning of the year (2,709,080)
Net increase during the year ended December 31, 2023 2,193,224
Balance at December 31, 2023 $ 16,113,879

The Company's deferred franchise and development costs represent capitalized sales commissions. Changes during the years
ended December 31, 2023 and 2022 were as follows:

Deferred
Franchise
and
Development
Costs
short and
long-term
Balance at December 31, 2021 $ 6,500,007
Recognized as cost of revenue during the year (938,736)
Net increase during the year ended December 31, 2022 1,200,467
Balance at December 31, 2022 $ 6,761,738
Recognized as cost of revenue during the year (1,135,592)
Net increase during the year ended December 31, 2023 625,220
Balance at December 31, 2023 $ 6,251,366

The following table illustrates revenues expected to be recognized in the future related to performance obligations that were
unsatisfied (or partially unsatisfied) as of December 31, 2023:
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Contract liabilities expected to be recognized in Amount

2024 $ 2516554
2025 2,383,487
2026 2,289,250
2027 2,216,125
2028 2,080,555
Thereafter 4,627,908
Total $ 16,113,879

Note 3: Acquisitions and Assets Held for Sale
2023 Acquisitions

On May 22, 2023, the Company entered into an Asset and Franchise Purchase Agreement under which the Company
repurchased from the sellers three operating franchised clinics in California (the “2023 CA Clinics Purchase™). As of the
acquisition date, the Company operates the franchises as company-managed clinics. The total purchase price for the transaction
was $1,188,764 to the seller less $28,997 of net deferred revenue, resulting in total purchase consideration of $1,159,767.

Based on the terms of the purchase agreement, the 2023 CA Clinics Purchase has been treated as an asset purchase under
GAAP as there were no outputs or processes to generate outputs acquired as part of these transactions. Under an asset purchase,
assets are recognized based on their cost to the acquiring entity. Cost is allocated to the individual assets acquired or liabilities
assumed based on their relative fair values and does not give rise to goodwill.

The allocation of the total purchase price of the 2023 CA Clinics Purchase was as follows:

Property and equipment $ 313,995
Operating lease right-of-use asset 317,662
Intangible assets 1,004,513
Total assets acquired 1,636,170
Deferred revenue (158,365)
Operating lease liability - current portion (118,081)
Operating lease liability - net of current portion (199,957)
Net purchase consideration $ 1,159,767

Intangible assets in the table above primarily consist of reacquired franchise rights of $0.7 million amortized over their
estimated useful lives of six to seven years, customer relationships of $0.1 million amortized over an estimated useful life of
two years and assembled workforce of $0.2 million amortized over an estimated useful life of two years.

2022 Acquisitions

On May 19, 2022, the Company entered into an Asset and Franchise Purchase Agreement under which the Company
repurchased from the seller four operating franchises in Arizona. The Company operates the franchises as company-owned
clinics. The total purchase price for the transaction was $5,761,256, less $70,484 of net deferred revenue, resulting in total
purchase consideration of $5,690,772.

On Tuly 5, 2022, the Company entered into an Asset and Franchise Purchase Agreement under which the Company repurchased
from the seller one operating franchise in Arizona (collectively, including the May 19th purchase, the “AZ Clinics Purchase™).
The Company operates the franchise as a company-owned clinic. The total purchase price for the transaction was $1,205,667,
less $13,241 of net deferred revenue, resulting in total purchase consideration of $1,192,426.

Based on the terms of the purchase agreements, the AZ Clinics Purchase has been treated as a business combination under
GAAP using the acquisition method of accounting, which requires that assets acquired and liabilities assumed be recorded at
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the date of acquisition at their respective fair values. Any excess of the purchase price over the estimated fair values of the net
assets acquired is recorded as goodwill.

The allocation of the total purchase price of AZ Clinics Purchase was as follows:

Property and equipment $ 241,511
Operating lease right-of-use asset 912,937
Intangible assets 3,689,100
Total assets acquired 4,843 548
Goodwill 3,408,205
Deferred revenue (455,317)
Operating lease liability - current portion (128.516)
Operating lease liability - net of current portion (784,722)
Net purchase consideration 3 6,883,198

Intangible assets in the table above consist of re-acquired franchise rights of $2,892,100, amortized over estimated useful lives
of approximately four to eight years and customer relationships of $797,000, amortized over estimated useful lives of two to
three years. The fair value of re-acquired franchise rights are estimated using the multi-period excess earnings method. The
multi-period excess earnings method model estimates revenues and cash flows derived from the primary asset and then deducts
portions of the cash flow that can be attributed to supporting assets, such as assembled workforce and working capital that
contributed to the generation of the cash flows. The resulting cash flow, which is attributable solely to the primary asset
acquired, 1s then discounted at a rate of return commensurate with the risk of the asset to calculate a present value. Customer
relationships are also calculated using the multi-period excess earnings method.

The valuation method involved the use of significant estimates and assumptions primarily related to forecasted revenue growth
rates, gross margin, contributory asset charges, customer attrition rates, and market-participant discount rates. These measures
are based on significant Level 3 inputs not observable in the market. Key assumptions developed based on the Company’s
historical experience, future projections and comparable market data include future cash flows, long-term growth rates, attrition
rates and discount rates

Goodwill represents the excess of the purchase consideration over the fair value of the underlying acquired net tangible and
intangible assets. The factors that contributed to the recognition of goodwill included synergies and benefits expected to be
gained from leveraging the Company’s existing operations and infrastructures, as well as the expected associated revenue and
cash flow projections. Goodwill has been allocated to the Company’s Corporate Clinics segment based on such expected
benefits. Goodwill related to the acquisition is expected to be deductible for income tax purposes over 15 years. The Company
completed the purchase price allocation during the fourth quarter of 2022.

On July 29, 2022, the Company entered into Asset and Franchise Purchase Agreements under which the Company repurchased
from the sellers three operating franchises in North Carolina. The Company operates the franchises as company-managed
clinics. The total purchase price for the transactions was $1,317,312, less $31,647 of net deferred revenue, resulting in total
purchase consideration of $1,285,665.

On October 13, 2022, the Company entered into an Asset and Franchise Purchase Agreement under which the Company
repurchased from the seller an operating franchise in North Carolina. The Company operates the franchise as a company-
managed clinic. The total purchase price for the transaction was $761,384, less $5,108 of net deferred revenue, resulting in total
purchase consideration of $756,276.

On October 24, 2022, the Company entered into an Asset and Franchise Purchase Agreement under which the Company
repurchased from the seller an operating franchise in North Carolina (collectively, including the July 29th and October 13th
purchases, the "NC Clinics Purchase"). The Company operates the franchise as a company-managed clinic. The total purchase
price for the transaction was $1,391,112, less $9,262 of net deferred revenue, resulting in total purchase consideration of
$1,381.850.

On December 23, 2022, the Company entered into Asset and Franchise Purchase Agreements under which the Company
repurchased from the sellers six operating franchises and one undeveloped clinic in California (the “2022 CA Clinics
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Purchase™). The Company operates the franchises as company-managed clinics. The total purchase price for the transactions
was $1,965,755, less $70,628 of net deferred revenue, resulting in total purchase consideration of $1,895,127.

Based on the terms of the purchase agreement, the NC and 2022 CA Clinics Purchases have been treated as asset purchases
under GAAP as there were no outputs or processes to generate outputs acquired as part of these transactions. Under an asset
purchase, assets are recognized based on their cost to the acquiring entity. Cost is allocated to the individual assets acquired or
liabilities assumed based on their relative fair values and does not give rise to goodwill.

The allocation of the total purchase price of NC Clinics Purchase was as follows:

Property and equipment $ 198,236
Operating lease right-of-use asset 521,222
Intangible assets 3,544,456
Total assets acquired 4263914
Deferred revenue (326,332)
Operating lease liability - current portion (146,255)
Operating lease liability - net of current portion (367,536)
Net purchase consideration $ 3,423,791

Intangible assets in the table above consist of reacquired franchise rights of $2,042,658 amortized over their estimated useful
lives of two to nine years, customer relationships of $909,828 amortized over an estimated useful life of two to three years, and
assembled workforce of $591,970 amortized over an estimated useful life of two years.

The allocation of the total purchase price of 2022 CA Clinics Purchase was as follows:

Property and equipment $ 677,518
Tenant improvement allowance 55,790
Operating lease right-of-use asset 1,520,353
Intangible assets 1,480,359
Total assets acquired 3,734,020
Deferred revenue (215,555)
Operating lease liability - current portion (200.877)
Operating lease liability - net of current portion (1,422.,461)
Net purchase consideration 3 1,895,127

Intangible assets in the table above primarily consist of reacquired franchise rights of $1,151,272 amortized over their estimated
useful lives of six to seven years, customer relationships of $20,531 amortized over an estimated useful life of two years, and
assembled workforce of $308,556 amortized over an estimated useful life of two years.

Assets Held for Sale

In June 2023, the Company entered into negotiations to sell one of its company-managed clinics in California to a franchisee
for a total of $0.1 million. The Company executed an LOI with the buyer i October 2023 and the sale closed February 2024.
This transaction did not represent a major strategic shift for the Company, and, therefore, it does not meet the criteria to be
classified as a discontinued operation. As a result, the results of this clinic are reported in the Company’s operating results and
in its Corporate Clinics segment until the sale finalized in February 2024. Effective with the designation as held for sale in June
2023, the Company discontinued recording depreciation on property and equipment, net and amortization of ROU assets for the
clinic as required by GAAP. The Company also separately classified the related assets and liabilities of the clinics as held for
sale in its December 31, 2023 consolidated balance sheet.

During Q3 2023, the Company committed to a plan to sell specific corporate owned or managed clinics making up under 10%

of the corporate clinic portfolio with an estimated fair value of $1.6 million. The clinics are in varying stages of sales
negotiations with all of them expected to close within one year. The clinics identified to commit to sell during Q3 2023 did not
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represent a major strategic shift and therefore, they do not meet the criteria to be classified as a discontinued operation. As a
result, the results of these clinics will continue to be reported in the Company’s operating results and in its Corporate Clinics
segment until the sales are each finalized. Effective with the designation as held for sale in September 2023, the Company
discontinued recording depreciation on property and equipment, net, amortization of intangible assets, net and amortization of
ROU assets for the clinics as required by GAAP. The Company also separately classified the related assets and liabilities of the
clinics as held for sale in its December 31, 2023 consolidated balance sheet.

In November 2023, the Company initiated a plan to re-franchise the majority of its corporate-owned or managed clinics with
plans to retain a small portion of high-performing clinics. The clinics identified in the plan to re-franchise make up
approximately 67% (excluding the clinics previously committed to sell during Q3 2023) of the corporate owned or managed
clinic portfolio. The clinics are in varying stages of sales negotiations with 42 of them expected to close within one year with an
estimated fair value of $29.0 million at December 31, 2023. The clinics identified to commit to sell and expected to close
within one year did not represent a major strategic shift because the clinics identified to commit to sell and expected to close
within one year do not mnvolve exiting a major line of business or exiting a major geographic area. As a result, the results of
these clinics will continue to be reported in the Company’s operating results and in its Corporate Clinics segment until the sales
are each finalized. Effective with the designation as held for sale in November 2023, the Company discontinued recording
depreciation on property and equipment, net, amortization of intangible assets, net and amortization of ROU assets for the
clinics as required by GAAP. The Company also separately classified the related assets and liabilities of the clinics as held for
sale in its December 31, 2023 consolidated balance sheet.

Long-lived assets that meet the criteria for the held for sale designation are reported at the lower of their carrying value or fair
value less estimated cost to sell. As a result of its evaluation of the recoverability of the carrying value of the assets and
liabilities held for sale relative to the agreed upon sales prices or the clinics estimated fair values, the Company recorded an
estimated loss on disposal of $0.7 million for the year ended December 31, 2023 as Net loss on disposition or impairment in its
consolidated income statement and a valuation allowance included in assets held for sale on its consolidated balance sheet.

The principal components of the held for sale assets and liabilities as of December 31, 2023 were as follows:

December 31,2023
Assets
Property and equipment, net $ 4,887,220
Operating lease right-of-use asset 9,193,496
Intangible assets, net 3,351,430
Goodwill 1,140,529
Valuation allowance (657,620)
Total assets held for sale $ 17,915,055
Liabilities
Operating lease liability, current and non-current ~ $ 10,209,382
Deferred revenue from company clinics 3,622,481
Total liabilities to be disposed of $ 13,831,863

The pre-tax income of the clinics designated as held for sale is $4.4 million and $3.6 million for the years ended December 31,
2023 and 2022, respectively, the results of which exclude the allocation of overhead.

Note 4: Property and Equipment

Property and equipment consist of the following:
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December 31,
2023 2022
Office and computer equipment $ 4169576 3 5,207,833
Leasehold improvements 12,013,250 17,842,901
Internally developed software 5,399,698 5,843,758
Finance lease assets 151,396 151,396
21,733,920 29,045,888
Accumulated depreciation and amortization (12,005,459)  (12,675,085)
9,728,461 16,370,803
Construction in progress 1,315,856 1,104,349
Property and Equipment, net $ 11,044317 3% 17,475,152

Depreciation expense was $5,117,723 and $4,092,669 for the years ended December 31, 2023 and 2022, respectively.

Amortization expense related to finance lease assets was $30,279 and 355,572 for the years ended December 31, 2023 and
2022, respectively.

Construction in progress at December 31, 2023 and December 31, 2022 principally related to development and construction
costs for the Company-owned or managed clinics.

Note 5: Fair Value Consideration

The Company’s financial instruments include cash, restricted cash, accounts receivable, accounts payable, accrued expenses
and debt under the Credit Agreement. The carrying amounts of its financial instruments, excluding the debt under the Credit
Agreement, approximate their fair value due to their short maturities. The carrying value of the Company’s debt under the
Credit Agreement approximates fair value due to its interest rate being calculated from observable quoted prices for similar
instruments, which is considered a Level 2 fair value measurement.

Authoritative guidance defines fair value as the price that would be received to sell an asset or paid to transfer a liability (an

exit price) in an orderly transaction between market participants at the measurement date. The guidance establishes a hierarchy
for inputs used in measuring fair value that maximizes the use of observable inputs and minimizes the use of unobservable
inputs by requiring that the most observable inputs be used when available. Observable inputs are inputs that market
participants would use in pricing the asset or liability, developed based on market data obtained from sources independent of
the Company. Unobservable inputs are inputs that reflect the Company’s assumptions of what market participants would use in
pricing the asset or liability developed based on the best information available in the circumstances. The hierarchy is broken
down into three levels based on reliability of the inputs as follows:

Level 1:  Observable inputs such as quoted prices in active markets;
Level 2:  Inputs, other than the quoted prices in active markets, that are observable either directly or indirectly; and

Level 3:  Unobservable inputs in which there is little or no market data, which require the reporting entity to develop its
own assumptions.

As of December 31, 2023 and 2022, the Company did not have any financial instruments that were measured on a recurring
basis as Level 1, 2 or 3.

The Company’s non-financial assets, which primarily consist of goodwill, intangible assets, property, plant and equipment,

and operating lease ROU assets, are not required to be measured at fair value on a recurring basis, and instead are reported at
their carrying amount. However, on a periodic basis whenever events or changes in circumstances indicate that their carrying
amount may not be fully recoverable (and at least annually for goodwill), non-financial assets are assessed for impairment. If
the fair value is determined to be lower than the carrying amount, an impairment charge is recorded to write down the asset to
its fair value, which is considered Level 3 within the fair value hierarchy.

The assets and liabilities resulting from the Acquisitions (see Note 3, Acquisitions and Assets Held for Sale) were recorded at
fair values on a nonrecurring basis at the date of acquisition and are considered Level 3 within the fair value hierarchy.
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During the year ended December 31, 2023, intangible assets related to a clinic planned for closure with a total carrying amount
of approximately $0.1 million was written down to zero. The remaining life of the intangible assets related to the clinic
extended through December 2025. However, the clinic closed at the end of its lease term in November 2023. The Company
considered the intangible assets fully impaired at that time as the ability to obtain economic benefits in the period the clinic
remained open was unlikely. As a result, the Company recorded a noncash impairment loss of approximately $0.1 million
during the year ended December 31, 2023 as Net loss on disposition or impairment in its consolidated income statement.

In connection with the planned sale of certain company-owned and managed clinics, the Company reclassified $4.9 million of
net property and equipment, $3.4 million of intangible assets, net, $1.1 million of goodwill and $9.2 million of ROU assets to
Assets held for sale and reclassified $10.2 million of lease liability and $3.6 million of deferred revenue from Company clinics
to Liabilities to be disposed of in the consolidated balance sheet as of December 31, 2023. Long-lived assets that meet the held
for sale criteria are reported at the lower of their carrying value or fair value, less estimated costs to sell. The estimated fair
value of the company-owned or managed clinics classified as Held for Sale (see Note 3, Acquisitions and Assets Held for Sale)
were recorded at fair values on a nonrecurring basis and are based upon Level 2 inputs, which includes a potential buyer agreed
upon selling price or Level 3 inputs, which include historical and future expected financial performance of the clinic and
historical acquisition trends based on previous reacquired franchise clinic purchases. The fair value measurement of the assets
held for sale was recorded as $0.2 million based upon Level 2 inputs and $30.4 million based upon Level 3 inputs. As a result,
the Company recorded a valuation allowance of $0.7 million to adjust the carrying value of the disposal group to fair value less
cost to sell during the year ended December 31, 2023

In connection with the planned sale or determined closure of certain company-owned and managed clinics, the Company
recorded an impairment loss of $1.7 million included in the net loss, disposition and impairment on the consolidated income
statement for impairment of long-lived assets classified as held and used where the asset group was not determined to be
recoverable. The asset group was determined to be the clinic level, as this is the lowest level for which identifiable cash flows
are largely independent of the cash flows of other groups of assets and liabilities. The long lived assets fair values were
determined by the following: Level 2 inputs where available, which included using a valuation multiple (e.g, price per square
foot) based on observable prices for comparable long lived assets; and Level 3 inputs, which included the multiple earnings
approach using the Company's historical earnings trend data, comparable historical asset sales by the Company and franchisees
that were not exact matches, and (for calculating the fair value of intangible assets specifically) the Company’s historical
experience, future projections and comparable market data include future cash flows, long-term growth rates, attrition rates and
discount rates. The carrying values of these asset groups impaired to their fair value included fixed assets of $2.9 million that
were written down to $1.2 million determined by the Level 3 inputs discussed above.

During the year ended December 31, 2022, an operating lease ROU assets related to a closed clinic with a total carrying amount
of $0.2 million was written down to zero. The associated operating lease liability had a life of 39 months at the time of
impairment. However, the ROU asset was fully impaired due to the abandonment of the lease in 2022. The Company considers
the ROU asset as abandoned as it lacks the ability to sublease the underlying asset and obtain economic benefits. As a result, the
Company recorded a noncash impairment loss of approximately $0.2 million as Net loss on disposition or impairment in its
consolidated income statement during the year ended December 31, 2022.

Note 6: Intangible Assets and Goodwill
During 2023, the Company recognized $0.7 million, $0.1 million, and $0.2 million of reacquired franchise rights, customer

relationships, and assembled workforce, respectively, from the acquisitions as disclosed in Note 3, "Acquisitions.” Intangible
assets consisted of the following:

December 31, 2023
Gross Carrying  Accumulated  Net Carrying
Amount Amortization Value
Intangible assets subject to amortization:
Reacquired franchise rights 8 J38A830 3 24004505 & 4450035
Customer relationships 1,682,807 1,349,938 332,869
Assembled workforce 440,844 212,022 228,822

$ 9509481 $ 4488555 $ 5,020,926
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December 31, 2022
Gross Carrying  Accumulated  Net Carrying
Amount Amortization Value
Intangible assets subject to amortization:
Reacquired franchise rights $ 12,881,894 § 4755286 $ 8,126,608
Customer relationships 4,330,365 2,352,500 1,977,865
Assembled workforce 959,837 136,015 823,822

$ 18,172,096 §

7,243,801 § 10,928,295

The following is the weighted average amortization period for the Company's intangible assets:

Amortization
(Years)
Reacquired franchise rights 59
Customer relationships 2.6
Assembled workforce 2.0
All intangible assets 49

Amortization expense related to the Company’s intangible assets was $3,434,201 and
December 31, 2023 and 2022, respectively.

Estimated amortization expense for 2024 and subsequent years is as follows:

2024 $ 1,500,619
2025 1,100,700
2026 958,290
2027 565,521
2028 454,120
Thereafter 441,676
Total $ 5020926

The changes in the carrying amount of goodwill were as follows:

Corporate Clinic

Segment
Balance as of December 31, 2022
Goodwill, gross 8,548,401
Accumulated impairment losses (54,994)
Goodwill, net 8,493,407
2023 acquisition —
Balance as of December 31, 2023
Goodwill, gross 8,548,401
Accumulated impairment losses (54,994)
Goodwill reclassified to Held for sale (1,140,529)
Goodwill, net 7,352,879
Note 7: Debt
Credit Agreement

2,498,390 for the years ended

On February 28, 2020, the Company entered into a Credit Agreement (the “Credit Agreement”), with JPMorgan Chase Bank,
N.A., individually, and as Administrative Agent and Issuing Bank (“JPMorgan Chase” or the “Lender”). The Credit Agreement
provided for semior secured credit facilities (the "Credit Facilities") in the amount of $7,500,000, including a $2,000,000
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revolver (the "Revolver") and $5,500,000 development line of credit (the "Line of Credit"). The Revolver included amounts
available for letters of credit of up to $1,000,000 and an uncommitted additional amount of $2,500,000. All outstanding
principal and interest on the Revolver were due on February 28, 2022.

On February 28, 2022, the Company entered into an amendment to its Credit Facilities (as amended, the “2022 Credit Facility™)
with the Lender. Under the 2022 Credit Facility, the Revolver increased to $20,000,000 (from $2,000,000), the portion of the
Revolver available for letters of credit increased to $5,000,000 (from $1,000,000), the uncommitted additional amount
increased to $30,000,000 (from $2,500,000) and the developmental line of credit of $5,500,000 was terminated. The Revolver
will be used for working capital needs, general corporate purposes and for acquisitions, development and capital improvement
uses. At the option of the Company, borrowings under the 2022 Credit Facility bear interest at: (1) the adjusted Secured
Overnight Financing Rate ("SOFR"), which is the daily simple SOFR, plus 0.10%, plus 1.75%, payable on the last day of the
selected interest period of one, three or six months, and on the three-month anniversary of the beginning of any six-month
interest period, if applicable;, or (i1) an Alternative Base Rate (ABR), plus 1.00%, payable monthly. The ABR is the greatest of:
(A) the prime rate (as published by the Wall Street Journal), (B) the Federal Reserve Bank of New York rate, plus 0.5%, and (C)
the adjusted one-month term SOFR rate. Amounts outstanding under the Revolver on February 28, 2022 continued to bear
interest at the rate selected under the Credit Facilities prior to the amendment until the last day of the interest period in effect, at
which time, if not repaid, the amounts outstanding under the Revolver will bear interest at the 2022 Credit Facility rate. As a
result of this refinance, $2,000,000 of current maturity of long-term debt has been reclassified to long-term as of December 31,
2022. The 2022 Credit Facility will terminate and all principal and interest will become due and payable on the fifth
anniversary of the amendment (February 28, 2027). On January 17, 2024, the Company paid down the outstanding balance on
its Debt under the Credit Agreement of $2,000,000. As a result of this pay down, $2,000,000 of the long-term debt has been
reclassified as current as of December 31, 2023.

The Credit Facilities contain customary events of default, including but not limited to nonpayment; material inaccuracy of
representations and warranties;, violations of covenants, certain bankruptcies and liquidations, cross-default to material
indebtedness; certain material judgments; and certain fundamental changes such as a merger or sale of substantially all assets
(as further defined in the Credit Facilities). The Credit Facilities require the Company to comply with customary affirmative,
negative and financial covenants, including minimum interest coverage and maximum net leverage. A breach of any of these
operating or financial covenants would result in a default under the Credit Facilities. If an event of default occurs and is
continuing, the lenders could elect to declare all amounts then outstanding, together with accrued interest, to be immediately
due and payable. The Credit Facilities are collateralized by substantially all of the Company’s assets, including the assets in the
Company’s company-owned or managed clinics. The Company intends to use the Revolver for general working capital needs.
The interest rate on funds borrowed under the Revolver as of December 31, 2023 was 7.2%. As of December 31, 2023, the
Company was in compliance with all applicable financial and non-financial covenants under the Credit Agreement, and
$2,000,000 remains outstanding as of December 31, 2023.

In connection with the issuance of the Credit Facilities and the 2022 Credit Facility, the Company incurred debt issuance costs
of $52,648 and $76,415, respectively. Interest expense and amortization expense related to debt issuance costs are being
amortized to “Other expense, net” and was $207,555 and $129,118 for the years ended December 31, 2023 and 2022,
respectively.

Note 8: Stock-Based Compensation

The Company grants stock-based awards under its 2014 Incentive Stock Plan (the “2014 Plan™). The shares issued as a result of
stock-based compensation transactions generally have been funded with the issuance of new shares of the Company’s common
stock.

The Company may grant the following types of incentive awards under the 2014 Plan: (1) non-qualified stock options; (i1)
incentive stock options, (iii) stock appreciation rights; (iv) restricted stock; and (v) restricted stock units. Each award granted
under the 2014 Plan is subject to an award agreement that incorporates, as applicable, the exercise price, the term of the award,
the periods of restriction, the number of shares to which the award pertains, and such other terms and conditions as the plan
committee determines. Awards granted under the 2014 Plan are classified as equity awards, which are recorded in stockholders’
equity in the Company’s consolidated balance sheets. Through December 31, 2023, the Company has granted under the 2014
Plan (1) non-qualified stock options; (ii) incentive stock options; and (ii1) restricted stock. There were no stock appreciation
rights and restricted stock units granted under the 2014 Plan as of December 31, 2023.

Stock Options
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The Company’s closing price on the date of grant is the basis of fair value of its common stock used in determining the value of
share-based awards. To the extent the value of the Company’s share-based awards involves a measure of volatility, the
Company uses available historical volatility of the Company’s common stock over a period of time corresponding to the
expected stock option term. The Company uses the simplified method to calculate the expected term of stock option grants to
employees as the Company does not have sufficient historical exercise data to provide a reasonable basis upon which to
estimate the expected term of stock options granted to employees. Accordingly, the expected life of the options granted is based
on the average of the vesting term, which is generally four years and the contractual term, which is generally ten years. The
Company will continue to evaluate the appropriateness of utilizing such method. The risk-free interest rate is based on United
States Treasury yields in effect at the date of grant for periods corresponding to the expected stock option term. Forfeitures are
estimated based on historical and forecasted turnover, which is approximately 5%.

The Company did not grant options during the years ended December 31, 2023 and 2022.

The information below summarizes the stock options activity:

‘Weighted
‘Weighted Average
Average Remaining Aggregate
Number of Exercise Contractual Intrinsic
Shares Price Life Value

Outstanding at December 31, 2021 595089 § 972 59 $ 33,335,794
Granted at market price —

Exercised (43,380) 8.86 3 657,058
Expired (2,795) 28.45

Cancelled (16,991) 24.96

Outstanding at December 31, 2022 531,923 §$ 92 47 § 3,797,904
Granted at market price —

Exercised (25,623) 7.90 $ 205,191
Expired (12,591) 13.07

Cancelled (1,375 28.58

Outstanding at December 31, 2023 486,334 $ 8.88 37 § 1,903,699
Exercisable at December 31, 2023 453,465 $ 734 35 § 1,903,699
Vested and expected to vest at December 31, 2023 485643 $ 883 37 § 1,903,699

The aggregate fair value of the Company’s stock options vested during 2023 and 2022 was $407,166 and $631,512,
respectively.

The Company recognizes compensation costs ratably over the period of service using the straight-line method. Forfeitures are
estimated based on historical and forecasted turmnover, which is approximately 5%. For the years ended December 31, 2023 and
2022, stock-based compensation expense for stock options was $322,574 and $515,279, respectively.

Unrecognized stock-based compensation expense for stock options as of December 31, 2023 was $275,792, which is expected
to be recognized ratably over the next 1.2 years.

Restricted Stock

Restricted stock awards granted to employees generally vest in four equal annual installments, although on May 25, 2023, the
Company granted 51,401 shares of restricted stock as part of a special award to certain high performing employees that vest in
one installment on the first anniversary of the grant. Restricted stock awards granted to non-employee directors vest on the

earlier of (i) one year from the grant date and (ii) the date of the next annual meeting of the shareholders of the Company
oceurring after the date of grant.
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The information below summaries the restricted stock activity:

Weighted Average

Grant-Date Fair

Restricted Stock Awards Shares Value per Award
Non-vested at December 31, 2021 27720 % 2851
Granted 68,125 29.47
Vested (17,240) 29.13
Cancelled (8,293) 30.51
Non-vested at December 31, 2022 70312 29.05
Granted 204,122 14.54
Vested (33,369) 22.06
Cancelled (8,664) 28.46
Non-vested at December 31, 2023 231901 § 17.32

For the years ended December 31, 2023 and 2022, stock-based compensation expense for restricted stock was $1,415,108 and
$758,710, respectively. Unrecognized stock-based compensation expense for restricted stock awards as of December 31, 2023
was $2,799,213 to be recognized ratably over 2.5 years.

Tax Benefits

Net (loss) income for 2023 and 2022 included pre-tax expense related to stock-based compensation of $1.7 million and $1.3
million, respectively. The Company recognized federal income tax benefits of $0 and $0.1 million from the exercises of stock
options and restricted stock awards for 2023 and 2022, respectively.

Note 9: Income Taxes

Income tax expense (benefit) reported in the consolidated income statements 1s comprised of the following:

December 31,

2023 2022
Current expense:
Federal b 178,152 § 377,281
State, net of state tax credits 251,428 132,520
Total current expense 429 580 509,801
Deferred expense (benefit):
Federal 8,606,677 (295,011)
State 2,354,696 (146,342)
Total deferred expense (benefit) 10,961,373 (441,353)
Total income tax expense $ 11,390,953 §% 68,448

The following are the components of the Company’s deferred tax assets (liabilities) for federal and state income taxes:
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December 31,

2023 2022
Deferred income tax assets:
Accrued expenses $ 426218 § 97,148
Deferred revenue 5,414,824 5,338,821
Lease liability 6,697,111 6,582,122
Goodwill - component 2 63,328 72,033
Nonqualified stock options 378,208 339,075
Interest expense limitation =2 35,031
Net operating loss carryforwards 3,383,391 5,285,726
Tax credits 35,850 35,850
Intangibles 3,907,623 3,166,533
Total deferred income tax assets 20,306,553 20,952,339
Deferred income tax liabilities:
Lease right-of-use asset (5,852,353) (5,694,797)
Deferred franchise costs (108,148) (100,558)
Goodwill - component 1 (673,278) (537,421)
Asset basis difference related to property and equipment (1,853,103) (2,545,455)
Restricted stock compensation 65,886 (145,956)
Total deferred income tax liabilities (8,420,996) (9,024,187)
Valuation allowance (10,853,909) —
Net deferred tax asset ($1.1 million and $1.0 million attributable to
VIEs as of December 31, 2023 and 2022) § 1,031,648 § 11,928,152

A valuation allowance of $10.9 million and $0 was recorded against the deferred tax asset balance of The Joint Corp., without
its VIEs, as of December 31, 2023 and 2022, respectively. As of each reporting date, the Company’s management considers
new evidence, both positive and negative, that could impact management’s view with regard to future realization of deferred tax
assets in each reporting jurisdiction. A significant piece of objective evidence evaluated was the cumulative loss incurred in
each jurisdiction over the three-year period ended December 31, 2023. Such objective evidence limits the ability to consider
other subjective evidence, such as projections for future growth, in evaluating the need for a valuation allowance. As a result,
management has determined that it is more likely than not that The Joint Corp. will not realize its deferred tax assets as of
December 31, 2023, and has recorded a valuation allowance after consideration of any recorded deferred tax liabilities

The Joint Corp, without the VIE, has federal gross net operating loss carryforwards of $13.4 million and $21.6 million as of
December 31, 2023 and 2022, respectively. Federal tax effected of these net operating losses were $2.8 million and $4.5 million
as of December 31, 2023 and 2022, respectively. $8.3 million of the federal net operating loss is subject to a 20-year
carryforward, with a portion beginning to expire in 2036. $5.1 million of the federal net operating loss has an indefinite
carryforward period.

The Joint Corp., without its consolidated VIEs, has various state net operating loss carryforwards. The determination of the
state net operating loss carryforwards is dependent upon apportionment percentages and state laws that can change from year to
year and impact the amount of such carryforwards. If such net operating loss carryforwards are not utilized, they will begin to
expire in 2025.

The Joint Corp. has research and development credits of $14,229 that will begin to expire in 2031 and $21,621 California AMT
credits that do not expire.

The VIE's have net operating loss carryforwards of $0.2 million and $0.5 million as of December 31, 2023 and 2022,
respectively. No federal net operating loss is subject to a 20 year carryforward. $0.2 million of the federal net operating loss has
an indefinite carryforward period.

The VIE's have various state net operating loss carryforwards. The determination of the state net operating loss carryforwards is

dependent upon apportionment percentages and state laws that can change from year to year and impact the amount of such
carryforwards. If such net operating loss carryforwards are not utilized, they will begin to expire in 2036.
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The following is a reconciliation of the statutory federal income tax rate applied to pre-tax accounting net income, compared to

the income tax benefit in the consolidated income statements:

For the Years Ended December 31,

2023 2022
Amount Percent Amount Percent
Expected federal tax expense $ 344,139 21.0% % 145,982 21.0 %
Meals and entertainment 31,057 1.9 % == — %
State tax provision (benefit), net of federal benefit 163,657 10.0 % 41,660 6.0 %
Other permanent differences 12,651 0.8 % 15,458 22 %
Change in VA 10,849,714 662.1 % — — %
Stock compensation (2,030) (0.1)% (91,454 (13.2)%
Change in tax rate 147,911 9.0 % (64.756) (9.3)%
Return to provision (153,254) (9.4)% — — %
Other adjustments (2,892) (0.2)% 21,558 31 %
Expense $ 11,390,953 6951 % $ 68,448 98 %

Changes in the Company’s income tax expense relate primarily to states taxes, change in valuation allowance, changes in tax
rates, retumn-to-provision adjustments, as well as changes in pre-tax income during the year ended December 31, 2023, as
compared to the year ended December 31, 2022. For the years ended December 31, 2023 and December 31, 2022, effective tax
rates were 695.1% and 9.8%, respectively. The difference between the statutory federal income tax rate and the Company’s

effective tax rate was primarily due to the valuation allowance, and state taxes.

For the years ended December 31, 2023 and December 31, 2022, the Company had gross uncertain tax positions attributable to

the VIEs of $1.2 million and $1.3 million, respectively.

December 31,
2023 2022
Beginning balances $ 1314351 $ 1314351
Increases related to tax positions taken during a prior year — —
Decreases related to tax positions taken during a prior year — —
Increases related to tax positions taken during a current year — —
Decreases related to settlements with taxing authorities — —
Decreases related to expiration of the statute of limitations (138,585) —
Ending balances $§ 1175766 $ 1,314351

At December 31, 2023 and December 31, 2022, there were $19,433 and $19,433, respectively, of unrecognized tax benefits that

if recognized would affect the annual effective tax rate.

Interest and penalties associated with tax positions are recorded in the period assessed as general and administrative expenses.
Accrued interest and penalties was $142,213 and $143,584 for the years ended December 31, 2023 and December 31, 2022 and

recorded as other liabilities.

With exceptions due to the generation and utilization of net operating losses or credits, as of December 31, 2023, the Company
is no longer subject to federal and state examinations by taxing authorities for tax years before 2020 and 2019, respectively.

Note 10: Commitments and Contingencies

Leases

The table below summarizes the components of lease expense and income statement location for the years ended December 31,

2023 and December 31, 2022:
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Years Ended December 31,

Line Item in the Company’s Consolidated

Income Statements 2023 2022
Finance lease costs:
Amortization of assets Depreciation and amortization 3 30279 $ 55,572
Interest on lease liabilities Other expense, net 3.167 4516
Total finance lease costs 3 33,446 § 60,088
Operating lease costs General and administrative expenses $ 6,075,254 % 5,647,185
Total lease costs $ 6,108,700 $ 5707273

Supplemental information and balance sheet location related to leases for the years ended December 31, 2023 and
December 31, 2022 was as follows:

Years Ended December 31,

2023 2022
Operating Leases:
Operating lease right-of -use asset $12,413,221 $20,587,199
Operating lease liability, current portion $ 3,756,328 $ 5,295,830
Operating lease liability, net of current portion 10,914,997 18,672,719
Total operating lease liability $14.671,325 $23,968.549
Finance Leases:
Property and equipment, at cost $ 15139 § 15139
Less accumulated amortization (117,932) (87,652)
Property and equipment, net $§ 33464 § 63744
Finance lease liability, current portion 3 25,491 $ 24,433
Finance lease liability, net of current portion 38,016 63,507
Total finance lease liabilities $ 63,507 $ 87.940
‘Weighted average remaining lease term (in years):
Operating leases 4.8 54
Finance lease 2.4 34
‘Weighted average discount rate:
Operating leases 54 % 48 %
Finance leases 43 % 43 %

Supplemental cash flow information related to leases for the years ended December 31, 2023 and December 31, 2022 were as
follows:
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Years Ended December 31,

2023 2022
Cash paid for amounts included in measurement of liabilities:
Operating cash flows from operating leases $ 6567992 § 5,931,114
Operating cash flows from finance leases 3,167 4,516
Financing cash flows from finance leases 24,432 49,855

Non-cash transactions: ROU assets obtained in exchange for lease liabilities
Operating lease 4,645 810 Tl
Finance lease — —

Maturities of lease hiabilities as of December 31, 2023 were as follows:

Operating Finance

Leases Lease
2024 $ 4424754 § 27,600
2025 4,052,720 27,600
2026 2,753,979 11,500
2027 2,026,045 —
2028 1,202,912 —
Thereafter 2,233,735 =
Total lease payments 16,694,145 66,700
Less: Imputed interest (2,022,820) (3,193)
Total lease obligations 14,671,325 63,507
Less: Current obligations (3,756,328) (25,491)
Long-term lease obligation $ 10914997 § 38,016

The Company entered into a lease for its new corporate clinic's space that had not yet commenced as of the year ended
December 31, 2023. This lease is expected to result in additional ROU asset and liability of approximately $0.6 million. This
lease is expected to commence during the first or second quarter of 2024, with lease terms ten years.

Guarantee in Connection with the Sale of the Divested Business

In connection with the sale of a company-managed clinic in 2022, the Company guaranteed one future operating lease
commitment assumed by the buyers. The Company is obligated to perform under the guarantee if the buyers fail to perform
under the lease agreement at any time during the remainder of the lease agreement, which expires on May 31, 2027. At the date
of sale, the undiscounted maximum potential future payments totaled $247,296. As of the year ended December 31, 2023, the
undiscounted remaining lease payments under the agreement totaled $184,296. The Company had not recorded a liability with
respect to the guarantee obligation as of December 31, 2023, as the Company concluded that payment under the lease guarantee
was not probable.

Litigation

In the normal course of business, the Company is party to litigation and claims from time to time. The Company maintains
insurance to cover certain litigation and claims, subject to policy limits.

Note 11: Segment Reporting
An operating segment is defined as a component of an enterprise for which discrete financial information is available and is

reviewed regularly by the Chief Operating Decision Maker (“CODM”) to evaluate performance and make operating decisions.
The Company has identified its CODM as the Chief Executive Officer.
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The Company has two operating business segments. The Corporate Clinics segment is comprised of the operating activities of
the company-owned or managed clinics. As of December 31, 2023, the Company operated or managed 135 clinics under this
segment. The Franchise Operations segment is comprised of the operating activities of the franchise business unit. As of
December 31, 2023, the franchise system consisted of 800 clinics in operation. Corporate is a non-operating segment that
develops and implements strategic initiatives and supports the Company’s two operating business segments by centralizing key
administrative functions such as finance and treasury, information technology, insurance and risk management, legal and human
resources. Corporate also provides the necessary administrative functions to support the Company as a publicly-traded
company. A portion of the expenses incurred by Corporate are allocated to the operating segments.

The tables below present financial information for the Company’s two operating business segments.

Year Ended December 31,
2023 2022
Revenues:
Corporate clinics $ 70,718,880 § 59,422,294
Franchise operations 46,977.476 41,830,016
Total revenues $ 117,696,356 §$ 101,252,310
Depreciation and amortization:
Corporate clinics $ 7415395 § 5,557,494
Franchise operations 809,135 744172
Corporate administration 357.673 344,956
Total depreciation and amortization 3 8,582,203 § 6,646,622
Segment operating (loss) income:
Corporate clinics 3 (2,502,643) $ 110,257
Franchise operations 20,332,354 17,340,402
Unallocated corporate (19,902,798)  (16,622,405)
Total segment operating (loss) income $  (2,073,087) § 828,254
Reconciliation of total segment operating (loss) income to consolidated earnings before
income taxes:
Total segment operating (loss) income $ (2,073,087) § 828,254
Other income (expense), net 3,711,843 (133,101)
Income before income tax expense $ 1,638,756 % 695,153

December 31, December 31,

2023 2022

Segment assets:

Corporate clinics $ 52210617 $ 56,008,234
Franchise operations 10,521,582 12,360,878
Total segment assets $ 62,732,199 §$ 68369112
Unallocated cash and cash equivalents and restricted cash $ 19214292 3 10,550,417
Unallocated property and equipment 2,843,491 915,216
Other unallocated assets 2.360,877 13,655,632
Total assets $ 87,150,859 § 93,490,377
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“Unallocated cash and cash equivalents and restricted cash” relates primarily to corporate cash and cash equivalents and
restricted cash as discussed at Note 1, "Cash and Cash Equivalents," “unallocated property and equipment” relates primarily to
corporate fixed assets, and “other unallocated assets” relates primarily to deposits, prepaid and other assets.

Note 12: Employee Retention Credit

The employee retention credit ("ERC"), as originally enacted through the Coronavirus Aid, Relief and Economic Security Act
(“CARES Act™) on March 27, 2020, 1s a refundable credit against certain employment taxes equal to 50% of the qualified
wages an eligible employer paid to employees from March 17, 2020 to December 31, 2020. The Disaster Tax Relief Act,
enacted on December 27, 2020, extended the ERC for qualified wages paid from January 1, 2021 to June 30, 2021 and the
credit was increased to 70% of qualified wages an eligible employer paid to employees during the extended period. The
American Rescue Plan Act of 2021, enacted on March 11, 2021, further extended the ERC through December 31, 2021.

In October 2022, the Company filed an application with the IRS for the ERC. Employers are eligible for the credit if they
experienced full or partial suspension or modification of operations during any calendar quarter because of governmental orders
due to the pandemic or a significant decline in gross receipts based on a comparison of quarterly revenue results for 2020 and/or
2021 with the comparable quarter in 2019. The Company’s ERC application was equal to 70% of qualified wages paid to
employees during the period from January 1, 2021 to June 30, 2021 for a maximum quarterly credit of $7,000 per employee. In
March 2023, the Company received notice and refunds from the IRS related to the overpayment of Federal Employment Tax
plus interest in the amount of $4.8 million related to the ERC application. The $4.8 million ERC is subject to a 20% consulting
fee. The Company's eligibility remains subject to audit by the IRS for a period of five years.

Since there are no generally accepted accounting principles for for-profit business entities that receive government assistance
that is not in the form of a loan, an income tax credit or revenue from a contract with a customer, we determined the appropriate
accounting treatment by analogy to other guidance. We accounted for the ERC by analogy to International Accounting
Standards (“IAS™) 20, Accounting for Government Grants and Disclosure of Government Assistance, of International Financial
Reporting Standards.

Under an TAS 20 analogy, a business entity would recognize the ERC on a systematic basis over the periods in which the entity
recognizes the payroll expenses for which the grant (ie., tax credit) is intended to compensate when there is reasonable
assurance (1.e., it is probable) that the entity will comply with any conditions attached to the grant and the grant (i.e., tax credit)
will be received.

We have accounted for the $3.8 million ERC, net of the consulting fee, for the year ended December 31, 2023 as other income
on the Statement of Income when the Company was reasonably assured that the Company met all requirements of the ERC and
the grant would be received. The ERC refund is not taxable; however, the credit is subject to expense disallowance rules which
increased income tax expense as a discrete item by $0.9 million, net of the consulting expense deduction, for the year ended
December 31, 2023.

Note 13: Related Party Transaction

Mr. Jefferson Gramm, Managing Partner of Bandera Partners LLC who is a beneficial holder of more than 5% of our
outstanding common stock (approximately 27% as of December 31, 2023) was appointed to the Board of Directors effective as
of January 2, 2024, to serve until the election and qualification of his successor at the 2024 Annual Meeting.

In December 2020, we sold two franchise licenses at $39,900 and $29,900 each (which reflects the $10,000 multi-unit discount
for the second license per the Franchise Disclosure Document) to Marshall Gramm, who is a family member of Mr. Jefferson
Gramm. In April 2020 and 2021, we sold two franchise licenses at $39,900 and $29,900, respectively (which reflects the
$10,000 multi-unit discount for the second license per the Franchise Disclosure Document), to a franchisee of which Mr.
Jefferson Gramm is a 50% co-partner in the business.

These transactions involved terms no less favorable to us than those that would have been obtained in the absence of such
affiliation. Although we have no way of estimating the aggregate amount of franchise fees, royalties, advertising fund fees, IT
related income and computer software fees that these franchisees will pay over the life of the franchise licenses, the franchisees
affihated with Mr. Gramm are subject to such fees under the same terms and conditions as all other franchisees. These
franchisees affiliated with Mr. Gramm paid $124,275 and $92,767 in 2023 and 2022, respectively, for such royalties and other
fees.

In October 2020, Mr. Gramm loaned approximately $370,000 to an unaffiliated franchisee that owns and operates one
franchise clinic. The loan is not secured by the assets of the business and there are no foreclosure rights.

Note 14: Subsequent Events
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On January 17, 2024, the Company paid down the outstanding balance on its Debt under the Credit Agreement of $2,000,000.
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STATE ADDENDA AND AMENDMENTS TO FRANCHISE AGREEMENT, SUPPLEMENTAL
AGREEMENTS AND FRANCHISE DISCLOSURE DOCUMENT FOR CERTAIN STATES

BACKGROUND AND PURPOSE

The following modifications are made to the THE JOINT® Franchise Disclosure Document (“FDD” or “Disclosure
Document”) issued by The Joint Corp. (“we” or “us” or “franchisor”) to franchisee (“you” or “franchisee”) and may
supersede certain portions of the Franchise Agreement between you and us dated ,
202 (the “Franchise Agreement”). When the term “Supplemental Agreements” is used, it means any area
development agreement, area representative agreement, master franchise agreement, or similar agreement entered
into between us and you, if applicable.

Certain states have laws governing the franchise relationship and franchise documents. Certain states require
modifications to the FDD, Franchise Agreement, Supplemental Agreements and other documents related to the sale
of a franchise. This State-Specific Addendum (“State Addendum’’) will modify these agreements to comply with the
applicable state’s laws. The terms of this State Addendum will only apply if you meet the requirements of the
applicable state independently of your signing of this State Addendum. The terms of this State Addendum (but only
the State Addendum for the applicable State) will override any inconsistent provision of the FDD, Franchise
Agreement or any Supplemental Documents. This State Addendum only applies to the following states: California,
Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota,
Virginia, Washington, and Wisconsin.

If your state requires these modifications, you will sign this State Addendum along with the Franchise Agreement
and any Supplemental Agreements. If you sign this State Addendum, only the terms applicable to the state or states
whose franchise laws apply to your transaction will govern. If you sign this State Addendum, but none of the state
franchise laws listed above applies because their jurisdictional requirements have not been met, then this State
Addendum will be void and inapplicable to you.
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10.

11.

CALIFORNIA

The California Franchise Investment Law requires a copy of all proposed agreements relating to the sale of
the Franchise be delivered together with the Disclosure Document.

Section 31125 of the California Corporations Code requires us to give you a disclosure document, in a form
containing the information that the Commissioner may by rule or order require, before a solicitation of a
proposed material modification of an existing franchise.

Neither the franchisor nor any person or franchise broker in Item 2 of the FDD is subject to any currently
effective order of any national securities association or national securities exchange, as defined in the
Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such persons from
membership in such association or exchange.

Prospective franchisees are encouraged to consult private legal counsel to determine the applicability of
California and federal laws (such as Business and Professions Code Section 20040.5, Code of Civil
Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a Franchise Agreement or
Supplemental Agreement restricting venue to a forum outside the State of California.

The Franchise Agreement and Supplemental Agreements require application of the laws of Arizona. This
provision may not be enforceable under California law.

The Franchise Agreement and Supplemental Agreements may provide for termination upon bankruptcy.
Any such provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 et seq.).

The Franchise Agreement and Supplemental Agreements may contain a covenant not to compete which
extends beyond the termination of the franchise. This provision may not be enforceable under California
law.

Under California Civil Code Section 1671, certain liquidated damages clauses are unenforceable. Any such
provisions contained in the Franchise Agreement or Supplemental Agreements may not be enforceable.

California Business and Professions Code Sections 20000 through 20043 provide rights to you concerning
termination, transfer, or non-renewal of a franchise. If the Franchise Agreement or Supplemental Agreements
contain a provision that is inconsistent with the California Franchise Investment Law, the California Franchise
Investment Law will control.

You must sign a general release of claims if you renew or transfer your Franchise. California Corporations
Code Section 31512 voids a waiver of your rights under the Franchise Investment Law (California
Corporations Code Sections 31000 through 31516). Business and Professions Code Section 20010 voids a
waiver of your rights under the Franchise Relations Act (Business and Professions Code Sections 20000
through 20043).

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION & INNOVATION. ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION & INNOVATION AT https://dfpi.ca.gov/.
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HAWAII
The following is added to the Cover Page:

THIS FRANCHISE WILL BE/HAS BEEN FILED UNDER THE FRANCHISE INVESTMENT
LAW OF THE STATE OF HAWAIL FILING DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS OR A FINDING BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED IN THIS FRANCHISE
DISCLOSURE DOCUMENT IS TRUE, COMPLETE AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO YOU OR SUBFRANCHISOR
AT LEAST SEVEN DAYS PRIOR TO THE EXECUTION BY YOU OR SUBFRANCHISOR OF
ANY BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR
TO THE PAYMENT OF ANY CONSIDERATION BY YOU, WHICHEVER OCCURS FIRST, A
COPY OF THE FRANCHISE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE.

THIS FRANCHISE DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF CERTAIN
MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS,
CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH US AND YOU.

Our registered agent in the state authorized to receive service of process:

Commissioner of Securities of the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division
335 Merchant Street, Room 203
Honolulu, Hawaii 96813

The states in which this filing is effective are listed on the Exhibit to the FDD titled “State Effective
Dates”.

The states in which this filing is or will be shortly on file include the following: California, Hawaii, Illinois,
Indiana, Maryland, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,
Washington and Wisconsin.

The states, if any, which have refused, by order or otherwise, to register these franchises include the
following: None.

The states, if any, which have revoked or suspended the right to offer these franchises include the
following: None.

The states, if any, in which the filing of these franchises has been withdrawn include the following: None.
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ILLINOIS

In recognition of the requirements of the Illinois Franchise Disclosure Act, 815 ILCS 705, the Disclosure
Document and the Franchise Agreement and Supplemental Agreements are amended as follows:

1.
2.

S.

Illinois law shall apply to and govern the Franchise Agreement and Supplemental Agreements.

In accordance with Section 4 of the Illinois Franchise Disclosure Act, any provision in the Franchise
Agreement and Supplemental Agreements that designated jurisdiction and venue in a forum outside of the
State of Illinois is void. However, the Franchise Agreement and Supplemental Agreements may provide for
arbitration to take place outside of Illinois.

Y our rights upon Termination and Non-Renewal are set forth in sections 19 and 20 of the Illinois Franchise
Disclosure Act.

In conformance with Section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation, or
provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois
Franchise Disclosure Act or any other law of Illinois is void.

The Franchise Agreement and Supplemental Agreements are amended to state the following:

To the extent that any provision in the Illinois State Addendum is inconsistent with any provision in this
Agreement, the provision in the Illinois State Addendum shall control.
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INDIANA

In recognition of the requirements of the Indiana Franchise Disclosure Law, IC 23-2-2-2.5, the Franchise
Agreement and Supplemental Agreements are amended as follows:

1.

The laws of the State of Indiana supersede any provisions of the Disclosure Document, Franchise
Agreement and Supplemental Agreements if such provisions are in conflict with Indiana law.

The Franchise Agreement and Supplemental Agreements are amended to provide that such agreements will
be construed in accordance with the laws of the State of Indiana.

Any provision in the Franchise Agreement which designates jurisdiction or venue, or requires the
franchisee to agree to jurisdiction or venue, in a forum outside of Indiana, is deleted from any Franchise
Agreement and Supplemental Agreement issued in the State of Indiana.

The prohibition by Indiana Code § 23-2-2.7-1(7) against unilateral termination of the franchise without
good cause or in bad faith, good cause being defined therein as material breach of the Franchise Agreement
or Supplemental Agreement (as applicable), shall supersede the provisions of the Franchise Agreement or
Supplemental Agreement (as applicable) in the State of Indiana to the extent they may be inconsistent with
such prohibition.

The covenant not to compete that applies after the expiration or termination of the Franchise Agreement is
hereby modified to the extent necessary to comply with Indiana Code 23-2-2.7-1(9).

Liquidated damages and termination penalties are prohibited by law in the State of Indiana and, therefore,
the Disclosure Document, the Franchise Agreement and Supplemental Agreements are amended by the
deletion of all references to liquidated damages and termination penalties and the addition of the following
language to the original language that appears therein:

Notwithstanding any such termination, and in addition to the obligations of the franchisee as
otherwise provided, or in the event of termination or cancellation of the Franchise Agreement
under any of the other provisions therein, the franchisee nevertheless shall be, continue and remain
liable to franchisor for any and all damages which franchisor has sustained or may sustain by
reason of such default or defaults and the breach of the Franchise Agreement on the part of the
franchisee for the unexpired Term of the Franchise Agreement.

At the time of such termination of the Franchise Agreement, the franchisee covenants to pay to
franchisor within 10 days after demand as compensation all damages, losses, costs and expenses
(including reasonable attorney’s fees) incurred by franchisor, and/or amounts which would
otherwise be payable thereunder but for such termination for and during the remainder of the
unexpired Term of the Franchise Agreement. This Agreement does not constitute a waiver of the
franchisee’s right to a trial on any of the above matters.

No release language set forth in the Disclosure Document or Franchise Agreement or Supplemental
Agreement shall relieve franchisor or any other person, directly or indirectly, from liability imposed by the
laws concerning franchising of the State of Indiana. Any provision in the Franchise Agreement or
Supplemental Agreement that would require you to prospectively assent to a release, assignment, novation,
waiver or estoppel which purports to relieve any person from liability imposed by the Indiana Deceptive
Franchise Practices Law is void to the extent that such provision violates such law.
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MARYLAND

In recognition of the requirements of the Maryland Franchise Registration and Disclosure Law (the “Maryland
Franchise Law”), the Disclosure Document is amended as follows:

1.

Item 17 of the Disclosure Document is amended to add the following:

a. The general release required as a condition of renewal, sale and/or assignment/transfer shall not apply
any liability under the Maryland Franchise Registration and Disclosure Law.

b. A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law.

c. Any claims arising under the Maryland Franchise Registration and Disclosure Law must be brought
within 3 years after the grant of the franchise.

d. In the event of a conflict of laws to the extent required by the Maryland Franchise Registration and
Disclosure Law, Maryland law shall prevail.

e. The Franchise Agreement and Supplemental Agreements provide for termination upon bankruptcy.
This provision may not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, et seq.).

The Franchise Disclosure Questionnaire, which is attached as an Exhibit to the Disclosure Document, is
amended as follows:

All representations requiring prospective franchisees to assent to the release, estoppel or waiver of
liability are not intended to nor shall they act as a release, estoppel, or waiver of any liability
incurred under the Maryland Franchise Registration and Disclosure Law.

In recognition of the requirements of the Maryland Franchise Law, the Franchise Agreement and
Supplemental Agreements are amended to add the following:

Any claims arising under the Maryland Franchise Law must be brought within three (3) years after the
grant of the franchise.

Pursuant to COMAR 02.02.08.16L, the general release required as a condition of renewal, sale, and/or
assignment/transfer shall not apply to any liability under the Maryland Franchise Law.

You may bring a lawsuit in Maryland for claims arising under the Maryland Franchise Law.

Any acknowledgements or representations by you that disclaim the occurrence and/or acknowledge the
non-occurrence of acts that would constitute a violation of the Maryland Law are not intended to nor shall
they act as a release, estoppel or waiver of any liability incurred under the Maryland Law.

Nothing in the Franchise Agreement, Supplemental Agreement or in any related agreement is intended to
disclaim the representations made in the Franchise Disclosure Document.

Based upon the franchisor's financial condition, the Maryland Securities Commissioner has required a
financial assurance. Therefore, all initial fees and payments owed by franchisees shall be deferred until the
franchisor completes its pre-opening obligations under the Franchise Agreement. In addition, all
development fees and initial payments by area developers shall be deferred until the first franchise under
the development agreement opens.

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

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.

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

(a)
(b)

(©)

(d)

(e)

®

(2

(h)

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

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.

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.

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.

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.

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.

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:

(v) The failure of the proposed transferee to meet the franchisor's then current reasonable qualifications or
standards.

(vi) The fact that the proposed transferee is a competitor of the franchisor or subfranchisor.
(vii) The unwillingness of the proposed transferee to agree in writing to comply with all lawful obligations.

(viii))  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.

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
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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).

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

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

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

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attention: Franchise Section
G. Mennen Williams Building, 1% Floor
525 West Ottawa Street
Lansing, Michigan 48913
Telephone Number: (517) 373-7117
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MINNESOTA

In recognition of the Minnesota Franchise Law, Minn. Stat., Chapter 80C, Sections 80C.01 through 80C.22, and
the Rules and Regulations promulgated pursuant thereto by the Minnesota Commission of Securities, Minnesota
Rule 2860.4400, et. seq., the Disclosure Document, Franchise Agreement and Supplemental Agreements are
amended as follows:

1.
2.

Minnesota Rule 2860.4400(D) prohibits us from requiring you to assent to a general release.

We will comply with Minnesota Statute Section 80C.14, Subds. 3, 4 and 5 which require, except in certain
specified cases, that you be given 90 days’ notice of termination (with 60 days to cure) and 180 days’
notice for non-renewal of the Franchise Agreement or Supplemental Agreement; and that consent to the
transfer of the franchise will not be unreasonably withheld.

Minnesota Statute Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit us from requiring litigation to
be conducted outside Minnesota, requiring waiver of a jury trial, or requiring you to consent to liquidated
damages, termination penalties or judgment notes. In addition, nothing in the Franchise Disclosure
Document or agreement(s) can abrogate or reduce any of your rights as provided for in Minnesota Statues,
chapter 80C, or your rights to any procedure, forum, or remedies provided for by the laws of the
jurisdiction. In addition, we will comply with the provisions of Minnesota Rule 2860.4400(J), which state
that you cannot waive any rights, you cannot consent to our obtaining injunctive relief, we may seek
injunctive relief, and a court will determine if a bond if required.

We will comply with Minnesota Statute Section 80C.12, Subd. 1(g), which requires that we protect your
right to use the trademarks, service marks, trade names, logotypes or other commercial symbols or
indemnify you from any loss, costs or expenses arising out of any claim, suit or demand regarding the use
of the name.

We will comply with Minnesota Statute Section 80C.17, Subd. 5 regarding limitation of claims.

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

In recognition of the requirements of the General Business Laws of the State of New York, Article 33, §§680
through 695, the Disclosure Document, Franchise Agreement and Supplemental Agreements are amended as
follows:

1.

3.

The following information is added to the cover page of the Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR RESOURCES
OR INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN
ANYTHING IN THIS FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE
FEDERAL TRADE COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL
AUTHORITY. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT
ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE
FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS THAT ARE LESS FAVORABLE THAN
THOSE SET FORTH IN THIS FRANCHISE DISCLOSURE DOCUMENT..

The following is added at the end of Item 3 of the Disclosure Document:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item 2, or an
affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person alleging: a
felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent
conversion, misappropriation of property, unfair or deceptive practices, or comparable civil or
misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business, which are
significant in the context of the number of franchisees and the size, nature or financial condition of the
franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, within
the 10 year period immediately preceding the application for registration, has been convicted of or
pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil action alleging:
violation of a franchise, antifraud, or securities law; fraud; embezzlement; fraudulent conversion or
misappropriation of property; or unfair or deceptive practices or comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree relating to the
franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade regulation or
trade practice law, resulting from a concluded or pending action or proceeding brought by a public
agency; or is subject to any currently effective order of any national securities association or national
securities exchange, as defined in the Securities and Exchange Act of 1934, suspending or expelling
such person from membership in such association or exchange; or is subject to a currently effective
injunctive or restrictive order relating to any other business activity as a result of an action brought by
a public agency or department, including, without limitation, actions affecting a license as a real estate
broker or sales agent.

The following is added to the end of Item 5 of the Disclosure Document:

The initial franchise fee constitutes part of our general operating funds and will be used as such in our
discretion.
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The following is added to the end of the “Summary” sections of Item 17(c), titled “Requirements for a
franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of
transfer”:
However, to the extent required by applicable law, all rights you enjoy and any causes of action
arising in your favor from the provisions of Article 33 of the General Business Law of the State of
New York and the regulations issued thereunder shall remain in force; it being the intent of this
proviso that the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be satisfied.

The following language replaces the “Summary” section of Item 17(d) of the Disclosure Document, titled
“Termination by franchisee™:

You may terminate the agreement on any grounds available by law.

The following is added to the end of the “Summary” sections of Item 17(v) of the Disclosure Document,
titled “Choice of forum”, and Item 17(w) of the Disclosure Document, titled “Choice of law™:

The foregoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New York.

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

Receipts--Any sale made must be in compliance with § 683(8) of the Franchise Sale Act (N.Y. Gen. Bus.
L. § 680 et seq.), which describes the time period a Franchise Disclosure Document (offering prospectus)
must be provided to a prospective franchisee before a sale may be made. New York law requires a
franchisor to provide the Franchise Disclosure Document at the earliest of the first personal meeting, ten
(10) business days before the execution of the franchise or other agreement, or the payment of any
consideration that relates to the franchise relationship..
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NORTH DAKOTA

In recognition of the requirements of the North Dakota Franchise Investment Law (the “North Dakota Franchise
Law”), the Disclosure Document, Franchise Agreement and Supplemental Agreements are amended as follows:

1.

10.

Covenants not to compete are generally considered unenforceable in the State of North Dakota, pursuant to
Section 51-19-09 of the North Dakota Franchise Law. Item 17(r) of the Disclosure Document and certain
provisions in the Franchise Agreement and Supplemental Agreements include certain covenants restricting
competition to which you must agree. The Commissioner has held that covenants restricting competition
contrary to Section 9-08-06 of the North Dakota Century Code, without further disclosing that such
covenants may be subject to this statue, are unfair, unjust, or inequitable within the intent of Section 51-19-
09 of the North Dakota Franchise Law. The Disclosure Document, Franchise Agreement and Supplemental
Agreements are amended accordingly to the extent required by law.

Provisions requiring arbitration or mediation to be held at a location that is remote from the site of the
franchisee’s business are generally considered unenforceable in the State of North Dakota, pursuant to
Section 51-19-09 of the North Dakota Franchise Investment Law. Accordingly, the parties must agree on
the site where arbitration or mediation will be held.

Provisions requiring jurisdiction in a state other than North Dakota are generally considered unenforceable
in the State of North Dakota, pursuant to Section 51-19-09 of the North Dakota Franchise Investment Law.

Provisions requiring that agreements be governed by the laws of a state other than North Dakota are
generally considered unenforceable in the State of North Dakota, pursuant to Section 51-19-09 of the North
Dakota Franchise Investment Law.

Provisions requiring your consent to liquidated or termination damages are generally considered
unenforceable in the State of North Dakota, pursuant to Section 51-19-09 of the North Dakota Franchise
Investment Law.

Provisions requiring you to sign a general release upon renewal of the franchise agreement have been
determined to be unfair, unjust and inequitable within the intent of Section 51-19-09 of the North Dakota
Franchise Investment Law.

Provisions requiring you to pay all costs and expenses incurred by us in enforcing the franchise agreement
have been determined to be unfair, unjust and inequitable within the intent of Section 51-19-09 of the North
Dakota Franchise Investment Law. Accordingly, any such provision is modified to read that the prevailing
party in any enforcement action is entitled to recover all costs and expenses including attorney’s fees.

Provisions requiring you to consent to a waiver of trial by jury have been determined to be unfair, unjust
and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

Provisions requiring you to consent to a limitation of claims within one year have been determined to be
unfair, unjust and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise
Investment Law. Accordingly, any such provision is modified to read that the statute of limitations under
North Dakota Law will apply.

Provisions requiring you to consent to a waiver of exemplary and punitive damages have been determined
to be unfair, unjust and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise
Invest Law.
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RHODE ISLAND

In recognition of the requirements of the Rhode Island Franchise Investment Act (the “Rhode Island Franchise
Law”), the Disclosure Document, Franchise Agreement and Supplemental Agreements are amended as follows:

1.

We will not require that you prospectively assent to a waiver, condition, stipulation, or provision that
purports to relieve any person from liability imposed by the Rhode Island Franchise Law. This provision
does not apply to the settlement of disputes, claims, or civil lawsuits brought under the Rhode Island
Franchise Law.

Section 19-28.1-14 of the Rhode Island Franchise Law provides that “A provision in a franchise agreement
restricting jurisdiction or venue to a forum outside this state or requiring the application of the laws of
another state is void with respect to a claim otherwise enforceable under this Act.” If a claim is enforceable
under the Rhode Island Franchise Law, we will not restrict jurisdiction or venue to a forum outside the
State of Rhode Island or require the application of the laws of another state.

We will not prohibit you from joining a trade association or association of franchisees. We will not retaliate
against you for engaging in these activities.

Any provision in the Franchise Agreement that limits the time period in which you may assert a legal claim
against us under the Rhode Island Franchise Law is amended to provide for a four (4) year statute of
limitations for purposes of bringing a claim arising under the Rhode Island Franchise Law.
Notwithstanding the foregoing, if a rescission offer has been approved by the Rhode Island director of
business registration, then the statute of limitations is ninety (90) days after your receipt of the rescission
offer.
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VIRGINIA

In recognition of the requirements of the Virginia Retail Franchising Act, the Disclosure Document, Franchise
Agreement and Supplemental Agreements are amended as follows:

1. Item 17 of the Disclosure Document is amended to add the following:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to
cancel a franchise without reasonable cause. If any grounds for default or termination stated in the
Franchise Agreement or Supplemental Agreement does not constitute “reasonable cause,” as that term
may be defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may not
be enforceable.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to
use undue influence to induce a franchisee to surrender any right given to him under the applicable
agreement.

2. If any provision of the Franchise Agreement or any Supplemental Agreement involves the use of undue
influence by the franchisor to induce a franchisee to surrender any rights given to him under the applicable
agreement, that provision may not be enforceable.

3. We will not require that you prospectively assent to a waiver, condition, stipulation, or provision that
purports to relieve any person from liability imposed by the Virginia Retail Franchising Act. This provision
does not prohibit you and us from entering into binding arbitration consistent with the Virginia Retail
Franchising Act.

4. Any provision in the Franchise Agreement or Supplemental Agreement that limits the time period in which
you may assert a legal claim against us under the Virginia Retail Franchising Act is amended to provide for
a four (4) year statute of limitations for purposes of bringing a claim arising under the Virginia Retail
Franchising Act.

5. Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it shall be unlawful for a franchisor to
cancel a franchise without reasonable cause. If any grounds for default or termination stated in the
Franchise Agreement or Supplemental Agreement does not constitute “reasonable cause,” as that term may
be defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be
enforceable.

Exhibit H-1-14 Franchise Disclosure Document (2025)



WASHINGTON

In recognition of the requirements of the Washington Franchise Investment Protection Act, Chapter 19.100
RCW, the Disclosure Document, Franchise Agreement and Supplemental Agreements are amended as follows:

1.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19.100 RCW will prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor including
the areas of termination and renewal of your franchise. There may also be court decisions which may
supersede the franchise agreement in your relationship with the franchisor including the areas of
termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation
site will be either in the state of Washington, or in a place mutually agreed upon at the time of the
arbitration or mediation, or as determined by the arbitrator or mediator at the time of arbitration or
mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee may bring an
action or proceeding arising out of or in connection with the sale of franchises, or a violation of the
Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are represented by independent
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations period for
claims under the Act, or rights or remedies under the Act such as a right to a jury trial, may not be
enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual
costs in effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee,
including an employee of a franchisee, unless the employee’s earnings from the party seeking enforcement,
when annualized, exceed $100,000 per year (an amount that will be adjusted annually for inflation). In
addition, a noncompetition covenant is void and unenforceable against an independent contractor of a
franchisee under RCW 49.62.030 unless the independent contractor’s earnings from the party seeking
enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted annually for
inflation). As a result, any provisions contained in the franchise agreement or elsewhere that conflict with
these limitations are void and unenforceable in Washington. RCW 49.62.060 prohibits a franchisor from
restricting, restraining, or prohibiting a franchisee from (i) soliciting or hiring any employee of a franchisee
of the same franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result, any such
provisions contained in the franchise agreement or elsewhere are void and unenforceable in Washington.

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

On October 28, 2019, franchisor entered into an Assurance of Discontinuance (“AOD”) with the
Washington Attorney General’s office (“AGO”). Under the AOD, the franchisor agreed to permanently
discontinue the use of and to no longer enforce “no-poach” language in franchisor’s agreements which
restricted the ability of franchisees to hire the employees from competing franchisees and from franchisor’s
corporate locations. Franchisor further agreed to notify the AGO of any efforts by a franchisee in
Washington to enforce any existing “no-poach” provision, to proactively remove “no-poach” language
from each Washington franchisee’s franchise agreement and to remove “no-poach” language from all other
The Joint franchise agreements upon renewal.
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WISCONSIN

The Wisconsin Fair Dealership Law, Chapter 135 of the Wisconsin Statutes supersedes any provision of the
Franchise Agreement and Supplement Agreements (if applicable) if such provision is in conflict with that law.
The Franchise Disclosure Document, the Franchise Agreement and the Supplemental Agreements are amended
accordingly.

(Signatures on following page)
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APPLICABLE ADDENDA

If any one of the preceding Addenda for specific states (“Addenda”) is checked as an “Applicable Addenda”
below, then that Applicable Addenda shall be incorporated into the Franchise Disclosure Document, Franchise
Agreement, Supplemental Agreements (if applicable) and any other specified agreement(s) entered into by us
and the undersigned franchisee. To the extent any terms of an applicable Addenda conflict with the terms of the
Franchise Disclosure Document, Franchise Agreement, Supplemental Agreement (if applicable) and other
specified agreement(s), the terms of the Applicable Addenda shall supersede the terms of the Franchise
Agreement. We are responsible for checking the appropriate box or boxes below.

]

California [] Michigan []  South Dakota

Hawaii Minnesota Virginia

[llinois New York Washington

o O

Indiana North Dakota Wisconsin

OO OO

Maryland Rhode Island

Dated: , 202 FRANCHISOR:

The Joint Corp.

By:
Name:
Title:

FRANCHISEE:

[ ]

By:
Name:
Title:
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EXHIBIT “H”-2

MANAGED CLINIC ADDENDUM

[See Attached]
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MANAGED CLINIC ADDENDUM

This Managed Clinic Addendum (this “Addendum”) is entered into as of , 202 (the “Effective
Date”) between The Joint Corp., a Delaware corporation (“we” or “us”) and , a(n)
(“you” and, together with us, the “Parties”).

BACKGROUND RECITALS

A. Concurrently with the execution of this Addendum, the Parties are entering into a The Joint Franchise
Agreement (the “Franchise Agreement”) for the development and operation of a Clinic (your “Clinic”).

B. Your intend to develop your Clinic in a state that adheres to a corporate practice of medicine doctrine that
applies to chiropractic clinics (“CPOM”).

C. The CPOM applicable in your state makes it unlawful for you to own and operate the Clinic because you
are neither a licensed chiropractor nor a Chiropractic PC. Because of these restrictions, you must acquire
franchise rights for a Managed Clinic.

D. Our standard form of Franchise Agreement assumes the franchisee is a licensed chiropractor or
Chiropractic PC who may lawfully develop, own and operate a Franchised Clinic.

E. The Parties now desire to enter into this Addendum to amend certain provisions within the Franchise
Agreement to reflect the fact you are acquiring a Managed Clinic rather than a Franchised Clinic.

F. For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby amend and supplement the Franchise Agreement in accordance with the terms below.

AGREEMENT

1. DEFINITIONS. Capitalized terms not defined above have the meanings given to them below, or if not
defined below, the meanings given to them in the Franchise Agreement.

“Acceptance and Acknowledgment Agreement” means the Acceptance and Acknowledgment Agreement
attached as Attachment A that must be signed in accordance with §3.2.

“Clinic Operator” means the Chiropractic PC you designate in accordance with §3.1 that will own and
operate the Clinic and sign a Management Agreement with you.

“Management Fees” means all compensation, monetary or otherwise, that Clinic Operator pays to you or
your staff in connection with the Management Agreement, the Management Services or the Clinic.

“Management Services” means the non-medical management and administrative services and support you
provide for the benefit of Clinic Operator pursuant to the Management Agreement. Management Services
may include, among other things, assistance with: site selection; managing the design and construction
process and coordinating with architects, contractors and other professionals; negotiating contracts and
managing supplier relationships; procurement and installation of signage, furniture, fixtures, technology
systems, equipment, operating supplies and other goods and services; configuration of technology systems
and training staff regarding use of same; staff recruitment; obtaining licenses, permits and credentialing
reports; payroll services; human resource matters; selection and procurement of insurance; billing and
collection services; patient scheduling services; preparation and maintenance of patient records and files;
financial management, budgeting, bookkeeping and accounting services; preparing financial and
operational reports; filing annual reports and tax documents; advertising and marketing; management of
inbound and outbound sales processes; patient retention and communications; and facility maintenance,
janitorial, sanitation and cleaning services. For purposes of clarity, Management Services do not include
Chiropractic Services or other services that interfere with the Professional Judgment of Clinic Operator or
the Chiropractic Staff.

“Operational Data” means and includes all data and information pertaining to the operation of (a) the
chiropractic practice and other business that Clinic Operator conducts at the Clinic and (b) the franchised
business you conduct at the Clinic pursuant to the Franchise Agreement and this Addendum, including
employee data (including data pertaining to Chiropractic Staff members), expense data, financial
accounting data and sales data. The foregoing definition of “Operational Data” shall be substituted in place
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of the definition of Operational Data contained in the Franchise Agreement.

“PC Revenue” means the sum of all revenue and receipts derived from or invoiced in connection with the
operation of the Clinic that are paid to (or are paid on behalf of or for the benefit of) Clinic Operator or any
Chiropractic Staff employed or engaged by Clinic Operator, whether in the form of cash, check, credit card,
debit card, barter, exchange or other credit transaction, including amounts invoiced but not collected. PC
Revenue excludes any amounts that are paid to (or are paid on behalf of or for the benefit of) Clinic
Operator if those amounts are subsequently paid to you or your staff as Management Fees.

“Professional Judgment” has the meaning given to such term in the Franchise Agreement; provided,
however, that for purposes of this Addendum and the Franchise Agreement, Professional Judgment is not
limited to the Professional Judgment of the Chiropractic Staff but includes the Professional Judgment
exercised by Clinic Operator.

OPERATION OF A MANAGED CLINIC. The Parties hereby acknowledge and affirm that the
Franchise Agreement grants you franchise rights for a Managed Clinic rather than a Franchised Clinic.
Accordingly, you will not own or operate the Clinic. Instead, Clinic Operator will own and operate the
Clinic and you will manage the Clinic by providing Management Services in accordance with the Franchise
Agreement, this Addendum, the Management Agreement and the Manual. For purposes of this Addendum,
“ownership of the Clinic” refers to ownership of the chiropractic practice conducted from the Clinic and
does not necessarily refer to ownership of the premises or any of the furniture, fixtures, equipment or other
assets located within or utilized at the Clinic. You agree to provide these services in accordance with our
System and all associated standards, specifications, policies, procedures and other requirements.

ESTABLISHING RELATIONSHIP WITH CLINIC OPERATOR.

3.1. Selection of Clinic Operator. You must identify and appoint a Chiropractic PC to serve as Clinic
Operator. The Chiropractic PC you designate must be licensed and authorized to own and operate the
Clinic, provide Chiropractic Services and employ the Chiropractic Staff, all in accordance with
CPOM and other Healthcare Laws applicable in the state in which your Clinic is or will be located.
You are solely responsible for locating a suitable Chiropractic PC to serve as Clinic Operator. You
must provide us with the name and all information we reasonably request regarding Clinic Operator
and its owners and Chiropractic Staff. Your designation of the Chiropractic PC to serve as Clinic
Operator, and Clinic Operator’s acceptance of the associated responsibilities, shall be evidenced by
execution of the Acceptance and Acknowledgment Agreement by you, Clinic Operator and us.

3.2. Acceptance and Acknowledgment Agreement. Prior to opening the Clinic, you must sign (and
cause Clinic Operator to sign): (a) the Acceptance and Acknowledgement Agreement; and (b) the
Management Agreement attached to the Acceptance and Acknowledgement Agreement. Clinic
Operator has no right or license to use any of the Intellectual Property except as otherwise provided
in the Acceptance and Acknowledgment Agreement.

3.3. Management Agreement. Your Healthcare Counsel must prepare a Management Agreement that
you and Clinic Operator will sign. The Management Agreement must satisfy all criteria and
requirements described in this Section. The Management Agreement shall include provisions that:
(a) require Clinic Operator to own and operate the Clinic, employ the Chiropractic Staff who provide
Chiropractic Services at the Clinic and compensate you for the Management Services you provide;
and (b) require you to manage the Clinic by providing the Management Services. The Management
Agreement shall not: (a) grant any license, sublicense or other right to use the Intellectual Property,
except with our prior written approval; or (b) contain any terms or conditions that conflict with the
terms of the Franchise Agreement (as modified and supplemented by this Addendum). The
Management Agreement must include all mandatory terms and conditions we designate (as further
specified in the Manual or otherwise) including, without limitation:

(a) covenants that protect and/or restrict use of our Intellectual Property;
(b) non-competition covenants;

(c) covenants restricting disclosure and use of our Confidential Information;
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34.

(d) limitations on our liability;

(e) provisions governing training of Clinic Operator’s owners and Chiropractic Staff;

(f) provisions governing the ownership, transfer and use of Business Data;

(g) provisions restricting the goods and services that may be offered and sold from the Clinic;
(h) covenants requiring you and Clinic Operator to comply with all applicable Healthcare Laws;

(1) cross default provisions (i.e., the termination or expiration of the Franchise Agreement is a
default resulting in the automatic termination of the Management Agreement);

(j) obligations that apply following termination or expiration of the Management Agreement;
(k) covenants regarding insurance policies that must be maintained by Clinic Operator;

() covenants obligating each party to: (i) notify us in writing of any default committed by the other
party; and (ii) provide us with at least 30 days’ prior notice of the termination or expiration of
the Management Agreement; and

(m) any other terms, conditions or covenants that the Manual requires be included in the
Management Agreement.

The Management Agreement shall expressly provide that we are an intended third-party beneficiary
with the right to enforce all terms and conditions pertaining to: (a) the Intellectual Property; (b) the
use or disclosure of our Confidential Information; (c) covenants against unfair competition; and (d)
any other terms we reasonably designate as being necessary to protect the interests of us or our
franchisees. If we provide you with a sample Management Agreement (which we have no obligation
to do) then: (a) you acknowledge our sample Management Agreement has not been prepared or
reviewed for compliance with Healthcare Laws applicable in your state; and (b) your Healthcare
Counsel must review and revise our sample Management Agreement for compliance with applicable
Healthcare Laws. You are responsible for ensuring the Management Agreement complies with all
applicable Healthcare Laws. You must fully comply, and ensure Clinic Operator fully complies, with
your and Clinic Operator’s respective obligations under the Management Agreement. You must
promptly provide us with a fully executed copy of the Management Agreement for our records.
While we do not review or approve the Management Agreement, we reserve the right to inspect its
terms to ensure compliance with this Section.

Change of Clinic Operator. You must maintain your relationship with Clinic Operator at all times
following the Clinic’s Opening Date. If Clinic Operator ceases to perform its obligations under the
Management Agreement for any reason, you must immediately close the Clinic (or, with our
permission, continue to operate the Clinic but immediately discontinue all Chiropractic Services)
until such time that Clinic Operator resumes performance of its obligations. If your relationship with
a Clinic Operator is discontinued for any reason you must appoint a new Clinic Operator (in
accordance with §3.1 and §3.2) and enter into a new Management Agreement (in accordance with
§3.3) no later than 30 days from the date your relationship with Clinic Operator is discontinued.

4. OPERATION OF CLINIC.

4.1.

4.2.

Compliance with Brand Standards. You are responsible for ensuring the Clinic is developed and
operated in compliance with the Franchise Agreement, this Addendum and the Manual. You must
ensure Clinic Operator operates the Clinic in compliance with the Franchise Agreement, this
Addendum and the Manual, subject to any deviations necessary to conform to the Professional
Judgment of Clinic Operator or the Chiropractic Staff in accordance with §4.4. You must provide
Clinic Operator with a complete executed copy of the Franchise Agreement and this Addendum.
Clinic Operator must agree to comply with the terms of the Franchise Agreement governing the
operation of the Clinic as if Clinic Operator was the franchisee thereunder. To ensure compliance
with our brand standards, you must provide Clinic Operator’s owners and Chiropractic Staff with all
training programs we designate from time to time.

Access to Confidential Information. You may disclose to Clinic Operator and the Chiropractic
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4.3.

4.4.

Staff only such portions of our Confidential Information as is necessary to enable them to perform
their obligations under the Franchise Agreement, this Addendum, the Management Agreement and
the Manual. You must ensure that Clinic Operator and all of its owners and Chiropractic Staff sign a
Confidentiality Agreement. You are jointly liable to us for any breach of a Confidentiality
Agreement committed by Clinic Operator or any of its owners or Chiropractic Staff.

Chiropractic _Service Restrictions. The practice of chiropractic (and Chiropractic Services
performed at a Clinic) is a licensed medical profession requiring independent judgment, skill and
training. Neither we nor you are authorized to engage in the practice of chiropractic or provide
Chiropractic Services. You are strictly prohibited from providing, or representing you provide, any
Chiropractic Services. Only Clinic Operator and the Chiropractic Staff may provide Chiropractic
Services at the Clinic. Chiropractic Services must be performed by, or under the supervision of,
Chiropractic Staff in compliance with applicable Healthcare Laws. You and your Owners are strictly
prohibited from: (a) directing, controlling or otherwise influencing Clinic Operator or the
Chiropractic Staff with respect to the manner in which Chiropractic Services are rendered to patients;
(b) providing Chiropractic Services at the Clinic; (¢) engaging in any actions reasonably likely to
imply or give the appearance that you or your Owners provide Chiropractic Services at the Clinic; or
(d) marketing or otherwise communicating to any Person that you are, or anyone other than Clinic
Operator is, the owner and operator of the chiropractic practice conducted from the Clinic.

Professional Judgment. You may not engage in any activities that might interfere with the
Professional Judgment of Clinic Operator or the Chiropractic Staff. Neither we nor you may control
or influence (or reserve the right or intend to control or influence) the Professional Judgment
exercised by Clinic Operator or the Chiropractic Staff. In recognition of these facts, you and we
acknowledge and agree that if any term in a Definitive Agreement or the Manual conflicts with the
Professional Judgment of Clinic Operator or the Chiropractic Staff, the Professional Judgment of
Clinic Operator or the Chiropractic Staff will control, and Clinic Operator and the Chiropractic Staff
may act in a manner consistent with their Professional Judgment without being deemed in breach of
any Definitive Agreement. You must promptly notify us if Clinic Operator or a Chiropractic Staff
member informs you that a term in a Definitive Agreement or the Manual conflicts with their
Professional Judgment.

SITE SELECTION, LEASE & CLINIC DEVELOPMENT. Unless we agree otherwise, you are
responsible, at your expense, for: (a) finding and obtaining our acceptance of the site for the Clinic in
accordance with §8.1 of the Franchise Agreement; (b) entering into a lease for the Clinic’s premises and
causing the landlord to sign our required Lease Addendum in accordance with §8.2 of the Franchise
Agreement; (c) the design, buildout and construction of the Clinic in accordance with §8.3 and §8.4 of the
Franchise Agreement; and (d) the purchase (or lease) and installation of all furniture, fixtures, Technology
Systems, operating equipment, signs and other items we require in accordance with §8.4 of the Franchise
Agreement, subject to any deviations deemed reasonably necessary in the Professional Judgment of Clinic
Operator or the Chiropractic Staff.

ACCOUNTING, INSPECTIONS AND AUDITS

6.1.

6.2.

6.3.

Books and Records. You must ensure Clinic Operator maintains its books and records in the
manner required by the Franchise Agreement and the Manual. We must have access to all of Clinic
Operator’s books and records that relate to the Clinic in the same manner and to the same extent
provided in the Franchise Agreement with respect to your books and records.

Financial Statements. For purposes of preparing financial statements required by the Franchise
Agreement, you agree to make all adjustments required by the Manual to reflect the revenue,
expenses and other financial metrics pertaining to the business conducted by Clinic Operator in
connection with the Clinic.

Inspections & Audits. We have the right, in accordance with the terms of the Franchise Agreement,
to inspect: (a) the Clinic; (b) the operation of the Clinic by Clinic Operator and the Chiropractic
Staff; and (¢) Clinic Operator’s books and records. We (or an auditor we designate) have the right, in
accordance with the terms of the Franchise Agreement, to audit Clinic Operator’s books and records
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10.

that relate to the Clinic. You must ensure Clinic Operator and the Chiropractic Staff fully cooperate
with all such inspections and audits.

INSURANCE. You must ensure that: (a) Clinic Operator obtains, and at all times during the term of the
Management Agreement maintains, all insurance policies required by the Franchise Agreement and the
Manual; and (b) that we are a named additional insured on all such insurance policies. You must provide us
with evidence of such insurance coverage upon request.

OTHER MODIFICATIONS TO FRANCHISE AGREEMENT

8.1. Preopening Requirements. In addition to the preopening conditions set forth in §8.5 of the
Franchise Agreement, we will not issue our authorization to open before:

(a) you appoint the Clinic Operator and provide us with all information we request about the Clinic
Operator and its owners and chiropractors;

(b) you send us fully executed copies of the Acceptance and Acknowledgment Agreement and
Management Agreement; and

(c) if we so request, your Healthcare Counsel issues a Legal Compliance Opinion Letter in
accordance with §9 below.

8.2. Business Data. Subject to applicable privacy Laws and Healthcare Laws, we will own all Business
Data (excluding PHI) pertaining to: (a) you, and the Business you conduct; and (b) Clinic Operator,
and the chiropractic practice and other business that Clinic Operator conducts from the Clinic. We
hereby grant a license to you and Clinic Operator to use the Business Data solely for purposes of
managing and operating the Clinic in accordance with the Franchise Agreement, this Addendum, the
Management Agreement and the Manual.

8.3. Patient References. All references to “patients” or “clients” in the Franchise Agreement are deemed
to refer to patients or clients of the Clinic and include patients and clients of Clinic Operator.

8.4. Gross Sales. For purposes of the Franchise Agreement, the term “Gross Sales” is deemed amended
to include Management Fees and PC Revenue (regardless of whether PC Revenue is recognized as
revenue on your books).

8.5. Renewal. As a further condition to renewing your franchise rights in accordance with §5.2 of the
Franchise Agreement, you must sign our then-current form of Managed Clinic Addendum.

LEGAL COMPLIANCE. You must ensure the operation of the Clinic, the Management Services you
provide in connection with the Clinic and your relationship with Clinic Operator comply with all
Healthcare Laws, including CPOM applicable in your state. You must engage Healthcare Counsel to advise
you on these matters. We may require that your Healthcare Counsel prepare an opinion letter, addressed to
us, confirming that your business and ownership structure, the Definitive Agreements, the Management
Agreement and your relationship with Clinic Operator, fully comply with CPOM and other Healthcare
Laws applicable in your state (a “Legal Compliance Opinion Letter”). The Legal Compliance Opinion
Letter must be reasonably satisfactory to us. You and Clinic Operator must sign any Business Associate
Agreement we specify in order to comply with HIPAA; provided, however, that you and Clinic Operator
remain solely responsible for compliance with Healthcare Laws, including HIPAA.

INDEMNIFICATION. Your indemnification obligations in §19 of the Franchise Agreement extend to any
and all Losses and Expenses the Indemnified Parties incur as a result of or in connection with:

(a) Claims arising from or relating to any acts, errors or omissions of Clinic Operator or any member of
the Chiropractic Staff;

(b) Claims arising from or relating to Chiropractic Services or other services provided by Clinic Operator
or the Chiropractic Staff;

(c) Claims arising from or relating to the Management Agreement or the relationship between you and
Clinic Operator or between you and the Chiropractic Staff;

(d) the breach of any agreement committed by Clinic Operator;
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12.

(e) libel, slander or disparaging comments made by Clinic Operator or any of its owners, officers,
employees or independent contractors regarding the System, a Clinic or an Indemnified Party;

(f) any labor, employment or similar type of Claim pertaining to Clinic Operator’s employees (including
Claims alleging we are a joint employer of Clinic Operator’s Chiropractic Staff or other employees) or
our relationship with Clinic Operator or its owners (including Claims alleging we are an employer of
Clinic Operator and/or any of its owners); or

(g) any actions, investigations, rulings or proceedings conducted by any Governmental Authority
(including the United States Department of Labor, Equal Employment Opportunity Commission or
National Labor Relations Board) relating to Clinic Operator’s employees.

TERMINATION. You acknowledge that any acts or omissions committed by Clinic Operator that would
constitute a breach of the Franchise Agreement if such acts or omissions were committed by you shall
constitute a default under the Franchise Agreement notwithstanding the fact the acts or omissions were
committed by Clinic Operator (and not you). We may terminate this Addendum, effective upon delivery of
a notice of termination, for any of the following reasons, all of which constitute material events of default
and “good cause” for termination, and without opportunity to cure except for any cure period expressly set
forth below:

(a) 1if you fail to appoint a Clinic Operator and sign (and cause Clinic Operator to sign) the Acceptance
and Acknowledgement Agreement and Management Agreement prior to the Required Opening Date;

(b) if your relationship with a Clinic Operator ends and you fail to appoint, and sign a Management
Agreement with, a new Clinic Operator within the time required by §3.4;

(c) if Clinic Operator fails to cure a breach of the Acceptance and Acknowledgment Agreement before the
cure period expires (if a cure period is provided);

(d) if'the Franchise Agreement is terminated for any reason or expires without renewal; or

(e) if you fail to cure a breach of any other provision of this Addendum (including any mandatory
provision in the Manual relevant to this Addendum) within 30 days after receipt of a default notice.

A termination of this Addendum automatically results in the termination of the Franchise Agreement unless
we otherwise agree in writing.

MISCELLANEOUS.

12.1. Integration. This Addendum and the Franchise Agreement when executed constitute the entire
agreement and understanding between the Parties with respect to the subject matter contained herein
and therein. Any and all prior agreements and understandings between the Parties relating to the
subject matter contained in this Addendum and the Franchise Agreement, whether written or verbal,
other than as contained in the executed Addendum and Franchise Agreement, are void and have no
force and effect. Any subsequent modifications must be in a writing signed by the Parties in order to
be binding. No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (a) waiving
any claims under any applicable state franchise law, including fraud in the inducement or (b)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other person
acting on behalf of the franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.

12.2. Effect on Agreement. The terms of this Addendum are expressly made subject to and governed by
the Franchise Agreement. Except as specifically modified or supplemented by this Addendum, all
terms set forth in the Franchise Agreement (as previously amended) remain in full force and effect.

12.3. Inconsistency. This Addendum governs to the extent of any inconsistency between the Franchise
Agreement and this Addendum.

12.4. Assignment. You may not assign this Addendum, or any rights or obligations hereunder, except in
connection with a Transfer of the Franchise Agreement to a transferee (who is not eligible to acquire
a Franchised Clinic) in accordance with the transfer provisions in the Franchise Agreement.
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12.5. Severability. Each section of this Addendum (and portion thereof) is severable. If any section (or
portion thereof) is unenforceable, it shall not affect the enforceability of any other section. A court
may revise any section of this Addendum to the extent necessary to make the section enforceable.

12.6. Counterparts. This Addendum may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute but one and the same document.

* %k %k
The Parties have executed this Addendum effective as of the Effective Date first above written.

FRANCHISOR:

The Joint Corp., a Delaware corporation

By:
Name:
Title:
YOU (If you are an Entity): YOU (If you are not an Entity):
a(n) Name:
By:
Name: Name:
Title:
Name:
Name:
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ATTACHMENT A
TO MANAGED CLINIC ADDENDUM

Form of Acceptance and Acknowledgment Agreement

[See attached]
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ACCEPTANCE AND ACKNOWLEDGMENT AGREEMENT

This Acceptance and Acknowledgement Agreement (this “Agreement”) is entered into as of ,
202 (the “Effective Date”) between The Joint Corp., a Delaware corporation (“we” or “us”),

, a(n) (“Franchisee”) and , a professional

(“Clinic Operator”). We, Franchisee and Clinic Operator may each be referred to

individually as a “Party” or collectively as the “Parties”.

A.

BACKGROUND RECITALS

We offer franchises for a chiropractic clinic that operates under the name THE JOINT® (a “Clinic”).
Clinics offer services that may be deemed “medical” services under applicable state Law, including the
Chiropractic Services described herein. Some states adhere to a corporate practice of medicine doctrine
(“CPOM”) that applies to chiropractic clinics and may prohibit a Person who is neither a licensed
chiropractor nor a Chiropractic PC from owning and operating a Clinic.

We offer two (2) franchise models, including a Franchised Clinic and a Managed Clinic. A franchisee must
acquire a Managed Clinic if: (a) the franchisee is neither a licensed chiropractor nor a Chiropractic PC; and
(b) CPOM applicable in the state where the Clinic is located prohibits a Person who is neither a licensed
chiropractor nor a Chiropractic PC from owning and operating a Clinic.

We and Franchisee executed both the The Joint Franchise Agreement attached as Attachment A and the
Managed Clinic Addendum attached as Attachment B (collectively, the “Franchise Agreement”), pursuant
to which we granted Franchisee, and Franchisee accepted, franchise rights for a Managed Clinic.

The Franchise Agreement requires Franchisee to establish a relationship, and sign a Management
Agreement, with a Chiropractic PC that will own and operate the Clinic and employ the Chiropractic Staff.

Franchisee has appointed Clinic Operator as the Chiropractic PC that will own and operate the Clinic and
employ the Chiropractic Staff.

The Parties desire to enter into this Agreement in order to: (a) confirm Franchisee’s appointment of Clinic
Operator; (b) confirm Clinic Operator’s acceptance of the appointment and agreement to own and operate
the Clinic and employ the Chiropractic Staff; and (c) clarify certain other rights and responsibilities of the
Parties relating to the Clinic.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree to the terms and conditions set forth below.

AGREEMENT

DEFINITIONS. Capitalized terms not defined above have the meanings given to them below, or if not
defined below, the meanings given to them in the Franchise Agreement:

“Business Data” means, collectively or individually, Patient Data and Operational Data, but excluding PHI.

“Chiropractic PC” means a professional corporation or professional limited liability company that is
authorized by applicable Law to own and operate a chiropractic practice and employ chiropractors.

“Chiropractic Services” means and includes: (a) the diagnosis and treatment of patients whose health
problems are associated with the body’s muscular, neurological and skeletal system, through the
manipulative treatment of misalignments of the joints; and (b) ancillary or related services and treatments
that, under applicable Law, may only be rendered by, or under the supervision of, a licensed chiropractor.

“Chiropractic Staff” means the licensed chiropractors and other licensed professional staff members
responsible for rendering, or supervising the rendering of, Chiropractic Services at the Clinic.

“Claim” means any action, allegation, assessment, claim, demand, litigation, proceeding or regulatory
procedure, investigation or inquiry.

“Confidential Information” means and includes: (a) Know-How; (b) Business Data; (¢) information in the
Manual or comprising the System; (d) terms of Governing Agreements and any amendments thereto; (e)
confidential and proprietary information relating to our status as a publicly traded company; and (f) all

Exhibit H-2-9 Franchise Disclosure Document (2025)




other concepts, ideas, trade secrets, financial information, marketing strategies, expansion strategies,
studies, supplier information, patient information, franchisee information, investor information, flow charts,
inventions, mask works, improvements, discoveries, standards, specifications, formulae, recipes, designs,
sketches, drawings, policies, processes, procedures, methodologies and techniques, together with analyses,
compilations, studies or other documents that are: (i) designated as confidential; (ii) known by Clinic
Operator or Franchisee to be considered confidential by us; and/or (iii) reasonably to be considered
confidential due to their nature. Confidential Information does not include information that: (a) is now, or
subsequently becomes, generally available to the public (except as a result of a breach of confidentiality
obligations by Clinic Operator, Franchisee or any of their respective owners, employees or other
constituents); (b) Clinic Operator or Franchisee can demonstrate was rightfully in its possession, without
obligation of nondisclosure, before we disclosed such information to Clinic Operator or Franchisee; (c) is
independently developed by Clinic Operator or Franchisee without use of, or reference to, any Confidential
Information; or (d) is rightfully obtained from a third party who has the right to transfer or disclose the
information to Clinic Operator or Franchisee without breaching a confidentiality covenant.

“Copyrighted Materials” means all copyrightable materials for which we or our affiliate claim or secure
common law or registered copyright protection and that we allow franchisees to use, sell or display in
connection with the marketing and/or operation of a Clinic.

“Governing Agreements” means, collectively: (a) this Agreement; (b) the Management Agreement; and (c)
the Franchise Agreement.

“Governmental Authority” means any national, provincial, state, county, local, municipal or other
government, or any ministry, department, agency or subdivision thereof, whether administrative or
regulatory, or any other body that exercises similar functions, including courts, taxing authorities and
regulatory boards governing chiropractors and/or chiropractic clinics.

“Healthcare Laws” means and includes all industry-specific Laws that regulate or govern the practice of
medicine in general or that specifically apply to the practice of chiropractic, including Laws that:

(a) restrict or limit the Persons who may lawfully own a Clinic, provide Chiropractic Services and/or
employ Chiropractic Staff, including CPOM and other comparable Laws;

(b) regulate chiropractic practices and require the licensure of chiropractors or other Chiropractic Staff;
(c) restrict physician self-referrals, including the federal Stark Law and comparable state Laws;

(d) restrict or prohibit the payment or receipt of remuneration as an inducement or reward for patient
referrals, including the federal Anti-Kickback Statute and comparable state Laws;

(e) restrict or prohibit certain fee splitting arrangements involving physicians or healthcare professionals;
(f) regulate the use of medical devices or prescription of medications, including FDA regulations;

(g) regulate the privacy of patient records, including the Health Insurance Portability and Accountability
Act of 1996 (HIPAA), the Health Information Technology for Economic and Clinical Health Act
(HITECH) and other comparable federal and state Laws; or

(h) regulate advertising by chiropractic clinics or relating to Chiropractic Services.

Healthcare Laws also include rules and regulations promulgated by regulatory boards governing
chiropractors and/or chiropractic clinics.

“Improvement” means any idea, addition, modification or improvement to the (a) goods or services offered
or sold at a Clinic, (b) method of operation of a Clinic, (c) processes, systems or procedures utilized by a
Clinic, (d) marketing, advertising or promotional materials, programs or strategies utilized by a Clinic or
(e) trademarks, service marks, logos or other intellectual property utilized by a Clinic, whether developed
by Franchisee, Clinic Operator, a Chiropractic Staff member or any other Person.

“Indemnified Parties” means and includes us and each of our past, present and future owners, officers,
directors, employees, agents and chiropractors as well as our parents, subsidiaries, insurance carries,
chiropractic management companies and affiliates, and each of their past, present and future owners,
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officers, directors, employees, agents and chiropractors.

“Intellectual Property” means, collectively or individually, the Business Data (excluding PHI),
Copyrighted Materials, Improvements, Know-how, Marks, Office Management Software and System.

“Know-how” means and includes our (and our affiliates’) trade secrets and other proprietary information
relating to the design, construction, development, marketing or operation of a Clinic, including:
architectural plans, drawings and specifications for a prototype Clinic; site selection criteria; methods and
techniques; standards and specifications; policies and procedures; Management Services (for Managed
Clinics); patient and customer lists, records, membership agreements and/or contracts; supplier lists and
information; marketing strategies; merchandising strategies; training programs and materials; the Office
Management Software; and information comprising the System or included in the Manual.

“Law” means and includes all laws, judgments, decrees, orders, rules, regulations, ordinances, advisory
opinions or official legal interpretations of any Governmental Authority, including all rules and regulations
issued by regulatory boards that govern chiropractors or chiropractic clinics.

“Losses and Expenses” means and includes any of the following: compensatory, exemplary and punitive
damages; fines and penalties; attorneys’ fees; experts’ fees; court, mediation or arbitration costs; discover
costs; Travel Expenses and other costs associated with investigating and defending a Claim; settlement
amounts; judgments; damage to reputation or goodwill; and all other costs, damages, liabilities and
expenses associated with any of the foregoing losses and expenses or otherwise incurred by a Person.

“Managed Clinic” means a Clinic: (a) that is owned and operated by a separate Chiropractic PC that is not
owned by or under common ownership with the franchisee or the franchisee’s owners; and (b) with respect
to which the franchisee provides Management Services (pursuant to a Management Agreement signed by
the franchisee and Chiropractic PC) but not Chiropractic Services.

“Management Agreement” means a management services agreement or comparable agreement pursuant to
which, among other things: (a) a Chiropractic PC agrees to own and operate a Clinic and employ the
Chiropractic Staff who provide Chiropractic Services at the Clinic; (b) a franchisee agrees to provide
Management Services in accordance with our System for the benefit of the Chiropractic PC and the Clinic;
and (c) the Chiropractic PC compensates the franchisee for the Management Services it provides.

“Management Services” means the non-medical management and administrative services and support
provided by Franchisee for the benefit of Clinic Operator pursuant to the Management Agreement.
Management Services may include, among other things, assistance with: site selection; managing the
design and construction process and coordinating with architects, contractors and other professionals;
negotiating contracts and managing supplier relationships; procurement and installation of signage,
furniture, fixtures, technology systems, equipment, operating supplies and other goods and services;
configuration of technology systems and training staff regarding use of same; staff recruitment; obtaining
licenses, permits and credentialing reports; payroll services; human resource matters; selection and
procurement of insurance; billing and collection services; patient scheduling services; preparation and
maintenance of patient records and files; financial management, budgeting, bookkeeping and accounting
services; preparing financial and operational reports; filing annual reports and tax documents; advertising
and marketing; management of inbound and outbound sales processes; patient retention and
communications; and facility maintenance, janitorial, sanitation and cleaning services. Management
Services do not include Chiropractic Services or other services that may interfere with the Professional
Judgment of Clinic Operator or the Chiropractic Staff.

“Manual” means our confidential Operations Manual for the operation of a Clinic.

“Marks” means and includes all service marks, trademarks, trade names and logos that we designate from
time to time and authorize Clinics to use, including THE JOINT®, THE JOINT CHIROPRACTIC® and
THE JOINT...THE CHIROPRACTIC PLACE®, and the associated logos. The Marks also include any
distinctive trade dress used to identify a Clinic or the products it sells.

“Operational Data” means and includes all data and information pertaining to (a) the chiropractic practice
and other business activities that Clinic Operator conducts from the Clinic pursuant to the Governing
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Agreements or (b) the franchised business Franchisee conducts from the Clinic pursuant to the Franchise
Agreement, including employee data (including data pertaining to Chiropractic Staff members), expense
data, financial accounting data and sales data.

“Patient Data” means and includes any and all data that pertains to a Clinic patient including name,
address, contact information, date of birth, medical records, treatment history, and any information about
the patient collected in connection with a membership program, loyalty program or for any other purpose.

“Person” means an individual, legal entity or partnership, unincorporated organization, joint venture,
Governmental Authority, estate (or executor thereof) or trust (or trustee thereof).

“PHI” or “Protected Health Information” means and includes any Patient Data identifiable to a particular
patient that pertains to the patient’s medical/healthcare background, file, records or treatments.

“Professional Judgment” means the independent medical judgment exercised by Clinic Operator and the
Chiropractic Staff employed by Clinic Operator regarding the methods and manner by which Chiropractic
Services are provided to patients, including: (a) determining what diagnostic tests are appropriate; (b)
determining the need for referrals to or consultation with another medical professional or specialist; (c)
responsibility for the ultimate overall care of the patient, including treatment options available to the
patient; (d) determining how many patients to see in a given period of time or how many hours
Chiropractic Staff must work; (e) determining the medical equipment and supplies used in rendering
Chiropractic Services; (f) managing patient medical records and determining the content thereof; (g)
selecting, hiring and firing Chiropractic Staff; and (h) establishing coding and billing procedures.

“System’ means the business format, model and operating system we developed for a Clinic.

APPOINTMENT OF CLINIC OPERATOR. Franchisee hereby confirms its appointment of Clinic
Operator as the Chiropractic PC that will own and operate the Clinic and employ Chiropractic Staff.

ACCEPTANCE BY CLINIC OPERATOR. Clinic Operator hereby accepts the obligation and
responsibility to own and operate the Clinic and employ the Chiropractic Staff who perform Chiropractic
Services at the Clinic. Clinic Operator agrees to sign a Management Agreement with Franchisee. As used
in this Agreement, “ownership of the Clinic” refers to ownership of the chiropractic practice conducted
from the Clinic and does not necessarily refer to ownership of the premises or any of the furniture, fixtures,
equipment or other assets located within or utilized at the Clinic.

COMPLIANCE WITH BRAND STANDARDS AND GOVERNING AGREEMENTS. Subject to any
deviations necessary to conform to the Professional Judgment of Clinic Operator or the Chiropractic Staff
in accordance with §5 below, Clinic Operator agrees to operate the Clinic: (a) in compliance with our brand
standards, as set forth in the Manual; (b) in compliance with the Governing Agreements; and (c) in a
manner consistent with the provisions of the Franchise Agreement as if Clinic Operator were the franchisee
thereunder. Clinic Operator hereby confirms receipt of a complete copy of the fully executed Franchise
Agreement and represents that it has read, and fully understands, all of its terms. Franchisee is responsible
for disclosing to Clinic Operator such portions of the Manual, and only such portions of the Manual, as are
necessary for Clinic Operator to properly perform its obligations in connection with the ownership and
operation of the Clinic.

PROFESSIONAL JUDGMENT. Neither we nor Franchisee will engage in any activities that might
interfere with the Professional Judgment of Clinic Operator or the Chiropractic Staff. Neither we nor
Franchisee control or influence (or reserve the right or intend to control or influence) the Professional
Judgment exercised by Clinic Operator or the Chiropractic Staff. In recognition of these facts, the Parties
agree that if any term in a Governing Agreement or the Manual conflicts with the Professional Judgment of
Clinic Operator or the Chiropractic Staff, the Professional Judgment of Clinic Operator or the Chiropractic
Staff will control and they may act in a manner consistent with their Professional Judgment without being
deemed in breach of any Governing Agreement. Clinic Operator shall promptly notify us and Franchisee in
writing if Clinic Operator or a Chiropractic Staff member believes any term in a Governing Agreement or
the Manual conflicts with their Professional Judgment.

INTELLECTUAL PROPERTY. Subject to applicable privacy Laws and Healthcare Laws, we will own
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11.

all Business Data pertaining to: (a) Clinic Operator, and the chiropractic practice and other business
activities Clinic Operator conducts from the Clinic pursuant to the Governing Agreements; and (b)
Franchisee, and the franchised business Franchisee conducts from the Clinic pursuant to the Franchise
Agreement. We grant Clinic Operator a license to use the Business Data solely for purposes of operating
the Clinic in accordance with the Governing Agreements and the Manual. Clinic Operator is not granted
any other right or license to use our Intellectual Property. The Franchise Agreement grants Franchisee
sufficient right and license to use our Intellectual Property in connection with Franchisee’s management of
the Clinic and rendering of the Management Services in connection therewith.

IMPROVEMENTS. If Clinic Operator (or any of its owners or employees) conceive of or develop an
Improvement, Clinic Operator must: (a) send us a written notice that describes the Improvement; and (b)
obtain our approval before using the Improvement. Any Improvement we approve may be used by us and
any Person we authorize to operate a Clinic without any obligation to pay royalties or other fees to Clinic
Operator or any other Person. Clinic Operator or its owner or employee, as applicable, must assign
ownership of the Improvement to us or our designee, without charge, together with all associated
intellectual property rights, including the right to grant sublicenses. If applicable Law precludes Clinic
Operator from assigning ownership to us, then Clinic Operator must grant us a perpetual royalty-free
license to use, commercialize and sublicense the Improvement in any manner we deem appropriate.

ACKNOWLEDGMENT OF RIGHTS. Clinic Operator acknowledges and agrees that: (a) we shall have
access to all of Clinic Operator’s books and records that relate to the Clinic in the same manner and to the
same extent provided in the Franchise Agreement with respect to Franchisee’s books and records; (b) we
may inspect the Clinic, and the operation of the Clinic by Clinic Operator and the Chiropractic Staff, in
accordance with the terms of the Franchise Agreement; and (¢) we may audit Clinic Operator’s books and
records that relate to the Clinic in accordance with the terms of the Franchise Agreement. Clinic Operator
agrees to fully cooperate, and to cause the Chiropractic Staff to fully cooperate, with any such inspection or
audit conducted by us or any other Person we designate.

INSURANCE. Clinic Operator agrees to obtain and maintain all insurance policies required by the
Governing Agreements and ensure they: (a) are endorsed to name us and our owners, officers and directors
as additional insureds; and (b) satisfy all other requirements in the Governing Agreements and the Manual.

LEGAL COMPLIANCE. Franchisee and Clinic Operator are solely responsible for ensuring that: (a) the
Clinic is operated in compliance with all applicable Laws, including Healthcare Laws; and (b) the
Management Agreement, the Management Services performed by Franchisee pursuant to the Management
Agreement, and the relationship between Clinic Operator and Franchisee, fully comply with all applicable
Healthcare Laws, including CPOM applicable in the state in which the Clinic is located. Clinic Operator
and Franchisee must sign any Business Associate Agreement we specify in order to comply with HIPAA;
provided, however, that Clinic Operator and Franchisee remain solely responsible for compliance with
Healthcare Laws.

INDEMNIFICATION. Clinic Operator shall indemnify the Indemnified Parties and hold them harmless
for, from and against any and all Losses and Expenses they incur as a result of or in connection with:

(a) Claims arising from or relating to any acts, errors or omissions of Clinic Operator or any member of
the Chiropractic Staff;

(b) Claims arising from or relating to Chiropractic Services or other services provided by Clinic Operator
or the Chiropractic Staff;

(¢) Claims arising from or relating to the Management Agreement or the relationship between (i) Clinic
Operator and Franchisee, (ii) Clinic Operator and the Chiropractic Staff or (iii) the Chiropractic Staff
and Franchisee;

(d) any breach of a Governing Agreement or any other agreement committed by Clinic Operator;

(e) libel, slander or disparaging comments made by Clinic Operator or any of its owners, officers,
employees or independent contractors regarding the System, a Clinic or an Indemnified Party;

(f) any labor, employment or similar type of Claim pertaining to Clinic Operator’s employees (including
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14.

15.

Claims alleging we are a joint employer of Clinic Operator’s Chiropractic Staff or other employees) or
our relationship with Clinic Operator or its owners (including Claims alleging we are an employer of
Clinic Operator and/or any of its owners); or

(g) any actions, investigations, rulings or proceedings conducted by any Governmental Authority
(including the United States Department of Labor, Equal Employment Opportunity Commission or
National Labor Relations Board) relating Clinic Operator’s employees.

Clinic Operator must immediately notify us of a Claim or proceeding described above. The Indemnified
Parties have the right, in their sole discretion, to: (a) retain counsel of their choosing to represent them; and
(b) control the response thereto and defense thereof, including the right to settle the Claim. Clinic Operator
may participate in the defense at its expense. Clinic Operator must fully cooperate and assist the
Indemnified Parties with defense of the Claim and reimburse all Losses and Expenses they incur to defend
the Claim, including mediation, arbitration or court expenses, expert fees and travel expenses incurred by
attorneys or expert witnesses to attend proceedings or hearings relating to the matter. Reimbursement is due
30 days after receipt of an invoice itemizing such costs and expenses. This indemnity survives and remains
in full force and effect after the termination, expiration, transfer or assignment of this Agreement.

TERMINATION. Clinic Operator and Franchisee acknowledge that any acts or omissions committed by
Clinic Operator that would constitute a breach of the Franchise Agreement if such acts or omissions were
committed by Franchisee shall constitute a default under the Franchise Agreement notwithstanding the fact
the acts or omissions were committed by Clinic Operator. We may terminate this Agreement, effective
upon delivery of a written notice of termination to Clinic Operator and Franchisee, for any of the following
reasons, all of which constitute material events of default and “good cause” for termination, and without
opportunity to cure except for any cure period expressly set forth below:

(a) if any Governing Agreement is terminated or expires without renewal;
(b) if the business relationship between Clinic Operator and Franchisee is discontinued for any reason;

(c) upon the occurrence of any breach of the Management Agreement (or the existence of any facts or
circumstances that would constitute a breach of the Management Agreement) that would allow the
non-breaching party to terminate the Management Agreement, regardless of whether the non-
breaching party chooses to terminate, or refrain from terminating, the Management Agreement; or

(d) if Clinic Operator breaches any Governing Agreement (including any mandatory provision in the
Manual relevant to the performance of Clinic Operator’s obligations under the Governing
Agreements) and fails to cure the breach within 30 days after receipt of a default notice from us.

LIMITATION OF LIABILITY. Clinic Operator acknowledges and agrees that: (a) Franchisee was solely
responsible for (i) soliciting Clinic Operator to own and operate the Clinic, (ii) drafting and negotiating the
Management Agreement and (iii) all representations made to Clinic Operator regarding the Clinic or as an
inducement to Clinic Operator signing this Agreement or the Management Agreement; (b) we have no
contractual obligations or responsibilities owed to Clinic Operator; and (¢) except as otherwise provided
below, we have no liability to Clinic Operator whatsoever, and any Claims Clinic Operator may have
pertaining to the Clinic or the Governing Agreements may only be pursued against Franchisee. Clinic
Operator hereby waives the right to bring any Claim against us that in any way arises from or relates to the
Clinic, Clinic Operator’s relationship with Franchisee or the Governing Agreements, except to the extent
the Claim directly results from our gross negligence or willful misconduct.

DISPUTE RESOLUTION. Any dispute between the Parties relating to this Agreement shall be resolved
pursuant to the dispute resolution provisions in the Franchise Agreement. All such dispute resolution
provisions are incorporated herein by reference as if fully set forth in this Agreement.

MISCELLANEOUS.

15.1. Governing Law. This Agreement is governed by the Laws of Arizona without reference to its
principles of conflicts of law.

15.2. Severability. Each section of this Agreement (and portion thereof) is severable. If any section (or
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15.3.

15.4.

15.5.

15.6.

15.7.

15.8.

15.9.

portion thereof) is unenforceable, it shall not affect the enforceability of any other section. A court
may revise any section of this Agreement to the extent necessary to make it enforceable.

Binding Effect. This Agreement is binding on the Parties and their respective executors,
administrators, heirs, assigns and successors in interest. Nothing in this Agreement is intended, nor
shall be deemed, to confer any rights or remedies upon any Person not a Party to this Agreement;
provided, however, that the additional insureds listed in §9 and the Indemnified Parties are intended
third-party beneficiaries under this Agreement with respect to §9 and §11, respectively.

Integration. THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CHANGED EXCEPT BY A WRITTEN DOCUMENT SIGNED
BY ALL PARTIES. Any email or informal electronic communication shall not be deemed to modify
this Agreement unless it is signed by all Parties and specifically states it is intended to modify this
Agreement. The attachment(s) are part of this Agreement, which, together with any Amendments or
Addenda executed on or after the Effective Date, constitute the entire understanding and agreement
between the Parties regarding the subject matter hereof. Any representations not specifically
contained in this Agreement made before entering into this Agreement do not survive after the
signing of this Agreement. No statement, questionnaire, or acknowledgment signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of (a) waiving any claims under any applicable state franchise law, including fraud in the inducement
or (b) disclaiming reliance on any statement made by any franchisor, franchise seller, or other person
acting on behalf of the franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.

Rights of Parties are Cumulative. The rights of the Parties under this Agreement are cumulative
and no exercise or enforcement by any Party of any right or remedy under this Agreement will
preclude any other right or remedy available under this Agreement or by Law.

Survival. All provisions that expressly or by their nature survive the termination, expiration or
assignment of this Agreement continue in full force and effect subsequent to and notwithstanding its
termination, expiration or assignment and until they are satisfied in full or by their nature expire.

Construction. Headings are for convenience only and do not affect the meaning of the Section. All
references to Sections refer to the Sections contained in this Agreement unless otherwise specified.
All references to days in this Agreement refer to calendar days unless otherwise specified. All
references to “including” shall be construed as references to “including, but not limited to”.

Notices. All notices and notifications given under this Agreement must be in writing and must be
provided in accordance with the Notice Provision of the Franchise Agreement, which is incorporated
by reference as if fully set forth herein. Any notice to Clinic Operator shall be addressed to:

[ ]

Attn:
Email:

Inconsistency. This Agreement governs to the extent of any inconsistency between the Management
Agreement and this Agreement.

15.10. Assignment. Neither Franchisee nor Clinic Operator may assign this Agreement or the Management

Agreement, or any of their respective rights or obligations hereunder or thereunder, without our prior
written approval, which may be withheld in our sole discretion. We have the unrestricted right to
assign this Agreement (a) to any affiliate of ours or (b) to any Person in conjunction with an
assignment of the Franchise Agreement to the same Person or to an affiliate of such Person.

15.11.No Franchise Relationship. Clinic Operator acknowledges and agrees that: (a) Clinic Operator will

not make any payments to us or any affiliate of ours (except for any potential payments made
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pursuant to §11 in connection with Clinic Operator’s indemnification obligation); and (b) Clinic
Operator is prohibited from using any of our Marks. As such, Clinic Operator acknowledges and
agrees that we have not offered or sold a franchise to Clinic Operator and there is no “franchise
relationship” between us and Clinic Operator.

15.12. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute but one and the same document.

% sk sk

The Parties below have executed this Agreement effective as of the Effective Date first above written.

FRANCHISOR:

The Joint Corp., a Delaware corporation

By:

Name:

Title:

CLINIC OPERATOR:

[

By:

Name:

Title:

FRANCHISEE:

(If Franchisee is an entity):

(If Franchisee is not an Entity):

[
Name:

By:

Name:

Title: Name:
Name:
Name:
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ATTACHMENT A
TO ACCEPTANCE AND ACKNOWLEDGMENT AGREEMENT

Executed The Joint Franchise Agreement

[See Attached]
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ATTACHMENT B
TO ACCEPTANCE AND ACKNOWLEDGMENT AGREEMENT

Executed Managed Clinic Addendum

[See Attached]
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EXHIBIT “H”-3

WAIVER AGREEMENT

[See Attached]

Exhibit H-3 Franchise Disclosure Document (2025)



WAIVER AGREEMENT

This Waiver Agreement (this “Agreement”) is entered into as of , 202 (the “Effective Date™)
between The Joint Corp., a Delaware corporation (“we” or “us”) and , a(n)

(“you” and together with us, the “Parties”).

BACKGROUND RECITALS

We offer franchises for a chiropractic clinic that operates under the name THE JOINT® (a “Clinic”). Prior
to (or concurrently with) the execution of this Agreement, the Parties have entered into (or are entering
into) a The Joint Franchise Agreement (as amended, the “Franchise Agreement”) for the development and
operation of a Clinic.

Clinics offer services that may be deemed “medical” services under applicable state Law, including the
Chiropractic Services described in the Franchise Agreement. Some states adhere to a corporate practice of
medicine doctrine (“CPOM”) that applies to chiropractic clinics and may prohibit a Person who is neither a
licensed chiropractor nor a Chiropractic PC from owning and operating a Clinic.

In certain states (referred to as Non-CPOM States) a Person who is neither a licensed chiropractor nor a
Chiropractic PC may lawfully own and operate a Clinic and employ Chiropractic Staff who provide
Chiropractic Services at the Clinic.

Due to CPOM’s restrictions on ownership of a chiropractic clinic, we offer two (2) different franchise
models, including a Franchised Clinic and a Managed Clinic. A franchisee who is neither a licensed
chiropractor nor a Chiropractic PC may not acquire a Franchised Clinic unless the Clinic is located in a
Non-CPOM State and the franchisee signs a Waiver Agreement with us.

You have represented to us that: (i) you are neither a licensed chiropractor nor a Chiropractic PC; and (ii)
the state in which your Clinic will be located qualifies as a Non-CPOM State. You have requested that we
enter into this Agreement with you to waive the requirement that you acquire franchise rights for a
Managed Clinic, and we wish to approve your request subject to the terms and conditions set forth herein.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree to the terms set forth below.

AGREEMENT

DEFINITIONS. Capitalized terms not defined above have the meanings given to them in the Franchise
Agreement.

REPRESENTATIONS BY FRANCHISEE. You acknowledge and agree that you are solely responsible
for investigating and complying with all industry-specific Laws that regulate or govern the practice of
medicine in general or that specifically apply to the practice of chiropractic (i.e., “Healthcare Laws”),
including Laws that:

(a) restrict or limit the Persons who may lawfully own a Clinic, provide Chiropractic Services and/or
employ Chiropractic Staff, including CPOM and other comparable Laws;

(b) regulate chiropractic clinics and require the licensure of chiropractors or other Chiropractic Staff;
(c) restrict physician self-referrals, including the federal Stark Law and comparable state Laws;

(d) restrict or prohibit the payment or receipt of remuneration as an inducement or reward for patient
referrals, including the federal Anti-Kickback Statute and comparable state Laws;

(e) restrict or prohibit certain fee splitting arrangements involving physicians or healthcare professionals;
(f) regulate the use of medical devices or prescription of medications, including FDA regulations;

(g) regulate the privacy of patient records, including the Health Insurance Portability and Accountability
Act of 1996 (HIPAA), the Health Information Technology for Economic and Clinical Health Act
(HITECH) and other comparable federal and state Laws; or

(h) regulate advertising by chiropractic clinics or relating to Chiropractic Services.

Exhibit H-3-1 Franchise Disclosure Document (2025)



Healthcare Laws also include rules and regulations promulgated by regulatory boards governing
chiropractors and/or chiropractic clinics. As a material inducement to us entering into this Agreement with
you, you hereby represent and warrant to us as follows:

(a) you have conducted independent research regarding Healthcare Laws applicable to your Clinic;
(b) you have engaged Healthcare Counsel to advise you on Healthcare Laws applicable to your Clinic;

(¢) you have provided your Healthcare Counsel with copies of our FDD, the Franchise Agreement and the
other proposed agreements pertaining to the ownership, development and operation of your Clinic; and

(d) your Healthcare Counsel has opined that, in accordance with applicable Healthcare Laws, you may
lawfully own and operate a Franchised Clinic and employ the Chiropractic Staff in accordance with
the terms of the Franchise Agreement and Manual.

If we so request, you agree to have your Healthcare Counsel provide us with a legal opinion letter
addressed to us and opining that the Healthcare Laws applicable in your state allow you to lawfully own
and operate a Franchised Clinic and employ Chiropractic Staff in accordance with the terms of the
Franchise Agreement and Manual. The legal opinion letter must be reasonably acceptable to us. You are
solely responsible for all legal fees and other costs you incur to engage Healthcare Counsel.

CONSENT TO FRANCHISED CLINIC MODEL. In reliance on your representations and warranties in
§2 of this Agreement and your other covenants set forth herein, we hereby approve your request to acquire
franchise rights for a Franchised Clinic and waive any obligation for you to sign a Managed Clinic
Addendum or a Management Agreement with a Chiropractic PC. Accordingly, you will own, operate and
manage a Franchised Clinic in accordance with the Franchise Agreement and the Manual.

PROFESSIONAL JUDGMENT. You agree that you will not engage in any activities that might interfere
with the Professional Judgment of the Chiropractic Staff. You may not control or influence (or reserve the
right or intend to control or influence) the Professional Judgment exercised by the Chiropractic Staff. If any
term in a Definitive Agreement or the Manual conflicts with the Professional Judgment of the Chiropractic
Staff, the Professional Judgment of the Chiropractic Staff controls and they may act in a manner consistent
with their Professional Judgment without being deemed in breach of any Definitive Agreement or their
relationship with you. You must promptly notify us in writing if any Chiropractic Staff member believes
any term in a Definitive Agreement or the Manual conflicts with their Professional Judgment.

CHANGES TO HEALTHCARE LAWS. You understand that Healthcare Laws change from time to
time, including the enactment of new Healthcare Laws. You must maintain an ongoing attorney-client
relationship with Healthcare Counsel for purposes of (among other things) advising you of material
changes to Healthcare Laws relevant to your ownership, development or operation of the Clinic. If you
become aware of any changes to Healthcare Laws that may adversely affect your ability to lawfully own
and operate a Franchised Clinic in accordance with the Franchise Agreement and the Manual you must
immediately send us a written notice that: (a) identifies the relevant change to Healthcare Laws; (b)
summarizes how the change impacts your ownership, development or operation of the Clinic; and (c) if
applicable, advises us of your proposed corrective action to ensure ongoing compliance with such
Healthcare Laws. If, subsequent to our execution of this Agreement, there is a change to applicable
Healthcare Laws that renders your ownership of a Franchised Clinic or employment of Chiropractic Staff
unlawful, we may require that you convert from a Franchised Clinic to a Managed Clinic in accordance
with §2.3 of the Franchise Agreement, which may require you to incur significant additional expense.

DISPUTE RESOLUTION. Any dispute between the Parties relating to this Agreement shall be resolved
pursuant to the dispute resolution provisions in the Franchise Agreement. All such dispute resolution
provisions are incorporated herein by reference as if fully set forth in this Agreement.

MISCELLANEOUS.

7.1. Governing Law. This Agreement is governed by the Laws of Arizona without reference to its
principles of conflicts of law.

7.2. Severability. Each section of this Agreement (and portion thereof) is severable.
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7.3.

7.4.

7.5.

7.6.

7.7.

Binding Effect. This Agreement is binding on the Parties and their respective executors,
administrators, heirs, assigns and successors in interest.

Integration. THIS AGREEMENT CONSTITUTES THE ENTIRE AGREEMENT BETWEEN THE
PARTIES AND MAY NOT BE CHANGED EXCEPT BY A WRITTEN DOCUMENT SIGNED
BY BOTH PARTIES. Any email or informal electronic communication shall not be deemed to
modify this Agreement unless it is signed by both Parties and specifically states it is intended to
modify this Agreement. The attachment(s) are part of this Agreement, which together with any
Amendments or Addenda executed on or after the Effective Date constitute the entire understanding
and agreement of the Parties. There are no other oral or written understandings or agreements
between the Parties about the subject matter of this Agreement. Any representations not specifically
contained in this Agreement made before entering into this Agreement do not survive after the
signing of this Agreement. Nothing in this Agreement is intended to disclaim any of the
representations we made in the Franchise Disclosure Document. No statement, questionnaire, or
acknowledgment signed or agreed to by a franchisee in connection with the commencement of the
franchise relationship shall have the effect of (a) waiving any claims under any applicable state
franchise law, including fraud in the inducement or (b) disclaiming reliance on any statement made
by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

Notices. All notices and notifications given under this Agreement must be in writing and must be
provided in accordance with the Notice Provision of the Franchise Agreement.

Assignment. You may not assign this Agreement. We have the unrestricted to assign this Agreement
to the same extent we are permitted to assign the Franchise Agreement.

Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an
original, but all of which together shall constitute but one and the same document.

%k sk ok

The Parties have executed this Agreement effective as of the Effective Date first above written.

FRANCHISOR:

The Joint Corp., a Delaware corporation

By:
Name:
Title:
YOU (If you are an Entity): YOU (If you are not an Entity):
a(n) Name:
By:
Name: Name:
Title:
Name:
Name:
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EXHIBIT “H”-4

SAMPLE MANAGEMENT AGREEMENT

[See Attached]
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MANAGEMENT AGREEMENT

(Non-State Specific)

This Management Agreement (“Agreement”) is made effective as of by and
between , a [State] [corporation/limited liability
company], having its principal place of business at (the “Company”), and

, a [State] professional service corporation, having its
principal place of business at (the “P.C.”) [This defined term may be
adapted to correspond to the applicable business form (i.e., P.L.L.C.).].

BACKGROUND RECITALS

A. The P.C. has been incorporated under the laws of the State of to render chiropractic

services to patients of the P.C.

B. The P.C. desires to establish and operate a chiropractic clinic and provide chiropractic services (the “Clinic”)
at (the “Premises™) and to obtain certain equipment, furnishings, office space and management
services for the P.C. from the Company.

C. The Company is ready, willing, and able to provide furnishings, equipment, office space and management
services to the P.C. in connection with the Clinic.

D. In consideration of the mutual premises and covenants contained herein and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree to the
terms and conditions set forth below:

AGREEMENT

1. Representations and Warranties.

1.1. Representations and Warranties of the Company. The Company represents and warrants to the P.C.
that at all times during the term of this Agreement, the Company is a corporation [limited liability
company| duly organized, validly existing and in good standing under the laws of the State of

1.2. Representations and Warranties of the P.C. The P.C. hereby represents and warrants to the Company
that at all times during the term of this Agreement:

(a) The P.C. is a professional service corporation duly organized, validly existing and in good
standing under the laws of the State of and is duly licensed and qualified under all
applicable laws and regulations to engage in the practice of chiropractic medicine in the State of

(b)  Each of the professionals employed or engaged by the P.C. to render services at the Clinic is duly
licensed, certified, or registered, to render the professional services for which he or she has been
employed or engaged by the P.C.

(c)  The P.C. will establish and enforce procedures to ensure that proper and complete patient records
are maintained regarding all patients of the P.C. as required by §4.10 below, applicable law and
by the rules and regulations of any applicable governmental agency (collectively “Laws”).

2. Furnishings and Equipment, Use of Premises, Trade Name

2.1. Title and Maintenance. During the term of this Agreement, the Company grants to the P.C. the
exclusive right to use the Equipment and Furnishings specified in Exhibit A hereto, and as may be
amended from time to time, on the terms and conditions hereinafter set forth. The P.C. shall use, and
shall cause its Providers (as defined in §4.2, below) to use, the Equipment and Furnishings in
connection with the Clinic in a manner that the P.C. determines is in the best interest of its patients. Title
to the Equipment and Furnishings, including any improvements thereto, shall be and remain in the
Company at all times. The P.C. agrees to take no action that would adversely affect the Company’s title
to or interest in the Equipment and Furnishings. During the term of this Agreement, the P.C. shall be
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2.2

2.3.

24.

2.5.

2.6.

2.7.

responsible for maintaining the Equipment and Furnishings in good condition and repair, reasonable
wear and tear from normal use excepted, including, where necessary, the replacement or substitution of
parts. All maintenance, repair and replacement, if necessary, of the Equipment and Furnishings shall be
performed by the Company on behalf of the P.C., in accordance with §3.1 of this Agreement. The P.C.
agrees to assume the cost and expense of all supplies used in connection with the Equipment and
Furnishings, and the P.C. agrees to make the Equipment and furnishings available for inspection by the
Company or its designee at any reasonable time.

Liens, Encumbrances, Etc. The P.C. shall not directly or indirectly create or suffer to exist any
mortgage, security interest, attachment, writ or other lien or encumbrance on the Furnishings or
Equipment, and will promptly and at its own expense, discharge any such lien or encumbrance which
shall arise, unless the same shall have been created or approved by the Company.

Use of Premises. The Company will provide as a license to use space, the use of the Premises in which
the P.C. shall conduct and provide its chiropractic services at the Clinic during the term of this
Agreement. This Agreement shall not be construed as a lease or sublease of the Premises, and shall not
be deemed to create a relationship between a landlord and a tenant. The P.C. shall have no rights as a
lessee of or any other possessory or occupancy rights to or any interest in the Premises except for the
right to perform professional chiropractic services on the Premises as expressly set forth in this
Agreement.

Return of Equipment and Furnishings. Upon the termination or expiration, as applicable of this
Agreement, the Company shall retain all Furnishings and Equipment and the P.C. will relinquish control
thereof free and clear of all liens, encumbrances, and right of others (save those created or approved by
the Company).

Assignment. The P.C. shall not assign any of its rights hereunder to the use of the furnishings and
Equipment to any third party, without the prior written consent of the Company.

Reporting. In addition to P.C.’s right to approve the initial Equipment identified in Exhibit A, the P.C.
shall advise the Company with respect to the selection of additional and replacement equipment or
furnishings for the Clinic, and with respect to any proposed additions or improvements to the Equipment
or Furnishings. The P.C. may refer the patient for consultation or treatment elsewhere, if the P.C. deems
such to be in the best interest of its patient(s). The P.C. hereby approves the use of the Equipment
identified in Exhibit A hereto. The Equipment in Exhibit A will be furnished by the Company at no
additional expense to the P.C. However, if P.C. chooses to use different therapeutic equipment, this will
be treated as an additional expense of the P.C. The P.C. will ensure that all Equipment and Furnishings
are used in a safe and appropriate manner. The P.C. shall promptly notify the Company of any defective
Equipment or Furnishings.

Use of Trade Name. The Company shall provide P.C. with a revocable license to use the name “The
Joint®”, “The Joint Chiropractic®, or “The Joint...the chiropractic place®”, for the Clinic (the “Name”),
and the Name shall be used by the P.C. in conformity with all applicable Laws.

General Responsibilities of the Company. Except as otherwise provided in this Agreement, the Company
shall have responsibility for general management and administration of the day-to-day business operations of
the P.C., exclusive of chiropractic, professional and ethical aspects of the P.C.’s chiropractic Clinic, and whose
activities shall in all respects be subject to and act in compliance with applicable Laws and regulation related
thereto.

3.1.

3.2.

Maintenance, Repair and Servicing of Furnishings and Equipment. During the term of this
Agreement, the P.C. engages the Company and the Company agrees to perform, or subcontract for the
performance of, all maintenance, repair, and servicing as may be necessary for the Equipment and
furnishings to be maintained in good working condition, reasonable wear and tear excepted.

Administrative and Management Services

(a) The Company shall provide, or arrange for the provision of, certain business, management and
administrative services of a non-clinical nature necessary or appropriate for the proper operation
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(b)

of the P.C. (the “Management Services”), as described below. The Company shall be the
exclusive provider to the P.C. of such Management Services. The P.C. shall not obtain any
Management Services from any source other than the Company, except with the prior written
consent of the Company. Subject to P.C.’s oversight and ultimate authority over all issues,
Company is expressly authorized to take such actions that Company, in the exercise of reasonable
discretion, deems necessary and/or appropriate to fulfill its obligations under this Agreement and
meet the day-to-day requirements of P.C., including the responsibility and commensurate
authority to provide full service management services for P.C. as set forth in this Agreement,
including supplies, support services, third party contracting, quality assurance, educational
activities, risk management, billing and collection services, management, administration,
financial record keeping and reporting, and other business services as provided in this Agreement.
The Company is authorized to contract with third parties, including one or more of its affiliates,
for the provision of services, equipment and personnel needed to perform its obligations under
this Agreement. Any contracts with such affiliates shall be arms’ length agreements on terms
reasonably available from reasonably efficient competing vendors. Nothing herein shall be
construed to interfere with P.C.’s or its licensed providers’ professional judgment or actions with
respect to the diagnosis and treatment of any of their patients.

The Management Services to be provided by the Company for the Clinic shall include, but not be
limited to, the following:

(i)  business planning;

(ii)) financial management, including causing annual financial statements to be prepared for the
P.C., providing to the P.C. the data necessary for the P.C. to prepare and file its tax returns
and make any other necessary governmental filings, paying on behalf of the P.C., the
P.C.’s Monthly Obligations (as defined in §4.4(d) hereof);

(iii) bookkeeping, accounting, and data processing services;

(iv) maintenance of patient records in accordance with procedures established by the P.C.
pursuant to §1.2(c) above;

(v)  materials management, including purchase and stock of office supplies and maintenance of
equipment and facilities, subject to the P.C.’s approval of the selection of chiropractic
equipment for the Clinic;

(vi) administering or causing to be administered any welfare, benefit or insurance plan or
arrangement of the P.C.;

(vil) coordinate human resources management, including primary direction of recruitment,
training, and management of all Administrative Staff (defined in §3.3 below);

(viii) billing to and collection from all payors, accounts receivable and accounts payable
processing, all in accordance with the P.C.’s decisions made in consultation with the
Company;

(ix) administering utilization, cost and quality management systems that are established in
accordance with §4.3;

(x)  subject to the P.C.’s approval of all materials that become public, developing a marketing
program which includes the design, procurement, and monitoring of electronic and print
advertising of the Clinic, in conformity with the requirements of applicable Laws;

(xi) arrange for the P.C. to obtain and maintain malpractice and other agreed upon insurance
coverages;

(xii) providing administrative services in connection with the P.C.’s advertising, marketing and
promotional activities of the Clinic, in accordance with applicable laws;

(xiii) arranging for necessary legal services except with respect to any legal dispute between the
P.C. and the Company;
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3.3.

(xiv) performing credentialing support services such as application processing and information
verification;

(xv) developing and providing OSHA compliance programs and consulting;

(xvi) developing and providing P.C. with consulting services regarding pricing and membership
plan strategies for the Clinic, subject to the requirements of applicable provisions of Law.
Notwithstanding the foregoing, the parties expressly acknowledge and agree that all
policies and decisions relating to pricing, credit, refunds and warranties shall be established
in compliance with applicable Laws; and

(xvii) to the extent not included in any of the services listed in §3.2(b)(i) — (xv) providing:

(a) relationship development with Chiropractic schools;
(b) personnel training and orientation in non-Chiropractic areas;
(©) monitoring of industry developments and strategic planning;

(d) payroll processing;

(e) public relations;

® facilities management;

(2) coordination and negotiation of clinic financing efforts;

(h) clinic remodels;

) continuing education programs;

() client scheduling design software;

(k) coordinate client service and complaint handling, provided that any clinical

complaints shall be directed to the P.C. or its providers;
Q) clinic management analysis;
(m) internal publications development and distribution;
(n) conference and travel coordination; and
(o) administration of committees.
(¢)  The Company shall not provide any of the following services to the Clinic:
(1)  the assignment of Providers to treat patients;
(il))  assumption of responsibility for the care of patients;
(iii))  serving as the party to whom bills and charges are made payable;

(iv) any activity that involves the practice of chiropractic medicine and the provision of
chiropractic services or that would cause the Clinic to be subject to licensure under
applicable laws and regulations in (State).

Administrative Staff. Subject to P.C.’s oversight and ultimate authority (including ratification of all
non-chiropractic personnel who indirectly are involved in patient care), Company may recommend for
employment and termination the employment of all Non-Chiropractic Personnel as Company will deem
necessary or advisable, and will be responsible for the supervision, direction, training and assigning of
duties of all Non-Chiropractic Personnel, with the exception of activities, if any, carried on by Non-
Chiropractic Personnel which must be under the direction or supervision of licensed chiropractors in
accordance with applicable law and regulations. Unless otherwise specifically agreed in writing,
Company shall administer compensation, benefits, and scheduling of all Non-Chiropractic Personnel
providing any services for or on behalf of P.C., and such personnel will be employees or independent
contractors employed or engaged by Company.
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3.5.

Patient Records. The Company shall preserve the confidentiality of any patient records that it stores on
behalf of the P.C., including the restriction of access to such records by its own personnel to only those
whose specific job description requires access to such information on a routine basis.

Performance Standards. All Management Services provided hereunder shall be subject to
commercially reasonable performance standards agreed to by the parties from time to time.

Responsibilities of the P.C.

4.1.

4.2.

4.3.

4.4.

Professional Services. During the term of this Agreement, the P.C. shall be solely responsible for all
aspects of the diagnostic, therapeutic and related professional services delivered by the Providers at the
Clinic, and for the selection, training, professional direction, supervision, employment or engagement of
all Providers. Company will provide assistance to P.C. in recruiting and evaluating prospective
chiropractors and support personnel as employees or independent contractors of P.C. P.C. will make all
decisions relating to hiring, training, managing, and termination of Chiropractic Personnel. At the
request of P.C., Company will administer compensation, benefits, and scheduling of Chiropractic
Personnel on behalf of the P.C. as directed by P.C., which shall exclusively oversee and direct all
clinical and patient care activities. In addition, the P.C. shall be solely responsible for the following
determining what diagnostic tests are appropriate for a particular condition; determining the need for
referrals to or consultation with another chiropractor/specialist; and the overall care of the patient,
including the treatment options available.

Time Commitment. The P.C. shall employ or engage and make available to the Clinic, sufficient
chiropractors and other professionals, authorized to engage to the extent permitted by law in the
chiropractic services provided by the Clinic (collectively referred to as “Providers”) in adequate
numbers to meet the chiropractic needs of the patients of the Clinic. The P.C. shall provide such services
during normal business hours, as established in consultation with the Company. The P.C. shall ensure
that all work and coverage schedules meet the needs of patients of the P.C. in a competent, timely and
responsive manner. The P.C. shall determine how many patients a chiropractor must see in a given
period of time or how many hours a chiropractor must work.

Quality of Service. The P.C. shall establish and enforce procedures to assure the appropriateness,
necessity, consistency, quality, cost effectiveness and efficacy of all chiropractic services provided to
patients of the Clinic. The P.C. shall require each of its Providers who are licensed, registered or
certified to perform professional services to participate in and cooperate with any utilization
management, quality assurance, risk management, patient care assessment, continuous quality
improvement, accreditation or other similar program or study to review the performance such Providers
as may be required by the P.C., governmental agencies, professional review organizations, accrediting
bodies, or health care entities or other third parties with which the P.C. may contract or affiliate.

Billing and Collection.

(a) The Company shall bill and use its best efforts to collect for all services rendered by the P.C. and
its Providers hereunder and for all access and membership fees as agent for the P.C. in
accordance with P.C.’s decisions made in consultation with the Company regarding billing
procedures for professional services provided by the P.C. All of the payments with respect to
such services shall be made by cash or by check, electronic funds transfer, or credit card payable
to the P.C. and shall be deposited into a bank account of the P.C. (the “Concentration Account”)
with a bank mutually agreed to by the Company and the P.C. (the “Account Bank™). The
Company shall prepare and make available to the P.C. an accounting of receipts attributable to
services provided by the P.C., and receipts attributable to services provided by the Company.

(b)  The P.C. shall, and shall cause its Providers to, promptly endorse and deliver to the Company all
payments, notes, checks, money orders, remittances and other evidences of indebtedness or
payment received by the P.C. or its Providers, with respect to all accounts, contract rights,
instruments, documents, or other rights to payment from time to time arising from the rendering
of chiropractic services by the P.C. and its Providers, for access or membership fees, or otherwise
relating to the business of the P.C., together with any guarantees thereof or securities therefore
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4.5.

4.6.

4.7.

4.8.

which are generated during the term of this Agreement. The Company is hereby granted a special
power of attorney with respect to the Concentration Account and shall have the power and
authority to deposit into, and withdraw funds from, all such accounts as may be required to pay
P.C.’s Expenses (as defined in §4.13 below). The P.C. shall notify the banking institution of the
concentration Account, and shall cause one or more employees or agents designated by the
Company to be listed as a signatory on that account.

(c)  With respect to funds deposited in the Concentration Account (the “P.C.’s revenues”), the
Company shall direct the Account Bank to transfer all amounts in the Concentration Account, at
the end of each day, to an operating account maintained by and in the name of the Company (the
“Operating Account”). The Company shall hold the P.C.’s Revenues in the Operating Account as
the P.C.’s agent, and shall administer such Revenues on the P.C.’s behalf. The Company shall
separately and accurately account for the receipt, use, disposition, and interest gained on the
P.C.’s Revenues.

(d)  On at least a monthly basis, the Company shall pay, from the P.C.’s Revenue in the Operating
Account, all of the current month’s P.C. Expenses, as defined in §4.13 hereof and the current
month’s Management Fee as defined in §5 hereof (collectively, the “P.C.’s Monthly
Obligations™). In the event that the P.C.’s Revenue (including the current month’s interest earned
on the P.C.’s Revenue) is insufficient to pay fully the P.C.’s Monthly Obligations, the Company
may advance to the P.C. an amount equal to the deficit (the “Deficit Advance”) by depositing
such amount in the Concentration Account or the Operating Account. The amounts of the Deficit
Advances shall accrue and the P.C. shall be obligated to pay such amounts upon the termination
of this Agreement. In the event that there is a monthly profit that exceeds the P.C.’s Monthly
Obligations (the “Monthly Profits”), then the Company shall use such amount to repay any prior
Deficit Advances made by the Company (if any) together with interest accrued thereof.

Licensure. The P.C. shall ensure that each Provider associated with P.C. maintains, if applicable, an
unrestricted license to practice chiropractic or other health care profession, or to be engaged in his or her
particular field of expertise in the State of and, to the extent that Providers provide
professional services in other states, that such individuals maintain comparable unrestricted licensure in
such other jurisdictions. Each Provider shall have a level of competence, experience and skill
comparable to that prevailing in the community where such Provider provides professional services.

Continuing Education. The P.C. shall ensure that each Provider shall obtain the required continuing
professional education for his or her specialty in each state where such Provider provides professional
services and shall provide documentation of the same to the Company.

Disciplinary Actions. The P.C. shall, and shall cause each of its Providers to, disclose to the Company
during the term of this Agreement: (i) the existence of any proceeding against any Provider instituted by
any plaintiff, governmental agency, health care facility, peer review organization or professional society
which involves any allegation of substandard care or professional misconduct raised against any
Provider, and (ii) any allegation of substandard care or professional misconduct raised against any
Provider by any person or agency during the term of this Agreement.

Outside Activities.

(a) The P.C. and its Providers shall devote their best efforts to fulfill their obligations hereunder. The
P.C. and its Providers shall not engage in any other professional activities, whether or not such
business activity is pursued for gain, profit, or other pecuniary advantage, which would interfere
with the performance of the P.C.’s duties hereunder, without the prior written consent of the
Company, which consent shall not be unreasonably withheld. The P.C. shall assure that each of
its Providers shall not provide chiropractic services other than on behalf of the P.C., unless such
activity is disclosed in writing to and is expressly authorized in writing by the Company. In the
event that any of the P.C.'s Providers shall violate any provision of this §4.8(a), the P.C.'s
President shall immediately notify the Company of such activity and the P.C. shall immediately
take all necessary and appropriate corrective action to cease such activity.
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(b)  Except as otherwise approved in advance by the Company, and to the extent permitted by law, all
amounts collected by the P.C. for chiropractic services, regardless of the source of payment, shall
be assigned and belong to the Company including honoraria, royalties, revenues from patents,
copyrights or other licensable intellectual property, revenues from teaching and supervising
licensees-in-training and revenues from other professional activities (“Outside Income™).

Patient Records.

(a) The P.C. and its Providers shall maintain, in a timely manner, complete, accurate and legible
records for all patients of the Clinic, and all such patient records shall be the property of the P.C.
The P.C. and its Providers shall comply with all applicable laws, regulations and ethical
principles concerning confidentiality of patient records.

(b)  The P.C. shall own and control all patient chiropractic records, including determining the contents
thereof. The P.C. shall grant the Company access to the information contained in the patient
records owned by the P.C. and completed by the Providers to the extent that access to such
information is permitted by applicable Laws and is required in connection with the Company’s
administrative responsibilities hereunder. The P.C. agrees that, upon the termination of this
Management Agreement (as permitted by applicable laws), the P.C. will transfer the original, or
at PC’s discretion, complete copies of all of the P.C.’s patient records to a successor P.C. or a
licensed chiropractor identified by the Company who will provide chiropractic services at the
Premises or ensure that such records are transferred to a successor P.C. that will provide
chiropractic services at the Premises. Notwithstanding the foregoing, such successor P.C. or
chiropractor shall be obligated to transfer a patient’s record in accordance with the patient’s
request.

(c) As required by the privacy regulations issue under the Health Insurance Portability and
Accountability Act of 1996 (“HIPAA”™), the parties shall comply with the terms of the Business
Associate Addendum attached as Exhibit B of this Agreement.

Credentialing. The P.C. shall participate and cooperate in and comply with any credentialing program
established from time to time by the Company.

Fees for Professional Services. The P.C. shall be solely responsible for legal, accounting, and other
professional service fees it incurs, except as otherwise provided herein.

Standards of Care. The P.C. and its Providers shall render services to patients hereunder in a
competent and professional manner, in compliance with generally accepted and prevailing standards of
care and in compliance with applicable statutes, regulations, rules, policies and directives of federal,
state and local governmental, regulatory and accrediting agencies.

P.C. Expenses. The following expenses of the P.C. that are related to the Clinic (“P.C. Expenses”) shall
be paid by the Management Company, on behalf of the P.C. and at the direction of the P.C.:

(a)  Salaries, wages, benefits, (including health, life, and disability insurance coverage and all
contributions under employee benefit plans), vacation and sick pay, employment and payroll
taxes; and the cost of payroll administration and administration of benefits, for Providers
employed by the P.C.;

(b)  Cost of all new chiropractic and non-chiropractic equipment and supplies obtained for use in the
operation of the Clinic, and depreciation cost of all capital equipment and items obtained for use
in the operation of the Clinic in accordance with federal tax depreciation schedules for such
equipment and items;

(c)  Expenses of comprehensive professional liability insurance, professional liability insurance for
each Provider of the P.C. to the extent the P.C. is required to pay for such insurance pursuant to
the terms of the Provider’s employment agreement, comprehensive general liability insurance and
property insurance coverage for the P.C.’s facility and operations, and worker’s compensation
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and unemployment insurance coverage for all P.C. employees;

(d) Interest expense on indebtedness (including capitalized leases) incurred with respect to debt
obligations to fund the operation of, or the acquisition of capital assets for, the P.C.;

(e)  State and local business license taxes, professional licensure and board certification fees, sales
and use taxes, income, franchise and excise taxes and other similar taxes, fees and charges
assessed against the P.C. or the Providers;

(f)  Expenses incurred in the course of recruiting chiropractors, chiropractic receptionists and other
professional staff to work for and/or join the P.C.; and

(g) Any federal income taxes, including the cost of preparation of the annual income tax returns of
the P.C. and its Providers.

The P.C. shall promptly notify the Company of all P.C. Expenses incurred, and shall provide the
Company with all invoices, bills, statements and other documents evidencing such P.C. Expenses.

Management Fee.

(a)

(b)

(©)

In consideration of the Company (i) licensing to the P.C. the use of Equipment, Furnishings and the
Name; (ii) permitting the P.C. to operate the Clinic and perform professional chiropractic services at the
Premises; (iii) granting to the P.C. the right to use the personal property and leasehold improvement at
the Premises; and (iv) providing all other services described in this Agreement, the P.C. hereby agrees
to pay to the Company a monthly Management Fee that shall be equal to all revenues received by the
P.C., less the expenses of the P.C. that the Company pays on behalf of the P.C.

The portion of the Management Fee (i) allocable to the P.C.’s use of the Equipment, Furnishings and
Name has been determined by the parties to equal the fair market value of the use of the Equipment,
Furnishings and name, respectively, and (ii) allocable to the provisions of all other services hereunder
has been determined by the parties to equal the fair market value of such other services without taking
into account the volume or value of any referrals of business from the Company (or its affiliates) to the
P.C. or the Providers, or from the P.C. or the Providers to the Company (or its affiliates).

The Management Fee paid by the P.C. to the Company hereunder has been determined by the parties
through good-faith and arm’s length bargaining. No amount paid hereunder is intended to be, nor shall it
be construed to be, an inducement or payment for referral of, or recommending referral of, patients by
the P.C. to the Company (or its affiliates) or by the Company (or its affiliates) to the P.C. In addition,
the Management Fee charged hereunder does not include any discount, rebate, kickback, or other
reduction in charge, and the Management Fee charged hereunder is not intended to be, nor shall it be
construed to be, an inducement or payment for referral, or recommendation of referral, of patients by the
P.C. to the Company (or its affiliates) or by the Company (or its affiliates) to the P.C.

Regulatory Matters.

(a)

(b)

The P.C.’s Providers shall at all times be free, in their sole discretion, to exercise their professional
judgment on behalf of patients of the P.C. No provision of this Agreement is intended, nor shall it be
construed, to permit the Company to affect or influence the professional judgment of any member of the
P.C.’s Providers. To the extent that any act or service required or permitted of the Company by any
provision of this Agreement may be construed or deemed to constitute the practice of chiropractic, the
ownership or control of a chiropractic practice, or the operation of a clinic, said provision of this
Agreement shall be void ab initio and the performance of said act or service by the Company shall be
deemed waived by the P.C.

The parties agree to cooperate with one another in the fulfillment of their respective obligations under
this Agreement, and to comply with the requirements of applicable Laws and with all ordinances,
statutes, regulations, directives, orders, or other lawful enactments or pronouncements of any federal,
state, municipal, local or other lawful authority applicable to the Clinic, and of any insurance company
insuring the Clinic or the parties against liability for accident or injury in or upon the premises of the
Clinic.
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Insurance.

7.1. General Comprehensive Liability Insurance. During the term of this agreement, the Company shall
obtain and maintain, at the P.C.’s expense, a comprehensive general liability insurance policy and such
other insurances as may be required, in such amounts, with such coverages and with such companies as
the Company may reasonably determine to be necessary and appropriate, as required by law or as are
usual and customary. These insurance policies must name The Joint Corp., the Company, and any of
their respective affiliates that the Company or The Joint Corp. designates as additional named insureds,
and provide for 30 days’ prior written notice to the Company and The Joint Corp. and of a policy’s
material modification, cancellation or expiration.

7.2. Equipment Insurance. The Company shall cause to be carried and maintained, at its own expense,
insurance against all risks of physical loss or damage to the Equipment in an amount not less than the
original purchase price or the replacement cost with like kind and quality at the time of loss, with such
companies and as the Company shall reasonably determine. These insurance policies must name The
Joint Corp., the Company, and any of their respective affiliates that the Company or The Joint Corp.
designates as additional named insureds, and provided for 30 days’ prior written notice to the Company
and The Joint Corp. and of a policy’s material modification, cancellation or expiration.

7.3. Malpractice Insurance. During the term of this Agreement, the Company shall arrange for the P.C. to
obtain and maintain, at the P.C.’s expense, professional liability insurance covering the P.C. and its
Providers, as an occurrence-based policy with limits of not less than [$1,000,000] per occurrence and
[$3,000,000] in the aggregate, which the parties hereby agree are adequate amounts of coverage, or such
other amount as required by law. In the event the P.C. has no other option but to obtain a “claims made”
form of insurance in effect at any time during the term of this Agreement, the Company shall obtain, at
P.C.’s expense, full “tail” coverage to cover any event that may have occurred during the term of this
Agreement. The P.C. shall provide to the Company any information with respect to the P.C. or the
Providers necessary for the Company to secure such professional liability insurance. These insurance
policies must name The Joint Corp., the Company, and any of their respective affiliates that the
Company or The Joint Corp. designates as additional name insureds, and provide for thirty (30) days’
prior written notice to the Company and The Joint Corp. and of a policy’s material modification,
cancellation or expiration.

Indemnification by the P.C. The P.C. hereby agrees to indemnify, defend, and hold harmless the Company,
and each of the Company’s officers, directors, shareholders, agents and employees, from and against any and
all claims, demands, losses, liabilities, actions, lawsuits and other proceedings judgments and awards, and
costs and expenses (including court costs, and reasonable attorneys’ and consultancy fees), arising directly or
indirectly, in whole or in part out of any breach by the P.C. of this Agreement or any acts or omissions by the
P.C. or its Providers in their performance of this Agreement, including, but not limited to, negligence of the
P.C. or its Providers arising form or related to any of their professional acts or omissions to the extent that such
is not paid or covered by the proceeds of insurance. The P.C. shall immediately notify the Company of any
lawsuits or actions, or any threat thereof, against P.C. or any Provider, or the Company, which may become
known to the P.C.

Indemnification by the Company. The Company hereby agrees to indemnify, defend, and hold harmless the
P.C., and each of its officers, managers, members, agents and employees, from and against any and all claims,
demands, losses, liabilities, actions, lawsuits and other proceedings, judgments and awards, and costs and
expenses (including court costs, and reasonable attorneys’ and consultancy fees), arising directly or indirectly,
in whole or in part, out of any breach by the Company of this Agreement or any willful or grossly negligent act
or omission by the Company in its performance of this Agreement, to the extent that such is not paid or
covered by the proceeds of insurance. The company shall immediately notify the P.C. of any lawsuits or
actions, or any threat thereof, against the Company, P.C. or any Provider that may become known to the
Company.

Security Interest. As security for Practice’s obligations set forth in this Agreement, Shareholder, who is
owner of 100% of P.C.’s shares of common stock, hereby pledges, and as inducement to Company to enter
into this Agreement, grants a security interest in, assigns, transfers, and delivers to Company (or Company’s

Exhibit H-4-9 Franchise Disclosure Document (2025)



11.

12.

13.

qualifying designee) P.C.’s shares to Company as collateral security for the performance of P.C.’s obligations
hereunder. In the event of a breach by or default of P.C. of this Agreement, or upon termination of this
Agreement for any reason, and as further provided below, Shareholder shall cooperate as reasonably requested
in the transfer of P.C.’s shares to a chiropractor independently determined to be competent designated by
Company. In connection with this grant of a security interest, Shareholder represents and warrants that
Shareholder owns the pledged shares free and clear of any material liens, claims, encumbrances, or security
interests of any kind or nature whatsoever; that Shareholder is not precluded, by agreement or operation of law
or otherwise, from making this pledge, and needs no further authority or authorization for this pledge; and that
the pledge of the shares as collateral creates a valid first priority lien on and a first priority perfected security
interest and lien in the collateral and proceeds thereof, securing the performance of P.C.’s obligations under
this Agreement.

Actions Requiring Company’s Consent. As inducement to Company to enter into this Agreement, P.C.
agrees that it shall not take certain governance actions without Manager’s consent. Therefore, notwithstanding
anything in this Agreement to the contrary, P.C. agrees that the following actions by P.C. shall be void unless
undertaken with the prior written consent of Manager:

(a) The issuance, reclassification, recapitalization, redemption of capital stock of P.C. or of any security
convertible into shares of capital stock of P.C., without prior consultation and written consent of
Manager;

(b)  The payment of any dividends on the capital stock of P.C. or other distribution to the shareholders of
P.C., without prior consultation and written consent of Manager;

(c)  Any consolidation, conversion, merger or stock/share exchange of P.C. without prior consultation and
written consent of Manager;

(d) Any sale, assignment, pledge, lease, exchange, transfer or other disposition (without prior consultation
and written consent of Manager), excluding salaries, but including without limitation a mortgage or
other security device, of assets, including P.C.’s accounts receivable, constituting in the aggregate five
percent (5%) or more (in any transaction or series of transactions over any consecutive five (5) year
period) of the total assets of P.C. at the end of its most recent fiscal year ending prior to such
disposition; and

(e)  The dissolution or liquidation of P.C.

Non-Solicitation.

(a) Intentionally Omitted.

(b)  To the extent permitted by law, during the term of any Provider’s employment with the P.C. and for a
period of one (1) year after the termination or expiration of any such Provider’s employment agreement
with the P.C., such Provider shall not, without the express written consent of the P.C., solicit verbally or
in writing, any patient or former patient of the P.C., or otherwise interfere with such patient or former
patient’s relationship with the P.C. in connection with the provisions of chiropractic services. Upon
termination of any Provider’s employment with the P.C., the P.C. shall promptly notify the Provider’s
patients of how and where to contact the Provider.

(c) In the event that any of the P.C.’s Providers shall violate any provision of this §12, the P.C.’s President
shall immediately notify the Company of such activity and the P.C. shall immediately take all necessary
and appropriate corrective action.

(d) Company agrees to waive any outstanding Management Fees owed by the P.C. at termination of this
agreement, pursuant to §4.4(d), as consideration for the non-solicitation provision set forth in §12(b)
above.

Proprietary Rights. The P.C. recognizes and acknowledges that all records, files, reports, protocols, polities,
manuals, data bases, processes, procedures, computer systems, materials and other documents used by the
Company (or its affiliates) in rendering services hereunder, or relating to the operations of the company (or its
affiliates), belong to and shall remain the property of the Company, and constitute proprietary information and
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trade secrets that are valuable, special, and unique assets of the Company’s business (“Confidential
Information™). The P.C. shall not, and shall assure that each of its Providers shall not, during or after the term
of this Agreement, disclose any Confidential Information of the Company (or its affiliates), or the terms and
conditions of this Agreement to any other firm, person, corporation, association, or other entity for any reason
or purpose whatsoever, without the written consent of the Company or its respective affiliates.

Enforcement.

(a)

(b)

(c)

(d)

The P.C. recognizes and acknowledges that all records, files, reports, protocols, policies, manuals, data
bases, processes, procedures, computer systems, materials and other documents used by the Company
(or its affiliates) in rendering services hereunder, or relating to the operations of the Company (or its
affiliates), belong to and shall remain the property of the Company, and constitute proprietary
information and trade secrets that are valuable, special, and unique assets of the Company's business
(“Confidential Information). The P.C. shall not, and shall assure that each of its Providers shall not,
during or after the term of this Agreement, disclose any Confidential Information of the Company (or its
affiliates), or the terms and conditions of this Agreement to any other firm, person, corporation,
association, or other entity for any reason or purpose whatsoever, without the written consent of the
Company or its respective affiliates.

All works, discoveries and developments, whether or not copyrightable, relating to the Company's
present, past or prospective activities, services and products (“Inventions”) which are at any time
conceived or reduced to practice by P.C. and/or any of its Providers, acting alone or in conjunction with
others, in connection with the Company's management of the P.C. or, during the course of the P.C.'s
employment or engagement of Providers (or, if based on or related to any Confidential Information,
made by P.C. and/or any Provider during or after such management by the Company or employment or
engagement by the P.C.) and all concepts and ideas known to P.C. or any Provider at any time during
the Company's management of the P.C. which relate to the Company's present, past or prospective
activities, services and products (“Concepts and Ideas™) or any modifications thereof held by or known
to P.C. and/or any Provider on the date of this Agreement or acquired by P.C: and/or any Provider
during the term of this Agreement shall be the property of the Company, free of any reserved or other
rights of any kind on P.C. and/or 'any Provider's part in respect thereof, and P.C. and/or any such
Provider hereby assign all rights therein to the Company.

P.C. and/or its Providers shall promptly make full disclosure of any such Inventions, Concepts and Ideas
or modifications thereof to the Company. Further, P.C. and/or its Providers shall, at the Company's cost
and expense, promptly execute formal applications for copyrights and also do all other acts and things
(including, among others, executing and delivering instruments of further assurance or confirmation)
deemed by the Company to be necessary or desirable at any time or times in order to effect the full
assignment to the Company of P.C. and/or its Providers' rights and title to such Inventions, Concepts
and Ideas or modifications, without payment therefor and without further compensation. In order to
confirm the Company's rights, P.C. and/or its Providers will also assign to the Company any and all
copyrights and reproduction rights to any written material prepared by P.C. and/or its Providers in
connection with the Company's management of the P.C. or the Providers' employment or engagement
by the P.C. P.C. and/or its Providers further understand that the absence of a request by the Company
for information, or for the making of an oath, or for the execution of any document, shall in no way be
construed to constitute a waiver of the rights of the Company under this Agreement. This Agreement
shall not be construed to limit in any way any “shop rights” or other common law or contractual rights
of the P.C. or the Company in or to any Inventions, Concepts and Ideas or modifications which the
Company has or may have by virtue of the Company's management activities hereunder or the P.C.'s
engagement of its Providers.

The P.C. agrees that the restrictive covenants set forth in §12 and §13 are reasonable in nature, duration
and geographical scope. The P.C. further acknowledges that any violation of those restrictive covenants
will cause the Company irreparable damage, which a monetary award would be inadequate to remedy,
and that a court or arbitrator of competent jurisdiction may, in addition to monetary awards, enjoin any
breach of, and enforce, such restrictive covenants by temporary restraining order, and preliminary and
permanent injunctive relief without the need for the moving party to post any bond or surety. If a court
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or arbitrator of competent jurisdiction determines that any of the restrictive covenants set forth in §12 or
§13 are unreasonable in nature, duration or geographic scope, then the P.C. agrees that such court or
arbitrator shall reform such restrictive covenant so that such restrictive covenant is enforceable to the
maximum extent permitted by law for a restrictive covenant of that nature, and such court shall enforce
the restrictive covenant to that extent. If any court or arbitrator finds that the P.C. and/or any Provider
has breached the restrictive covenants set forth in §12 or §13 above, then such restrictive covenants
shall be extended for an additional period equal to the period of such breach.

15. Employment Agreements. The P.C. agrees that it shall impose by contract on each of its Providers the
obligation to abide by the applicable terms and conditions of this Agreement, including the restrictive
covenants specified above. The Company and its affiliates are intended to be third-party beneficiaries of such
contracts and the Company may, in its sole discretion, be a signatory to such contracts for purposes of
enforcing against Providers the terms and conditions of this Agreement. Any liquidated damages pad to the
P.C. by Providers pursuant to contracts between the P.C. and such Providers shall be assigned by the P.C. and
paid over to the Company.

16.

Term and Termination.

(a)

(b)

(©)

(d)

(e)

The term of this Agreement shall be for [coterminous with franchise agreement]| years commencing
on the date first written above, unless sooner terminated as set forth herein, and shall automatically
renew for successive one (1) year terms unless either party gives the other at least 90 days prior written
notice of its intention not to renew prior to the expiration of then current term.

Either party may terminate this Agreement immediately upon the occurrence of any of the following
events with regard to the other party: (i) the making of a general assignment for the benefit of creditors;
(i1) the filing of a voluntary petition or the commencement of any proceeding by either party for any
relief under any bankruptcy or insolvency laws, or any laws relating to the relief of debtors,
readjustments of indebtedness, reorganization, composition or extension; (iii) the filing of any
involuntary petition or the commencement of any proceeding by or against either party for any relief
under any bankruptcy or insolvency laws, or any laws relating to the relief of debtors, readjustment of
indebtedness, reorganization, composition or extension, which such petition or proceeding is not
dismissed within 90 days of the date on which it is filed or commenced; or (iv) suspension of the
transaction of the usual business of either party for a period in excess of 30 days.

The Company may terminate this Agreement immediately upon any of the following events:
(i)  The date of death of [Name of sole shareholder];

(i1)) The date [Name of sole shareholder] is determined by a court of competent jurisdiction to be
incompetent, or permanently disabled so as to be unable to render any professional services;

(iii) The date [Name of sole shareholder| becomes disqualified under the Bylaws of the P.C. or
applicable law to be a shareholder of the P.C.;

(iv)  The date upon which any of the shares of stock in the P.C. held by [Name of sole shareholder]
are transferred or attempted to be transferred voluntarily, by operation of law or otherwise to any
person;

(v)  The date upon which [Name of sole shareholder] ceases to provide chiropractic services in
connection with the P.C.; or

(vi) The merger, consolidation, reorganization, sale, liquidation, dissolution, or other disposition of all
or substantially all of the stock or assets of the P.C.

The Company may terminate this Agreement if the P.C. fails, within seven (7) days after receiving
written notice from the Company, to remove from the Clinic any Provider who the Company determines
has materially disrupted or interfered with the performance of the P.C.’s obligations hereunder. This
provision shall not be construed as permitting the Company to control or impair the P.C.’s or the
Providers’ chiropractic judgment, professional performance or patient of care.

The Company may terminate this Agreement immediately upon written notice to the P.C. in the event of
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termination for any reason of any of the following agreements: the Company’s operating agreement
and/or the employment agreement between the P.C. and [Doctor’s Name].

The Company may terminate this Agreement at any time with or without cause, by giving the P.C. 45
days’ prior written notice.

Either party may terminate this Agreement upon 30 days’ prior written notice to the other party in the
event of a material breach by the other party of any material term or condition hereof, if such breach is
not cured to the reasonable satisfaction of the non-breaching party within 30 days after the non-
breaching party has given notice thereof to the other party.

Upon termination or expiration of this agreement by either party, the P.C. shall pay the Company any
amounts owed to the Company under §5 hereof as of the date of termination or expiration.

Upon termination or expiration of this Agreement, the P.C. shall return to the Company any and all
property of the Company which may be in the P.C.’s possession or under the P.C.’s control.

If, in the opinion (the “Opinion”) of nationally recognized health care counsel selected by the Company,
it is determined that it is more likely than not that applicable Laws in effect or to become effective as of
a date certain, or if the Company or the P.C. receives notice (the “Notice”) of an actual or threatened
decision, finding or action by any governmental or private agency or court (collectively referred to
herein as “Action’), which Laws or Action, if or when implemented, would have the effect of subjecting
either party to civil or criminal prosecution under state and/or federal laws, or other material adverse
proceeding on the basis of their participation herein, then the Company or the P.C. shall provide such
Opinion or Notice to the other party. The parties shall attempt in good faith to amend this Agreement to
the minimum extent necessary in order to comply with such Laws or to avoid the Action, as applicable,
and shall utilize mutually agreed upon joint legal counsel to the extent practicable. If, within 90 days of
providing written notice of such Opinion or such Notice to the other party, the parties hereto acting in
good faith are unable to mutually agree upon and make amendments or alterations to this Agreement to
meet the requirements in question, or alternatively, the parties mutually determine in good faith that
compliance with such requirements is impossible or unfeasible, then this Agreement shall be terminated
without penalty, charge or continuing liability upon the earlier of the following: the date 180 days
subsequent to the date upon which any party gives written notice to the other party, or the effective date
upon which the Law or Action prohibits the relationship of the parties pursuant to this Agreement. In the
event of a termination of this Agreement in accordance with this §16(j), then the restrictions contained
in §10 and §11 of this Agreement shall be waived and shall be of no further effect.

17. Obligations After Termination. Except as otherwise provided herein or in any amendment hereto, following
the effective date of termination of this Agreement:

18.

(a)

(b)

(©)

(d)

The Company shall continue to permit the P.C. or its authorized representatives to conduct financial
audits relating to the period this Agreement was in effect;

The P.C. shall cooperate with the Company to assure the appropriate transfer of patient cases and patient
records;

Both the Company and the P.C. shall cooperate in connection with the termination or assignment of
provider contracts and other contractual arrangements; and

Both the Company and the P.C. shall cooperate in the preparation of final financial statements and the
final reconciliation of fees paid hereunder, which shall be calculated by the Company six (6) months
after termination of this agreement; provided that in the event of a termination of this Agreement by the
Company pursuant to §17(b), (c), or (d), the P.C. and any such Provider shall forfeit its (or his/her)
rights to any future payment from the Company under this or any other agreement between the parties,
except as may otherwise be agreed to by the Company in its discretion.

Return_of Proprietary Property and Confidential Information. All documents, procedural manuals,

guides, specifications, plans, drawings, designs, copyrights, service marks and trademark rights, computer
programs, program descriptions and similar materials, lists of present, past or prospective patients, proposals,
marketing and public relations materials, invitations to submit proposals, fee schedules and data relating to
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patients and the pricing of the Company’s products and services, records, notebooks and similar repositories of
or containing Confidential Information and Inventions (including all copies thereof) that come into P.C. and/or
its Providers possession or control, whether prepared by P.C., its Providers, or others: (a) are the property of
the Company, (b) will not be used by P.C. or its Providers in any way adverse to the Company or to the benefit
of P.C. and/or its Providers, (¢) will not be removed from the Company’s premises (except as P.C. and/or its
Providers’ duties hereunder require) and (d) at the termination of this Agreement or engagement of such
Providers, will be left with, or forthwith returned and/or restored to the Company, and P.C. and such Providers
shall discontinue use of such materials.

Status of Parties. In the performance of the work duties and obligations under this Agreement, it is mutually
understood and agreed that each party is at all times acting and performing as an independent contractor with
respect to the other and that no relationship of partnership, joint venture or employment is created by this
Agreement.

Force Majeure. Neither party shall be deemed to be in default of this Agreement if prevented from
performing any obligation hereunder for any reason beyond its control, including but not limited to, Acts of
God, war, civil commotion, fire, flood or casualty, labor difficulties, shortages of or inability to obtain labor,
materials or equipment, governmental regulations or restrictions, or unusually severe weather. In any such
case, the parties agree to negotiate in good faith with the goal of preserving this Agreement and the respective
rights and obligations of the parties hereunder, to the extent reasonably practicable. It is agreed that financial
inability shall not be a matter beyond a party’s reasonable control.

Notices. Any notices to be given hereunder by either party to the other shall be deemed to be received by the
intended recipient (a) when delivered personally, (b) the first business day following delivery to a nationally
recognized overnight courier service with proof of delivery, or (c¢) three (3) days after mailing by certified
mail, postage prepaid with return receipt requested, in each case addressed to the parties at the addresses set
forth on page 1 above or at any other address designated by the parties in writing.

Entire Agreement. This Agreement supersedes any and all other agreements, either oral or in writing,
between the parties hereto with respect to the subject matter of this Agreement. This Agreement may not be
changed orally, and may only be amended by an agreement in writing signed by both parties.

No Rights in Third Parties. Except as provided in §15, hereof, this Agreement is not intended to, nor shall it
be construed to, create any rights in any third parties, including, without limitation, in any Providers employed
or engaged by the P.C. in connection with the Clinic.

Governing Law. This Agreement shall be construed and enforced under and in accordance with the laws of

the State of , and venue for the commencement of any action or proceeding brought in
connection with this agreement shall be exclusively in the federal or state court in the State of

, County of . [Insert State where franchisee and P.C. are
located.]

Severability. If any provision of this Agreement shall be held by a court of competent jurisdiction to be
contrary to law, that provision will be enforced to the maximum extent permissible, and the remaining
provisions of this Agreement will remain in full force and effect, unless to do so would result in either party
not receiving the benefit of its bargain.

Waiver. The failure of a party to insist upon strict adherence to any term of this Agreement on any occasion
shall not be considered a waiver or deprive that party of the right thereafter to that term or any other term of
this Agreement.

Rights Unaffected. No amendment, supplement or termination of this Agreement shall affect or impair any
right or obligations which shall have theretofore matured hereunder.

Interpretation of Syntax. All references made and pronouns used herein shall be construed in the singular or
plural, and in such gender, as the sense and circumstances require.

Successors. This Agreement shall be binding upon and shall inure to the benefit of the parties, their respective
heirs, executors, administrators and assigns.
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Further Actions. Each of the parties agrees that it shall hereafter execute and deliver such further instruments
and do such further acts and things as may be required or useful to carry out the intent and purpose of this
Agreement and as are not inconsistent with the terms hereof.

Non-Assignment. The P.C. may not assign this Agreement except with the prior written approval of the
Company. The Company may assign this Agreement.

Access of the Government to Records. To the extent that the provisions of §1861(v)(1)(I) of the Social
Security Action [42 U.S.C. § 1395x(v)(1)(I)] are applicable to this Agreement, the parties agree to make
available, upon the written request of the Secretary of the Department of Health and Human Services or upon
the request of the Comptroller General, or any of their duly authorized representatives, this Agreement, and
other books, records and documents that are necessary to certify the nature and extent of costs incurred by
them for services furnished under this Agreement. The obligations hereunder shall extent for four (4) years
after furnishing of such services. The parties shall notify each other of any such request for records.

In witness whereof, and intending to be legally bound, the parties hereto affix their signatures below and execute
this Agreement under seal.

[P.C.] [JOINT FRANCHISEE/ “Company”]
By: By:
Its: | 1 Its:
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EXHIBIT A
TO JOINT MANAGEMENT AGREEMENT

EQUIPMENT/FURNISHINGS

[Insert “Supply List” for each Clinic]
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EXHIBIT B
TO JOINT MANAGEMENT AGREEMENT

BUSINESS ASSOCIATE ADDENDUM

This Business Associate Addendum (the “Addendum”) to the Management Agreement (the “Agreement™) dated

, by and between the P.C. and the Company (for purposes of this addendum, the

“Business Associate”), is entered into for the purpose of complying with the Health Insurance Portability and

Accessibility Act of 1996, as amended by the Health Information Technology Act of 2009 (the “HITECH Act”),
and the regulations promulgated under HIPAA and the HITECH Act (all of the foregoing collectively referred to as

“HIPAA”).

1. Definitions. For purposes of this addendum, the following capitalized terms shall have the meanings
ascribed to them below:

(a)

(b)

“Protected Health Information” shall mean Individually Identifiable Health Information (as defined
below) that is (a) transmitted by electronic media; (b) maintained in any electronic medium; or (c)
transmitted or maintained in any other form or medium. “Protected Health Information” does not
include Individually Identifiable health information in (x) education records covered by the Family
Educational Right and Privacy Act, as amended (20 USC §1232(g) or (y) records described in 20 USC
§1231g(a)(4)(B)(iv). For purposes of this definition, Individually Identifiable Health Information shall
mean health information, including demographic information collected from an individual, that: (aa) is
created or received by a health care provider (including the P.C.), health plan, employer or health care
clearing house; and (bb) relates to the past. present or future physical or mental health or condition of an
individual, the provision of health care to an individual, or the past, present or future payment for the
provision of health care to an individual and that (1) identifies the individual or (2) with respect to
which there is a reasonable basis to believe the information can be used to identify the individual.

“Required by Law” shall mean a mandate contained in law that compels the use or disclosure of
Protected Health Information and that is enforceable in a court of law. “Required by Law” includes, but
is not limited to, court orders and court-ordered warrants; subpoenas or summons issued by a court,
grand jury, a governmental or tribal inspector general, or an administrative body authorized to require
the production of information; a civil or an authorized investigative demand; Medicare conditions or
participation with respect to health care providers participating in the program; and statutes or
regulations that require such information if payment is sought under a government program providing
public benefits.

Any terms used but not otherwise defined in this Addendum shall have the same meaning as the meaning
ascribed to those terms in HIPAA.

2. Permitted Uses and Disclosures. Business Associate may use or disclose Protected Health Information

received or created by Business Associate pursuant to the Agreement solely for the following purposes:

(a)

(b)

(©)

Business Associate may use or disclose Protected Health Information as necessary to carry out Business
Associate’s responsibilities and duties under the Agreement.

Business Associate may use or disclose Protected Health Information for Business Associate’s proper
management and administration ore to fulfill any present or future legal responsibilities of Business
Associate; provided, however, that if Business Associate discloses Protected Health Information to a
third party under this §2(b), Business Associate shall (i) obtain reasonable assurances from the person to
whom the Protected Health Information is disclosed that it will be held confidentially and used or
further disclosed only as Required by Law or for the purpose for which it was disclosed and (ii) obligate
such person to notify Business Associate of any instances of which it is aware in which the
confidentiality of the Protected Health Information has been breached.

Business Associate may use or disclose protected Information as Required by Law.
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(d) Any use or disclosure of Protected Health Information permitted hereunder shall be limited to the
minimum amount necessary to accomplish the intended purpose of the use, disclosure or request and
shall otherwise be accordance with HIPAA.

Disclosure to Agent. In the event Business Associate disclosed to any agent, including a subcontractor,
Protected Health Information received from, or created or received by Business Associate on behalf of, the
P.C., Business Associate shall obligate each such agent to agree to the same restrictions and conditions
regarding the use and disclosure of Protected Health Information as are applicable to Business Associate under
this Addendum.

Safeguards. Business Associate shall employ appropriate administrative, technical and physical safeguards,
consistent with the size and complexity of Business Associate’s operations, to prevent the use or disclosure of
Protected Health Information in any manner inconsistent with the terms of this Addendum. Business Associate
shall maintain a written security program describing such safeguards, a copy of which shall be available to the
P.C. upon request.

Reporting of Improper Disclosures. Business Associate shall report to the P.C. any unauthorized or
improper use or disclosure of Protected Health Information within one (1) business day of the date on which
Business Associate becomes aware of such use or disclosure.

Reporting of Disclosures of Security Incidents. Business Associate shall report to the P.C. any Security
Incident of which it becomes aware. For purposes of this Addendum, “Security Incident” means the attempted
or successful unauthorized access, use, disclosure, modification, or destruction of information or interference
with system operations in an information system; provided, however, that Business Associate shall not have
any obligation to notify P.C. of any unsuccessful attempts to (i) obtain unauthorized access to P.C.’s
information in Business Associate’s possession, or (ii) interfere with Business Associate’s system operations
in an information system, where such unsuccessful attempts are extremely numerous and common to all users
of electronic information systems (e.g., attempted unauthorized access to information systems, attempted
modification or destruction of data files and software, attempted transmission of a computer virus).

Mitigation. Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known
to Business Associate of a use or disclosure of Protected Health Information by Business Associate in
violation of the requirements of this Addendum.

Access to protected health information by the P.C.

(a)  Within 10 days of a request by the P.C., Business Associate shall provide to the P.C. all Protected
Health Information in Business Associate’s possession necessary for the P.C. to provide patients or their
representatives with access to or copies thereof in accordance with 45 CFR §§164.524.

(b)  Within 10 days of a request by the P.C., Business Associate shall provide to the P.C. all information and
records in Business Associate’s possession necessary for the P. C. to provide patients or their
representatives with an accounting of disclosures thereof in accordance with 45 C.F.R §164.528.

(¢)  Within 10 days of a request by the P.C. Business Associate shall provide to the P.C. all protected Health
Information in Business Associate’s possession necessary for the P.C. to respond to a request by a
patient to amend such Protected Health Information in accordance with 45 C.F.R. §164.526. At the
P.C.'s direction, Business Associate shall incorporate any amendments to a patient’s Protected Health
Information made by the P.C. into the copies of such information maintained by Business Associate.

Access of HHS. Business Associate shall make its internal practices, books and records relating to the use and
disclosure of Protected Health Information received from the P.C., or created or received by Business
Associate on behalf of the P.C., to HHS in accordance with HIPAA and the regulations promulgated
thereunder.

Return of Protected Health Information Upon Termination. Upon termination of the Agreement, Business
Associate shall: (a) if feasible, return or destroy all Protected Health Information received from, or created or
received by Business Associate on behalf of, the P.C. that Business Associate still maintains in any form, and
Business Associate shall retain no copies of such information; or (b) if Business Associate reasonably
determines that such return or destruction is not feasible, extend the protections of this Addendum to such

Exhibit H-4-18 Franchise Disclosure Document (2025)



11.

12.

13.

14.

information and limit further uses and disclosures to those purposes that make the return or destruction of the
Protected Health Information infeasible.

Obligations of P.C.

(a)  Upon request of Business Associate, P.C. shall provide Business Associate with the notice of privacy
practices that P.C. produces in accordance with 45 CFR §164.520.

(b)  P.C. shall provide Business Associate with any changes in, or revocation of, permission by an individual
to use or disclose Protected Health Information, if such changes affect Business Associate’s permitted
or required uses and disclosures.

(c) P.C. shall notify Business Associate of any restriction on the use or disclosure of Protected Health
Information to which P.C. has agreed in accordance with 45 CFR §164.522 to the extent that such
restriction may affect Business Associate’s use or disclosure of PHI.

Amendment. If any of the regulations promulgated under HIPAA are amended or interpreted in a manner that
renders this Addendum inconsistent therewith, the P.C. may, on 30 days written notice to Business Associate,
amend this Addendum to the extent necessary to comply with such amendments or interpretations.

Indemnification. Each of the parties shall indemnify, defend and hold harmless the other and its directors,
officers, employees and agents from and against any and all third party liabilities, costs, claims and losses
including, without limitation, the imposition of civil penalties by HHS under HIPAA, arising from or relating
to the breach by either party or any of its directors, officers, employees or agents (including subcontractors) of
the terms of this Addendum.

Contflicting Terms. In the event of any terms of this Addendum conflict with any terms of the Agreement, the
terms of this Addendum shall govern and control.
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EXHIBIT “H”-5

ASSET PURCHASE AGREEMENT

[See Attached]

Exhibit H-5 Franchise Disclosure Document (2025)



ASSET AND FRANCHISE AGREEMENT PURCHASE AGREEMENT

This Asset and Franchise Agreement Purchase Agreement (“Agreement”) is made and entered into on the
date last set forth below on the signature page (“Effective Date”), by and between The Joint Corp., a
Delaware corporation (“TJC”), and a

corporation/limited liability company (collectively, “Seller” and as applicable, “Lessee”) TJC, Seller, and
Lessee shall at times each be referred to individually as a “Party,” or collectively as the “Parties.”

BACKGROUND RECITALS

A. The Seller is the franchisee under a franchise agreement with TJC for The Joint Chiropractic
franchise number known as the
“Clinic,” located at (the “Subject Franchise”).

B. Seller will sell to TIC, and TJC will purchase from Seller, all of Seller’s interest in the Subject
Franchise and the “Franchise Agreement” (as defined below), on the terms and conditions set forth
in this Agreement; and

C. The Parties, in conjunction with this Asset and Franchise Agreement Purchase Agreement, mutually
desire to terminate the “Franchise Agreement” (as defined below) as set forth below. The Franchisee
will surrender the Territory and mutually terminate the Franchise Agreement, other than Franchisee’s
“Post-Termination Obligations” (as defined below).

AGREEMENT
1. PURCHASE AND SALE.

(a)  Except as provided herein, at the “Closing” (as hereinafter defined in §5) of the transactions
contemplated hereby, Seller and Lessee shall sell, assign, transfer and deliver, or cause its
affiliates to assign, transfer and deliver, to TJC, and TJC shall purchase and accept from
Seller, Lessee, and/or their affiliates, the “Assets” (as defined below); free and clear of any
and all liens, claims (including, without limitation, title claims and claims of taxing
authorities), encumbrances, pledges, security interests or charges of any kind whatsoever, and
shall assume the obligations only as specifically stated herein, for the purchase price set forth
in §4 hereof.

(b)  For purposes of this Agreement, “Assets” shall mean:

(i)  the franchise agreement between Seller and TJC dated for the
Subject Franchise, as more particularly described in Schedule 1(b)(i) attached hereto as
and made a part hereof, without any transfer fees (as amended, the “Franchise

Agreement”);

(i1) all of Seller’s and Lessee’s interest in equipment, machinery, tools, maintenance
supplies, fixed assets, office equipment, leasehold improvements, furniture, fixtures,
inventories and supplies and other similar items of tangible personal property (together
the “Personal Property”) used or held for use by Seller in the Subject Franchise, which
is more particularly listed and described in Schedule 1(b)(ii) attached hereto and made
a part hereof;

(iii) all of Seller’s interest in any membership agreements, prepaid services packages and
other agreements or arrangements Seller has made with patients of the Subject
Franchise, together with any deposits or prepayments (for packages or otherwise) made
by any patients covered by such agreements or arrangements to the extent related to
services to be performed after Closing (hereinafter, the “Prepayment Balance™);
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(iv) the trademarks, trade names, copyrights and all other intellectual property rights of
Seller associated with the Subject Franchise and all of Seller’s goodwill attributable to
the Subject Franchise;

(v) all telephone numbers and domain names associated with the Subject Franchise;

(vi) copies of all medical records with respect to patients of the Subject Franchise and all
documents and records in the possession of Seller pertaining to patients and employees
of the Subject Franchise;

(vii) to the extent transferable, all licenses, government approvals and permits and all other
approvals and permits relating to the Subject Franchise;

(viii) all of Lessee’s interests as tenant (including leasehold improvements) under its leases
for the premises occupied by the Subject Franchise, a copy of which is attached hereto
as Exhibit A and made a part hereof (hereinafter, the “Lease”); and

(ix) the agreements and contracts which TJC has expressly agreed to assume and which are
listed on Schedule 1(b)(ix) (together, the “Assumed Contracts”).

(c)  Termination of Franchise Agreement. As of the Effective Date, the Parties hereby agree that
effective as of the Effective Date, the Franchise Agreement, along with any addendums,
amendments, exhibits, security agreements related to the Franchise Agreement, and all of the
Parties’ rights and obligations thereunder, shall be terminated and of no further force and
effect subject to the following: All obligations imposed upon Franchisee under this
Termination and Release, and the Franchise Agreement that survive the termination,
expiration or transfer of the Franchise Agreement, including but not limited to the “Post-
Termination Obligations” and the “Survival Provisions” (without limitation §16 of the
Franchise Agreement), shall survive and Franchisee agrees to comply with all such Post-
Termination Obligations and Survival Provisions as applicable to each in accordance with the
terms of the Franchise Agreement notwithstanding its termination. Notwithstanding the
foregoing, the Post-Termination Obligations and Survival Provisions related to competition or
covenants not-to-compete, shall not be enforced by Franchisor (excepting any usage of Trade
Secrets, Confidential Information or the Marks as defined in the Franchise Agreement).

EXCLUDED ASSETS. Notwithstanding anything to the contrary contained in this Agreement, it is
expressly acknowledged by TJC that Seller will not be conveying to TJC (a) any cash, cash
equivalents, working capital, or accounts receivable (other than accounts receivable under
membership agreements or other arrangements described in §1(b)(iii) above for periods after
Closing), (b) any of the proceeds of the transaction described in this Agreement, and (c) the items
listed on the attached Schedule 2 (collectively, the “Excluded Assets™).

NO ASSUMPTION OF LIABILITIES. Except as expressly provided in this Agreement, TJC
shall not assume any debts, liabilities or obligations of Seller, Lessee or their shareholders, members,
affiliates, officers, employees or agents of any nature, whether known or unknown, fixed or
contingent, including, but not limited to, debts, liabilities or obligations with regard or in any way
relating to any contracts (including, without limitation, any of the following: (i) employment or
management agreements; (ii) stock transfer agreements; (iii) medical direction agreements; or (iv)
any other documents related to the business, leases for real or personal property, trade payables, tax
liabilities, disclosure obligations, product liabilities, liabilities to any regulatory authorities, liabilities
relating to any claims, litigation or judgments, any pension, profit-sharing or other retirement plans,
any medical, dental, hospitalization, life, disability or other benefit plans, any stock ownership, stock
purchase, deferred compensation, performance share, bonus or other incentive plans, or any other
similar plans, agreements, arrangements or understandings which Seller, Lessee, or any of their
affiliates, maintain, sponsor or are required to make contributions to, in which any employee of
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Seller or Lessee participate or under which any such employee is entitled, by reason of such
employment, to any benefits (collectively the (“Excluded Liabilities”). For the avoidance of doubt,
any liability under any lease for real property for the Subject Franchise, whether or not assumed by
TJC, for the period before Closing, shall be an Excluded Liability. However, any liability for periods
after Closing under any assigned lease for real property for a Subject Franchise shall not be an
Excluded Liability.

PAYMENT OF PURCHASE PRICE.

(@) The purchase price to be paid by TJC for the Assets (the “Purchase Price”) is
(% ), subject to adjustment as

set forth in §4(d) (“Purchase Price”);

(b)  TJC will pay to Seller the amount of in by wire or
business check (unless a promissory note applies) one (1) day of the Closing Date, less the
following items: (i) any amounts to be paid to third parties in connection with the satisfaction
of liens or security interests affecting the Assets; (ii) any amounts required to be paid to the
landlord in connection with the assignment of the Lease; (iii) that portion of the Prepayment
Balance that was sold and collected by Seller after and is still
outstanding; and (iv) any outstanding or accrued royalties, advertising contributions and other
fees under the Franchise Agreement through the “Closing Date” (as hereinafter defined in §5)
(collectively, the “FA Fees”);

(¢)  Subject to §4(d) below, the balance of the Purchase Price (the
“Purchase Price Balance™) shall be paid by TJC to Seller 90 calendar days after the Closing
Date (the “Purchase Price Balance Due Date”); and

(d) Within 90 days after Closing Date, the Purchase Price Balance shall be adjusted by
appropriate pro-rations for rent, state and local real estate taxes and transfer taxes, sales tax,
service and utility contracts, any merchant card collections on account of the Subject
Franchise only for periods after the Closing, balance of any security deposit held by the
landlord under the Lease that transfers to TJC, and/or FA Fees, payroll and employee related
payments related to the Subject Franchise in respect of periods prior to Closing (the
“Adjustments”). The Parties shall cooperate to determine the amounts of the Adjustments, and
shall use commercially reasonable efforts to determine amounts within 90 days after Closing
Date and shall reimburse the other party as necessary and as detailed below. The agreed
amount of the Adjustments shall be documented by a written calculation signed by the Parties
hereto (the “Adjustment Agreement”). In the event that the Parties agree that the Adjustments
in favor of Seller are greater than the Adjustments in favor of TJC, TJC shall remit the net
amount of Adjustments to Seller along with the remittance of the Purchase Price Balance on
the Purchase Price Balance Due Date. In the event that the Parties agree that the Adjustments
in favor of TJC are greater than the Adjustments in favor of Seller, the Purchase Price Balance
shall be reduced by the net amount of the Adjustments. Any Adjustments received by TJC
following the 90-day period shall be remitted to the Seller by written notice within 60 days of
TJC’s receipt, upon which Seller shall remit to TJC the amount of those Adjustments within
30 days of such written notice.

CLOSING. Subject to the satisfaction or waiver of the conditions described in §9 and §10, the
Closing of the transactions described herein shall take place on or about , but
in any event no later than , at such time as the Parties agree. The date on
which the Closing takes place is referred to in this Agreement as the “Closing Date.” At the Closing,
Seller shall deliver, or cause its affiliates to deliver, such bills of sale, assignments, certificates and
other documents and instruments as may reasonably be requested by TJC to carry out the transfer
and assignment to TJC of the Assets, including execution of the “Bill of Sale and Assignment,”
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attached hereto at Exhibit B. Following the Closing, the Parties shall cooperate fully with each
other and shall make available to the other, as reasonably requested and at the expense of the
requesting party, and to any taxing or regulatory authority, all information, records or documents
relating to tax obligations, financial reporting and audit records, and regulatory compliance matters
of Seller for all periods on or prior to the Closing Date, and shall preserve all such information,
records and documents until the expiration of any applicable statute of limitations and extensions
thereof.

REPRESENTATIONS, WARRANTIES AND COVENANTS OF SELLER AND THE
LESSEE. Seller and Lessee, where applicable, hereby jointly and severally represent and warrant to

TIC as follows, and further memorialized hereto at Exhibit D — Seller’s Certificate:

(a) Organization. Lessee is a corporation duly organized and validly subsisting under the laws of
the State of California, and each of Seller and Lessee have full power and authority to conduct
its business as it is now being conducted, and to execute, deliver and perform this Agreement.

(b)  Authority. Neither Seller or Lessee is a party to, subject to, or bound by any agreement,
judgment, order, writ, injunction, or decree of any court or governmental body that prevents or
impairs the carrying out of this Agreement. The execution, delivery and performance of this
Agreement and all other documents, instruments and agreements contemplated hereby have
been duly authorized by all required corporate, limited liability company or limited
partnership action of Seller and Lessee. All other actions (including all action required by state
law and by the organizational documents of Lessee) necessary to authorize the execution,
delivery and performance by Seller and Lessee of this Agreement, the bills of sale transferring
the Assets, the assignments in connection herewith and the other documents, instruments and
agreements necessary or appropriate to carry out the transactions herein contemplated, have
been taken by Seller and Lessee. Upon the execution of this Agreement and the other
documents and instruments contemplated hereby by Seller and the Lessee (and assuming the
due execution and delivery by the other parties), this Agreement and such other documents
and instruments will be the valid and legally binding obligations of Seller and the Lessee,
enforceable against each of them in accordance with their respective terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium and similar laws affecting
creditors’ rights generally, and subject, as to enforceability, to general principles of equity,
including principles of commercial reasonableness, good faith and fair dealing (regardless of
whether enforcement is sought in a proceeding at law or in equity). Except as set forth on
Schedule 6(b), no authorization, consent, approval or other order of, declaration to or filing
with any third party, including any governmental body or authority is required for the approval
or consummation by Seller or the Lessee of the transactions contemplated by this Agreement.
Seller and the Lessee agree that assignment of the Lease shall not be subject to or contingent
upon any novation or any release of any principal obligor or guarantor thereunder.

(c) Taxes. Seller has filed when due in accordance with all applicable laws (or properly and
timely filed an extension therefor) all tax returns required under applicable statutes, rules or
regulations to be filed by it. As of the time of filing, such returns were accurate and complete
in all material respects. All taxes due with respect to Seller and the Assets, and all additional
assessments received, have been paid. Seller is not delinquent in the payment of any such tax
and none has requested any extension of time within which to file any tax return, which return
has not since been filed. There are no federal, state, local or other tax liens outstanding on any
of the Assets being sold hereunder.

(d)  Title to and Condition of Assets. Seller and Lessee have good and marketable title to (or, with
respect to any Assets that are leased, a valid leasehold interest in) all of the Assets to be
acquired by TJC at the Closing, free from any liens, adverse claims, security interest, rights of
other parties or like encumbrances of any nature. The Assets consisting of physical property
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are in good condition and working order, normal wear and tear excepted, and function
properly for their intended uses.

(¢) Compliance with Laws. To the best of Seller’s and Lessee’s knowledge, neither Seller, Lessee
nor the Subject Franchise is in violation of, nor are they or any of them subject to any liability
in respect of, any federal, state, county, township, city or municipal laws, codes, regulations or
ordinances (including without limitation those relating to environmental protection, health,
hazardous or toxic substances, fire or safety hazards, occupational safety, labor laws,
employment discrimination, subdivision, building or zoning) with respect to the conduct of the
Subject Franchise, nor has Seller or Lessee received any notices of investigation or violation
pertaining to any such matters. To the best of Seller’s and Lessee’s knowledge, Seller and
Lessee have, and all professional employees or agents of Seller and Lessee have, all licenses,
franchises, permits, authorizations or approvals from all governmental or regulatory
authorities required for the conduct of the Subject Franchise and neither Seller nor the
professional employees or agents of Seller and Lessee have violated any such license,
franchise, permit, authorization or approval or any terms or conditions thereof.

(f)  Litigation. There is no action, suit or proceeding pending, threatened against or affecting the
Assets, or relating to or arising out of, the ownership or operation of the Assets, including
claims by employees of the Subject Franchise.

(g) Employees. Schedule 6(g) attached hereto contains a complete and correct list of the name,
position, current rate of compensation and any vacation or holiday pay and any other
compensation arrangements or fringe benefits, of each current employee of Seller who is
directly employed in the Subject Franchise (collectively, the “Employees™). Seller hereby
agrees to terminate all of the Employees as of the Closing Date and pay any and all
compensation due the Employees through the Closing Date; including, but not limited to, all
base pay, hourly pay, bonuses and commission, vacation and sick time, and any severance
obligations.

(h) Contracts. Seller and Lessee have delivered to TJC copies of any and all material contracts,
leases, agreements, software licensing agreements, or commitments, unless customarily kept
in non-physical, non-pdf format or other digital document format, with respect to the Assets or
the Subject Franchise. Except as set forth in Schedule 6(h), no consent or approval of any
third party is required for the assignment to TJC of any contracts that TJC is assuming
pursuant to §1(b)(iii), (vi), (vii), (viii), and (ix).

(i)  Financial Statements. Seller has delivered to TJC the financial statements for the Subject
Franchise as of and for the calendar years [2017, 2018, 2019 and the first three months of
2020] (collectively, the “Financial Statements”). The Financial Statements fairly present and
will fairly present the financial position and results of operations of the Subject Franchise as of
and for the periods presented.

(G)  Claims. Neither Seller, Lessee, nor any other person who holds or has ever held a direct or
indirect interest in the Subject Franchise has any claim, demand, or cause of action for
damages of any kind whatsoever, whether known or unknown, against TJC or its officers,
directors, employees, attorneys, agents, successors and assigns by reason of any event,
occurrence or omission arising under, or relating to, the Subject Franchise.

(k)  Pre-Closing Operations. Until such time as the Subject Franchise has been transferred and
assigned to TJC, Seller and the Lessee shall continue to operate the Subject Franchise in a
commercially reasonable manner (including without limitation, engaging in the sale of any
products or packages at discounted amounts, or other revenue “stuffing” activities), consistent
with the respective franchise agreement, and neither the Seller nor Lessee shall take any
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actions or operate the Subject Franchise in such a way as to cause or precipitate any
diminution in their prospective, post-closing sales or any material shift in their prospective,
post-closing revenue streams.

Q) Due Diligence Request. Seller and Lessee agree and acknowledge that TJC delivered the Due
Diligence Request attached hereto at Exhibit E. Seller further warrants, represents and
covenants that it has disclosed all material disclosures, documentation and information
responsive to the Due Diligence Request.

(m) Personal Guarantee. As an inducement and as a condition of TJC to enter into this Agreement,
agrees individually, and as the sole shareholder of Seller and
Lessee, to jointly and severally personally guarantee Seller’s and Lessee’s performance,
representations, covenants, and obligations under this Agreement.

TJC’s REPRESENTATIONS AND WARRANTIES. TJC represents and warrants to Seller and
the Lessee as follows:

(a)  Organization of TIC. TJC is a corporation duly organized and validly subsisting under the
laws of the state of Delaware, and TJC has full power and authority to conduct its business as
it is now being conducted, and to execute, deliver and perform this Agreement.

(b)  Authorization. TJC is not a party to, subject to or bound by any agreement, judgment, order,
writ, injunction, or decree of any court or governmental body that prevents or impairs the
carrying out of this Agreement. The execution, delivery and performance of this Agreement
and all other documents, instruments and agreements contemplated hereby have been duly
authorized by TJC’s Board of Directors. All other actions (including all action required by
state law and by the organizational documents of TJC) necessary to authorize the execution,
delivery and performance by TJC of this Agreement, the Note, the bill of sale transferring the
Assets, the assignments in connection herewith and the other documents, instruments and
agreements necessary or appropriate to carry out the transactions herein contemplated, have
been taken by TJC. Upon the execution of this Agreement and the other documents and
instruments contemplated hereby by TJC, this Agreement and such other documents and
instruments will be the valid and legally binding obligations of TJC, enforceable against it in
accordance with their respective terms, subject to applicable bankruptcy, insolvency,
reorganization, moratorium and similar laws affecting creditors’ rights generally, and subject,
as to enforceability, to general principles of equity, including principles of commercial
reasonableness, good faith and fair dealing (regardless of whether enforcement is sought in a
proceeding at law or in equity).

(c) No Consent or Approval Required. No authorization, consent, approval or other order of,
declaration to or filing with any governmental body or authority, including, without limitation,
with respect to environmental matters, is required for the consummation by TJC of the
transactions contemplated by this Agreement.

(d) No Violation of Other Agreements. Neither the execution and delivery of this Agreement nor
compliance with the terms and conditions of this Agreement by TJC will breach or conflict
with any of the terms, conditions or provisions of any agreement or instrument to which TJC
is or may be bound or constitute a default thereunder or result in a termination of any such
agreement or instrument.

(e) Financial Capability. TJC will have at Closing, sufficient internal funds available to pay the
Purchase Price and any fees or expenses incurred by TJC in connection with the transactions
contemplated hereby.
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8.

PRE-CLOSING EVENTS.

(a)

(b)

(c)

(d)

General. Pending Closing, the Parties shall use commercially reasonable efforts to take all
actions that may be necessary to close the transaction in accordance with the terms of this
Agreement (but TJC shall not be required to waive any of the TJC Closing Conditions, and
Seller and the Lessee shall not be required to waive any of the Seller Closing Conditions).

Conduct of Business. Pending Closing, Seller and the Lessee shall:

(i)  conduct the business of the Subject Franchise in the ordinary course and use
commercially reasonable efforts, in consultation with (but without being bound by)
TJC’s transition management team personnel, to maintain and grow the business of the
Subject Franchise and to preserve their goodwill and advantageous relationships with
patients, employees, suppliers and other persons having business dealings with the
Subject Franchise. In clarification of the foregoing, Seller and Lessee hereby
acknowledge and agree that they shall not sell Heavily Discounted Prepaid Packages
from the Subject Franchise from [April 20, 2020] until the Closing Date. “Heavily
Discounted Prepaid Packages” shall mean prepaid packages that are priced below the
average pricing Seller and Lessee sold prepaid packages at the Subject Franchise during
the preceding two years; and

(i1)) not take any affirmative action that results in the occurrence of an event of default
under any contract or agreement to which Seller is a party and take any reasonable
action within Seller’s control that would avoid the occurrence of such default.

Access to Information. Pending Closing, Seller and the Lessee shall:

(1) afford TJC and its representatives (including its lawyers, accountants, consultants and
the like) reasonable access during normal business hours, but without unreasonable
interference with operations, to the Seller’s and Lessee’s books and records and other
documents relating to the Subject Franchise;

(il)) respond to reasonable inquires by TJC and its representatives regarding Seller and
Lessee;

(iii) cause Seller and Lessee to furnish TJC and its representatives with all information and
copies of all documents concerning Seller that TJC and its representatives reasonably
request;

(iv) deliver to TJC, Seller’s financial statements for the period between January 1, 2019 and
the end of the last full month before Closing; and

(v)  otherwise cooperate with TJC in its due diligence activities.

Notice of Developments. Pending Closing, Seller and the Lessee shall promptly give notice to
TJC of:

(i) any fact or circumstance of which Seller or Lessee becomes aware that causes or
constitutes a material inaccuracy in or material breach of any of Seller’s or Lessee’s
representations and warranties in §6 as of the date of this Agreement;

(i) any fact or circumstance of which Seller or Lessee becomes aware that would cause or
constitute a material inaccuracy in or material breach of any of Seller’s or Lessee’s
representations and warranties in §6 if those representations and warranties were made
on and as of the date of occurrence or discovery of the fact or circumstance; or
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(i) the occurrence of any event of which Seller or Lessee becomes aware that reasonably
could be expected to make satisfaction of any TJC Closing Condition impossible or
unlikely.

(e)  Supplements to Schedules. Pending Closing, Seller and Lessee may supplement or correct the
Schedules to this Agreement as necessary to insure their completeness and accuracy. No
supplement or correction to any Schedule or Schedules to this Agreement shall be effective,
however, to cure any breach or inaccuracy in any of the representations and warranties; but if
TJC does not exercise its right to terminate this Agreement under §12 and closes the
transaction, the supplement or correction shall constitute an amendment of the Schedule or
Schedules to which it relates for all purposes of this Agreement.

TJC Closing Conditions. Except as provided herein, TJC’s obligation to close the
transaction is subject to the satisfaction of each of the following conditions (the “TJC Closing
Conditions”) at or prior to Closing:

(a) Seller’s and the Lessee’s representations, warranties and covenants in §6, as qualified or
limited by any exceptions in the Schedules to §6, are true, correct and fulfilled on the Closing
Date as if made at and as of Closing (other than representations and warranties that address
matters as of a certain date, which were true and correct as of that date);

(b)  Seller and the Lessee have executed and delivered all of the documents and instruments that
they are required to execute and deliver or enter into prior to or at Closing, and have
performed, complied with or satisfied in all material respects all of the other obligations,
agreements and conditions under this Agreement that they are required to perform, comply
with or satisfy at or prior to Closing, and Seller and the Lessee shall have delivered to TJIC
properly executed and notarized releases (in form and substance acceptable to TJC, in its sole
and absolute discretion) from any and all third parties from whom waivers, releases and/or
approvals are necessary (in TJC’s sole and absolute discretion) to effectuate the transfer of the
Assets to TJC free and clear of any and all third party interests, claims, liens or security
interests;

(c)  no material adverse change in the Seller’s and Lessee’s assets, financial condition, operations,
operating results or prospects relating to the Subject Franchise has occurred since the date of
this Agreement;

(d) no suit has been initiated or threatened by a third party that challenges or seeks damages or
other relief in connection with the transaction or that could have the effect of preventing,
delaying, making illegal or otherwise interfering with the transaction;

(e)  Seller and Lessee have obtained and delivered to TJC all consents listed on Schedule 6(h);

(f)  Seller has terminated all of the Employees as of the Closing Date and paid all wages, bonuses,
commissions, vacation and sick pay, benefits and any applicable severance to such Employees
as of the Closing Date; and TJC has reached satisfactory rehiring terms with those of the
Employees it wants to retain going forward, with such determination to be made in TJC’s sole
and absolute discretion;

(g) Seller and Lessee have obtained consents to the assignment of, and estoppel letters under, the
Lease attached hereto as Exhibit A, relating to the premises of the Subject Franchise, in a
form reasonably acceptable to TJC.

(h)  TJC has received the approval of its Board of Directors to close the transaction contemplated
by this Agreement;
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10.

11.

(1)  TJC has completed its due diligence activities under §8 above to its satisfaction, with such
determination to be made in TJC’s sole and absolute discretion;

(G)  The Seller and the Lessee have executed and delivered, in a form reasonably acceptable to
TJC, releases of all Claims against TJC, its officers, directors, employees, attorneys, agents,
successors and assigns, arising prior to the Closing, in form and substance acceptable to TJC
in its sole discretion;

(k)  Seller and Lessee, as applicable, have delivered payoff letters and releases of security interests
or liens from any secured lenders or lessors; and

)] Seller and Lessee have terminated that certain ‘“Management Agreement” dated
by and between and
; TIC may waive any condition specified in this §9 by a
written waiver delivered to Seller or Lessee at any time prior to or at Closing.

SELLER’S CLOSING CONDITIONS. Seller’s and Lessee’s obligation to close the transaction is
subject to the satisfaction of each of the following conditions (the “Seller Closing Conditions™) at or
prior to Closing:

(a) TIC’s representations and warranties in §7 were true and correct as of the date of this
Agreement and are true and correct on the Closing Date as if made at and as of Closing;

(b) TJC has executed and delivered all of the documents and instruments that it is required to
execute and deliver or enter into prior to or at Closing, and has performed, complied with or
satisfied in all material respects all of the other obligations, agreements and conditions under
this Agreement that it is required to perform, comply with or satisfy prior to or at Closing; and

(¢)  no suit has been initiated or threatened by a third party since the date of this Agreement that
challenges or seeks damages or other relief in connection with the transaction or that could
seeks to prevent the transaction.

Seller and Lessee may waive any condition specified in this §10 by a written waiver delivered
to TJC at any time prior to or at Closing.

NON-COMPETITION; NON-SOLICTATION; CONFIDENTIALITY.

(a) Definitions. Wherever used in this §11, the term “TJC” shall refer to TJC and any affiliate,
subsidiary, or any successor or assign of TJC. Wherever used in this Section, the phrase
“directly or indirectly” includes, but is not limited to, acting, either personally or as principal,
owner, shareholder, member, employee, independent contractor, agent, manager, partner, joint
venturer, consultant, or in any other capacity or by means of any corporate or other device, or
acting through the spouse, children, parents, brothers, sisters, or any other relatives, friends,
invitees, agents, or associates of any of the undersigned parties. Wherever used in this
Section, the term “employees” shall refer to employees of TJC; any affiliate, subsidiary, or
any successor or assign of TJC; and any franchisee of TJC existing as of the date of this
Agreement and, to the extent allowable by law, any other person that has been an employee
(as defined above) in the 12 months preceding the date of this Agreement. Whenever used in
this Section, the term “Confidential Information” shall be defined as provided in §9 of Seller’s
franchise agreement with TJC, which provisions are hereby incorporated by reference and
shall expressly further include any audio or video recordings possessed by Seller and/or
Lessee of conversations between TJC’s employees and both Seller and/or Lessee, if
applicable. “Confidential Information” shall also include the terms of this Agreement, and any
related communications or negotiations thereto; unless the disclosure of such information shall
be required of the Parties for the purposes of tax or legal disclosures.
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(b)  Consideration. The undersigned parties acknowledge that consideration for this Agreement
has been provided and is adequate.

(¢) Need for this Agreement. The undersigned parties recognize that in the highly competitive
business in which TJC and its affiliates and franchisees are engaged, preservation of
Confidential Information is crucial and personal contact is important in securing new
franchisees and employees, and retaining the goodwill of present franchisees, employees,
customers, and suppliers. Personal contact is a valuable asset and is an integral part of
protecting the business of TJC. Seller and the Lessee recognize that each of them has had
substantial contact with TJIC’s employees, customers, consultants, vendors and suppliers and
Confidential Information. For that reason, Seller and the Lessee may be in a position to take
for his, her or its benefit the goodwill TJC has with its employees and customers (patients) and
Confidential Information now or in the future. If Seller or the Lessee at any time after Closing
takes advantage of such Confidential Information or goodwill for their own benefit, then the
competitive advantage that TJC has created through its efforts and investment will be
irreparably harmed.

(d) Non-Competition with TJC. Seller and Lessee agree that, for 36 months following the date of
Closing, neither Seller nor the Lessee, will have any direct or indirect interest (e.g., through a
spouse, common law or otherwise) as a disclosed or beneficial owner, investor, partner,
director, officer, employee, consultant, representative or agent, or in any other capacity,
in any Chiropractic Business located or operating within 25 miles of any chiropractic clinic
currently or within such 36-month period owned by TJC or operated by a TJC third party
independent franchisee. The term “Chiropractic Business” means any business which derives
more than $10,000 which grants franchises or licenses to others to operate such a business,
with the sole exception of (i) a regional developer license granted by TJC or (ii) a franchise
operated under a franchise agreement with TJC.

(e) Non-Solicitation of TJC’s Employees. Seller and Lessee agree that for 12 months after the
date of this Agreement, it, he or she will not directly or indirectly: (a) induce, canvas, solicit,
or request or advise any employees, suppliers, vendors or consultants of TJC, or any TJC
franchisee or affiliated professional corporation to accept employment with any person, firm,
or business that competes with any business of TJC or any TJC franchisee or affiliated
professional corporation; or (b) induce, request, or advise any employee of TJC or TIC
franchisee or affiliated professional corporation to terminate such employee’s relationship
with TJC or any TJC franchisee or affiliated professional corporation; or (c) disclose to any
other person, firm, partnership, corporation or other entity, the names, addresses or
telephone numbers of any of the employees of TJC or any TJC franchisee or affiliated
professional corporation, except as required by law.

(f)  Non-solicitation of TJC’s Customers (Patients). Seller and Lessee each agrees that for 36
months after the date of this Agreement, it, he or she will not directly or indirectly: (a)
induce, canvas, solicit, or request or advise any customers of TJC or any TJC franchisee or
affiliated professional corporation to become customers of any person, firm, or business that
competes with any business of TJC or any TJC franchisee or affiliated professional
corporation; or (b) induce, request or advise any customer of TJC or any TJC franchisee or
affiliated professional corporation to terminate or decrease such customer’s relationship with
TJC or any TJC franchisee or affiliated professional corporation; or (c) disclose to any other
person, firm, partnership, corporation or other entity, the names, addresses or telephone
numbers of any of the customers of TJC or any TJC franchisee or affiliated professional
corporation, except as required by law.

(g) Confidential Information. Seller and Lessee agree at all times following the date of this
Agreement, to hold the Confidential Information in the strictest confidence and not to use such
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Confidential Information for Seller’s or Lessee’s personal benefit, or the benefit of any other
person or entity other than TJC, or disclose it directly or indirectly to any person or entity
without TJC’s express authorization or written consent. Seller and the Lessee fully understand
the need to protect the Confidential Information and all other confidential materials and agree
to use all reasonable care to prevent unauthorized persons from obtaining access to
Confidential Information at any time.

(h) Tolling. To ensure that TIC will receive the full benefit of this §11, the provisions of
Subsections (d), (e) and (f) of this §11 will shall be extended by a length of time equal to (i)
the period during which Seller or Lessee is in violation of Seller or the Lessee’s agreements
under such Subsections, and (ii) without duplication, any period during which litigation that
TJC institutes to enforce the Seller or Lessee’s agreements under such Subsections is pending
(to the extent that Seller or Lessee is in violation of Seller’s or Lessee’s agreements under
such Subsections during this period).

(i)  Non-Disparagement: Each of the Parties expressly covenant and agree not to make any false
representations, or to defame, disparage, discredit or deprecate any of the other Parties or
otherwise communicate with any person or entity in a manner intending to damage any of the
other Parties, the business conducted by any of the other Parties, or the reputation of any of the
other Parties. For purposes of clarity, the obligations in this Section apply to all methods of
communications, including the making of statements or representations through direct verbal
or written communication as well as the making of statements or representations on the
Internet, through social media sites or through any other verbal, digital or electronic method of
communication. The obligations in this Section also prohibit the Parties from indirectly
violating this Section by influencing or encouraging third parties to engage in activities that
would constitute a violation of this Section if conducted directly by one of the Parties.

12. TERMINATION.

(a) This Agreement may be terminated by TJC, upon notice to Seller and the Lessee, if prior to or
at Closing:

(i)  Seller or Lessee defaults in the performance of any of their material obligations under
this Agreement and the default is not cured within five business days after TIC gives
notice of the default to Seller and the Lessee; or

(i) any TJC Closing Condition is not satisfied as of [June 4, 2020], or satisfaction of any
TJC Closing Condition is or becomes impossible (other than as a result of TIC’s breach
of or failure to perform its obligations under this Agreement), and TJC does not waive
satisfaction of the condition; or

(iii)) Closing does not occur on or before [June 16, 2020] (other than as a result of TJC’s
breach of or failure to perform its obligations under this Agreement).

(b) This Agreement may be terminated by Seller upon notice to TJC, if prior to or at Closing:

(1)  TJC defaults in the performance of any of its material obligations under this Agreement
and the default is not cured within five (5) Business Days after Seller gives notice of the
default to TJC;

(ii)) any Seller Closing Condition is not satisfied as of [June 4, 2020], or satisfaction of any
Seller Closing Condition is or becomes impossible (other than as a result of Seller’s, or
Lessee’s breach of or failure to perform their obligations under this Agreement) and
Seller does not waive satisfaction of the condition; or

(iii) Closing has not occurred by [June 16, 2020] (other than as a result of Seller’s, or
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(©)
(d)

Lessee’s breach of or failure to perform their obligations under this Agreement); or
This Agreement may be terminated by the written agreement of the Parties.

The right of termination under this §12 is in addition to any other rights that a party may have
under this Agreement or otherwise, and a party’s exercise of its right of termination shall not
be considered an election of remedies. Notwithstanding the termination of this Agreement
pursuant to this §12, the Parties’ confidentiality obligations under §11(g) shall survive
termination and continue indefinitely.

13. INDEMNIFICATION OF TJC.

(a)

(b)

Subject to Sections 15 and 16, Seller and the Lessee agree, jointly and severally, to indemnify
TJC against and hold TJC harmless from:

(i) any loss, liability, damage, cost or expense, including reasonable attorneys’ fees and
cost of investigation (“Loss™) that TJC (or its directors, representatives, affiliates,
employees, subsidiaries, and other related parties or individuals) may suffer or incur
that is caused by, arises out of or relates to any inaccuracy in or breach of any
representation and warranty by Seller or Lessee in §6 of this Agreement;

(ii)) any Loss that TIC may suffer or incur that is caused by, arises out of or relates to
Seller’s or Lessee’s breach of or failure to perform any of their covenants and
obligations in this Agreement in any material respect; or

(i) any Loss that TJC may suffer or incur that is caused by, arises out of or relates to the
assertion against TJC of an Excluded Liability.

Claims asserted by TJC under subsections (i), (ii) and (iii) above are hereinafter referred to as
TJC’s “Indemnification Claim(s).”

The benefit of the indemnification obligations of Seller and the Lessee under this §13 shall
extend to the respective officers, directors, employees and agents of TJC and its affiliates.

14. INDEMNIFICATION OF SELLER AND THE LESSE.

(a)

(b)

Subject to §15 and §16, TJIC agrees to indemnify Seller and the Lessee against and hold each
of them harmless from:

(1)  any Loss that Seller or the Lessee may suffer or incur that is caused by, arises out of or
relates to any inaccuracy in or breach of any representation and warranty by TJC in §7
of this Agreement;

(ii)) any Loss that Seller or the Lessee may suffer or incur that is caused by, arises out of or
relates to TJC’s breach of or failure to perform any of its obligations in this Agreement
in any material respect; or

(iii)) any Loss that Seller or the Lessee may suffer or incur that is caused by, arises out of or
relates to TJC’s operation of the Subject Franchise after Closing.

Claims asserted by Seller or the Lessee under subsections (i), (ii) and (iii) above are
hereinafter referred to as Sellers’ or the Lessee’s “Indemnification Claim(s).”

The benefit of TJC’s indemnification obligation under this §14 shall extend to the heirs and
legal representatives of Seller and the Lessee.
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15.

16.

17.

THRESHOLD AND CAP.

(a) In respect of TJC’s assertion of an Indemnification Claim under §13(a)(i), TJC shall not be
entitled to indemnification until the aggregate amount for which indemnification is sought
exceeds $5,000.00. If this threshold is reached, TIC may assert an Indemnification Claim for
the full amount of the claim (going back to the first dollar) and may assert any subsequent
Indemnification Claim under §13(a)(i) without regard to any threshold. The maximum
aggregate amount for which TJC may assert Indemnification Claims under §13 shall be the
Purchase Price. No threshold or cap shall apply, however, in the case of any Loss caused by,
arising out of or relating to any fraud or intentional misrepresentation.

(b) In respect of Seller’s and/or a Lessee’s assertion of an Indemnification Claim under §14(a)(i),
Seller and/or the Lessee shall not be entitled to indemnification until the aggregate amount for
which indemnification is sought collectively exceeds $5,000.00. If this threshold is reached,
Seller and the Lessee may assert an Indemnification Claim for the full amount of the claim
(going back to the first dollar) and may assert any subsequent Indemnification Claim under
§13(a)(i) without regard to any threshold. The maximum aggregate amount for which Seller
and/or the Lessee may assert Indemnification Claims under §14 shall be the Purchase Price.
No threshold shall apply, however, in the case of any Loss caused by, arising out of or relating
to any fraud or intentional misrepresentation.

(c) No threshold shall apply to TJC’s assertion of an Indemnification Claim under Sections
13(a)(ii) or (iii) or to Seller’s or Lessee’s assertion of an Indemnification Claim under Sections
14(a)(ii) or (iii).

SURVIVAL.

(a)  An Indemnification Claim under §13(a)(i) and §14(a)(i) may be asserted at any time prior to
the second anniversary of the Closing Date, with the exception that:

(i)  an Indemnification Claim under §13(a)(i) in respect of any inaccuracy in or breach of
any of the representations and warranties in §6(c) (“Taxes”) may be asserted at any time
prior to the expiration of the applicable statute of limitation; and

(i1))  an Indemnification Claim under §13(a)(i) in respect of any inaccuracy in or breach of
any of the representations and warranties in §6(b) (“Authority””) and §6(d) (“Title to and
Condition of Assets”), may be asserted at any time without limit, but only as to
Indemnification Claims related to title to Assets, not the condition of Assets.

(b)  An Indemnification Claim under §13(a)(ii) and (iii) and §14(a)(ii) and (iii) may be asserted at
any time prior to 90 days after the expiration of the applicable statute of limitation.

NOTICE OF INDEMNIFICATION CLAIM.

(@) The indemnified party may assert an Indemnification Claim by giving written notice of the
Indemnification Claim to the indemnifying party. The indemnified party’s notice shall provide
reasonable detail of the facts giving rise to the Indemnification Claim and a statement of the
indemnified party’s Loss or an estimate of the Loss that the indemnified party reasonably
anticipates that it will suffer. The indemnified party may amend or supplement its
Indemnification Claim at any time, and more than once, by written notice to the indemnifying

party.

(b) If or to the extent that the Indemnification Claim is not in respect of a Third-Party Suit, §18
shall apply. If or to the extent that the Indemnification Claim is in respect of a Third-Party
Suit, §19 shall apply.
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18. RESOLUTION OF CLAIMS.

(a) If the indemnifying party does not object to an Indemnification Claim during the 30-day
period following receipt of the indemnified party’s notice of its Indemnification Claim, the
indemnified party’s Indemnification Claim shall be considered undisputed, and the
indemnified party shall be entitled to recover the actual amount of its indemnifiable loss from
the indemnifying party, subject to the threshold, if any, in §15(a) or (b).

(b) If the indemnifying party gives notice to the indemnified party within the 30-day objection
period that the indemnifying party objects to the indemnified party’s Indemnification Claim,
the indemnifying party and the indemnified party shall attempt in good faith to resolve their
differences during the 30-day period following the indemnified party’s receipt of the
indemnifying party’s notice of its objection. If they fail to resolve their disagreement during
this 30-day period, either of them may unilaterally submit the disputed Indemnification Claim
for non-binding arbitration before the American Arbitration Association in Phoenix, Arizona
in accordance with its rules for commercial arbitration in effect at the time, which shall be a
condition precedent to seeking resolution of the disputed Indemnification Claim before any
court of competent jurisdiction. The award of the arbitrator or panel of arbitrators may include
attorneys’ fees to the prevailing party. The prevailing party may enforce the award of the
arbitrator or panel of arbitrators in any court of competent jurisdiction.

19. THIRD PARTY SUITS.

(a) Indemnified party shall promptly give notice to indemnifying party of any suit, demand, or
claim by a third person against indemnified party, for which indemnified party is entitled to
indemnification under §13(a) (a “Third Party Suit”), which may be given by notice of an
Indemnification Claim in respect of the Third-Party Suit. Indemnified party’s failure or delay
in giving this notice shall not relieve indemnifying party from its indemnification obligation
under this §19(a) in respect of the Third-Party Suit, except to the extent that indemnifying
party suffers or incur a loss or is prejudiced by reason of indemnified party’s failure or delay.

(b) Indemnified party shall control the defense of any Third-Party Suit. Indemnifying party shall
be entitled to copies of all pleadings and, at its expense, may participate in, but not control, the
defense and employ its own counsel. Indemnifying party shall in any event reasonably
cooperate in the defense of the Third-Party Suit.

(¢) Indemnified party’s settlement of a Third-Party Suit shall also be binding on indemnifying
party, in the same manner as if a final judgment in the amount of the settlement had been
entered by a court of competent jurisdiction, if, as part of the settlement, indemnifying party
receives a binding release providing that any liability of indemnifying party in respect of the
Third-Party Suit is being satisfied as part of the settlement. Indemnified party shall give
indemnifying party at least 30 days’ prior notice of any proposed settlement, and during this
30-day period indemnifying party may reject the proposed settlement and instead assume the
defense of the Third-Party Suit if:

(i)  the Third-Party Suit seeks only money damages and does not seek injunctive or other
equitable relief against indemnified party;

(i) Indemnifying party unconditionally acknowledges in writing to indemnified party that
indemnifying party is obligated to indemnify indemnified party in full in respect of the
Third-Party Suit (except for any matters that are not subject to indemnification under
this Agreement);

(iii)  the counsel chosen by indemnifying party to defend the Third-Party Suit is reasonably
satisfactory to indemnified party;
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20.

21.

22.

23.

24.

(iv) Indemnifying party furnishes indemnified party with security reasonably satisfactory to
indemnified party to assure that indemnifying party have the financial resources to
defend the Third-Party Suit and to satisfy their indemnification obligation in respect of
the Third-Party Suit;

(v)  Indemnifying party actively and diligently defends the Third-Party Suit; and

(vi) Indemnifying party consults with indemnified party regarding the Third-Party Suit at
indemnified party’s reasonable request.

If indemnifying party assumes the defense of the Third-Party Suit, indemnified party shall be
entitled to copies of all pleadings and, at its expense, may participate in, but not control, the
defense and employ its own counsel.

(d) Indemnifying party may settle a Third-Party Suit in which, indemnifying party controls the
defense only if the following conditions are satisfied:

(i)  the terms of settlement do not require any admission by indemnifying party or
indemnified party, in respect of any matters subject to indemnification under §13 or §14
of this Agreement, that in indemnified party’s reasonable judgment would have an
adverse effect on indemnified party; and

(i1)  as part of the settlement, indemnified party receives a binding release providing that any
liability of indemnified party in respect of the Third-Party Suit is being satisfied as part
of the settlement.

() Indemnified party’s failure to defend a Third Party Suit shall not relieve indemnifying party of
its indemnification obligation under §13 or §14 of this Agreement if indemnified party gives
indemnifying party at least 30 days’ prior notice of indemnified party’s intention not to defend
the Third Party Suit and affords indemnifying party the opportunity to assume the defense
without having to satisfy the conditions in §19(c) for assuming the defense.

EXPENSES. Each party shall pay its own expenses in connection with the negotiation and
preparation of this Agreement and the closing of this transaction, including the process of
determining and paying the amount of the Adjustments under §4(d) above. In the event of
termination of this Agreement prior to Closing pursuant to §12, each Party’s obligation to pay its
own expenses shall be subject to any right of recovery as a result of a default under this Agreement
by the other party.

SCHEDULES. Nothing in any Schedule to §6 shall be considered adequate to constitute an
exception to the related representation and warranty in §6 unless the Schedule describes the relevant
facts in reasonable detail. Any exception in a Schedule to §6 shall be considered an exception to any
other representation and warranty in §6 to which the exception relates if it is reasonably apparent on
its face that the exception in question relates to such other representation and warranty.

PARTIES REVIEW. Any knowledge acquired by a party (or that should have been or could have
been acquired) as a result of any due diligence or other review or investigation in connection with the
negotiation and execution of this Agreement and the closing of the transaction shall not limit that
party’s right to rely on the other party’s representations and warranties in this Agreement or
circumscribe that party’s entitlement to indemnification under this Agreement.

PUBLICITY. Any public announcement or similar publicity regarding this Agreement or the
transaction shall be issued only as, when and in the manner and form that TIC determines.

NOTICES.

(a)  All notices under this Agreement shall be in writing and sent by certified or registered mail,
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overnight messenger service, or personal delivery, as follows:
(1)  ifto Seller, to or in care of:

(iii)  If'to the Lessee:

(iii)  ifto TJC, to:

The Joint Corp.

16767 N. Perimeter Dr. Suite 110
Scottsdale, AZ 85260

Attention: Jorge Armenteros

with a required copy to:

Aaron Gagnon, Esq.

Warshawsky Seltzer, PLLC

14362 N. Frank Lloyd Wright Blvd., Suite 1000
Scottsdale, Arizona 85260

(b) A notice sent by certified or registered mail shall be considered to have been given five
business days after being deposited in the mail. A notice sent by overnight courier service or
personal delivery shall be considered to have been given when actually received by the
intended recipient. A party may change its address for purposes of this Agreement by notice in
accordance with this §24.

25. FURTHER ASSURANCES AND COOPERATION

(a)  The parties agree to (i) furnish to one another other such further information, (ii) execute and
deliver to one another such further documents and (iii) do such other acts and things that any
party reasonably requests for the purpose of carrying out the intent of this Agreement and the
documents and instruments referred to in this Agreement. The Parties acknowledge that TJC
may be required to conduct audits of the financial statements of the businesses operated using
the Assets, and the Seller and the Lessee agree to cooperate with TIC and to provide it with
any information reasonably available to the Seller and the Lessee to assist TJC and its
representatives in conducting such audits. For 45 days following the Closing, Seller and
Lessee shall provide to TJC such assistances as TJC reasonably requests to help ensure a
smooth and orderly transition of ownership of the Subject Franchise.

(b)  The Parties acknowledge that TJC may be required by applicable laws and regulations to
include financial statements and information relating to the Subject Franchise in TJC’s
financial statements, and TJC may be required to perform audits of the Subject Franchise’s
financial statements. Accordingly, the Seller and the Lessee agree to cooperate with TJC and
to provide it with any information reasonably available to the Seller and the Lessee to assist
TJC and its representatives in obtaining such financial statements, conforming such financial
statements to applicable accounting standards and conducting such audits (Seller’s and the
Lessee’s “Section 25(b) Duties™). Such information includes, but is not limited to, the
financial books, records and work papers of Seller.
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26.

27.

28.

29.

30.

WAIVER. The failure or any delay by any party in exercising any right under this Agreement or any
document referred to in this Agreement shall not operate as a waiver of that right, and no single or
partial exercise of any right shall preclude any other or further exercise of that right or the exercise of
any other right. All waivers shall be in writing and signed by the party to be charged with the waiver,
and no waiver that may be given by a party shall be applicable except in the specific instance for
which it is given.

ENTIRE AGREEMENT. This Agreement supersedes all prior agreements between the parties with
respect to its subject matter and constitutes (together with (i) the Exhibits, (ii) the Schedules and (iii)
the Parties’ Closing Documents) a complete and exclusive statement of the terms of the agreement
between the parties with respect to its subject matter. This Agreement may not be amended except by
a written agreement signed by the party to be charged with the amendment.

ASSIGNMENT. No party may assign any of its rights under this Agreement without the prior
written consent of the other party. Notwithstanding the foregoing, TJC may assign its rights,
interests and duties under this Agreement and all ancillary documents to a third party TJC franchisee
(who desires to step in to the shoes of TJC and complete the transaction contemplated by this
Agreement) without the necessity of obtaining any consent of Seller or Lessee.

NO THIRD-PARTY BENEFICIARIES. Nothing in this Agreement shall be considered to give
any person other than the parties any legal or equitable right, claim or remedy under or in respect of
this Agreement or any provision of this Agreement. This Agreement and all of its provisions are for
the sole and exclusive benefit of the parties and their respective successors, permitted assigns, heirs
and legal representatives.

CONSTRUCTION.

(a)  All references in this Agreement to “Section” or “Sections” refer to the corresponding section
or sections of this Agreement.

(b)  All words used in this Agreement shall be construed to be of the appropriate gender or number
as the context requires.

(¢)  Unless otherwise expressly provided, the word “including” does not limit the preceding words
or terms.

(d)  The captions of articles and sections of this Agreement are for convenience only and shall not
affect the construction or interpretation of this Agreement.

Exhibit H-5-17 Franchise Disclosure Document (2025)



31. SEVERABILITY. The invalidity or unenforceability of any term or provision, or part of any term
or provision, of this Agreement shall not affect the validity and enforceability of the other terms and
provisions of this Agreement, and this Agreement shall be construed in all respects as if the invalid
or unenforceable term or provision, or part, had been omitted. In the event that any provision of this
Agreement is determined by a court of competent jurisdiction to be unenforceable because it is too
broad, such provision shall be interpreted to be only as broad as is enforceable.

32. COUNTERPARTS. This Agreement may be signed in any number of counterparts (including by
facsimile or portable document format (pdf)), all of which together shall constitute one and the same
instrument.

33. GOVERNING LAW. This Agreement shall be governed by the internal Laws of the State of
Arizona, without giving effect to any choice of law provision or rule (whether of the State of Arizona
or any other state) that would cause the laws of any state other than the State of Arizona to govern
this Agreement.

34. BINDING EFFECT. This Agreement shall apply to, be binding in all respects upon and inure to the
benefit of parties and their respective heirs, legal representatives, successors and permitted assigns.

% sk sk

In Witness Whereof, the Parties, through authorized representatives, hereto affix their signatures and
execute this Agreement as of the Effective Date.

“Seller” “TJC”

[IF LLC/INC, ALL OWNERS 5% OR The Joint Corp., a Delaware corporation
ABOVE TO EXECUTE]

By: By:
Sanjiv Razdan, President and CEO
Date: Date:

“Lessee”

By:
Its:
Print:
Date:
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EXHIBIT A

The Lease

[See attached Lease Agreement and all associated addendums for the Subject Franchise, by separate
electronic attachment and/or by attachment below. ]
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EXHIBIT B
Bill of Sale and Assignment

This Bill of Sale and Assignment is made as of the date last set forth below (“Effective Date™) by

,a corporation/limited liability
company, to and in favor of The Joint Corp., a Delaware corporation, and is delivered pursuant to §5 of
the Asset and Franchise Agreement Purchase Agreement dated as of its Effective Date, by and among
The Joint Corp., a Delaware corporation (“TJC”), and , a
corporation/limited liability company (“Seller” and “Lessee”) (the “Asset

Purchase Agreement”).

Capitalized terms used in this Bill of Sale and Assignment without being defined have the same meanings
that they have in the Asset Purchase Agreement.

For value received, the receipt and sufficiency of which is acknowledged, the Seller and Lessee grant,
bargain, sell, deliver, transfer, assign and convey to TJC, its successors and assigns, all of their right, title
and interest in, to and under the Assets, including, but not limited to, its right, title, interest and estate in,
to, and under the following:

(i)  the franchise agreement between Seller and TJC for the Subject Franchise, a copy of which is
attached to the Asset Purchase Agreement as Schedule 1(b)(i),

(i1)  all equipment, machinery, tools, maintenance supplies, office equipment, leasehold improvements,
furniture, fixtures, inventories and supplies and other similar items of tangible personal property
used by Seller in connection with the Subject Franchise which is more particularly listed and
described in Schedule 1(b)(ii) attached to the Asset Purchase Agreement;

(ii1)) all of Seller’s interest in any membership agreements, prepaid services packages and other
agreements or arrangements Seller has made with patients of the Subject Franchise, together with
any deposits or prepayments (for packages or otherwise) made by any patients covered by such
agreements or arrangements to the extent related to services to be performed after Closing;

(iv) the trademarks, trade names, copyrights and all other intellectual property rights of Seller
associated with the Subject Franchise and all of Seller’s goodwill attributable to the Subject
Franchise;

(v)  all telephone numbers and domain names associated with the Subject Franchise;

(vi) to the extent transferable, all licenses, government approvals and permits and all other approvals
and permits relating to the Subject Franchise;

(vii) all of Lessee’s interest as tenant (including leasehold improvements) under its lease for the
premises occupied by the Subject Franchise, a copy of which is attached to the Asset Purchase
Agreement as Exhibit A;

(viii) the agreements and contracts which TJC has expressly agreed to assume and which are listed on
Schedule 1(b)(ix); and

(ix) all of its other Assets that Seller and/or Lessee uses or holds for use in the operation of the Subject
Franchise.

To have and to hold the Assets unto TJC, its successors and assigns forever. This Bill of Sale and
Assignment does not convey any right, title or interest in the Excluded Assets.
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In witness whereof, the Parties, through authorized representatives, hereto affix their signatures and

execute this Bill of Sale and Assignment as of the date last set forth below.

“TJC” “LESSEE”

THE JOINT CORP., a Delaware corporation

By: By:
Sanjiv Razdan, President and CEO
Date: Its:
Date:
“SELLER”

[IF LLC/INC, ALL OWNERS 5% OR
ABOVE TO EXECUTE]

By:
Its:
Print:
Date:
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EXHIBIT C
General Release

The undersigned holds a direct or indirect interest in one or more of the parties to that certain Asset and
Franchise Purchase Agreement dated as of its Effective Date, entered into by The Joint Corp., a Delaware
corporation (“TJC”), , a corporation/limited
liability company (collectively, “Seller”), and corporation/limited liability company
(the “Lessee”), pursuant to which TJC acquired substantially all of the Assets of Seller and Lessee related to the
Subject Franchise of TJC (the “Asset Purchase Agreement”). Capitalized terms used in this General Release
without being defined have the same meanings that they have in the Asset Purchase Agreement.

The undersigned is delivering this General Release to TJC pursuant to §9(b) of the Asset Purchase Agreement.
The undersigned’s release of TIC was and is a material inducement to TJC to enter into and close the Asset
Purchase Agreement.

The undersigned waives and releases (i) any written notice required or right of first refusal granted to the
undersigned under any operative instrument with respect to the Seller, the Lessee, the Assets, the Subject
Franchise or any of them, (ii) any and all right, title and interest of the undersigned in, to and under any of the
Asset, or the Subject Franchise. The undersigned specifically acknowledges and agrees that TIC will rely and is
entitled to rely upon the effectiveness of this instrument in closing the transactions contemplated by the Asset
Purchase Agreement, and that the undersigned will benefit personally (directly or indirectly) from the closing of
those transactions.

Effective upon the closing of the transactions described in the Asset Purchase Agreement, and without the
necessity of notice or any other additional act, the undersigned releases each of TJC, its officers, directors,
attorneys and affiliates (“TJC Parties™) and Seller from any and all claims, demands and causes of action of any
kind or nature whatsoever, including any claims or causes of action related to any of the following: (a) the
Subject Franchise, (b) the Assets; and/or (c) the Franchise Agreement and any other agreements between the
Parties, that the undersigned, either alone or with any one or more of the other members of Seller or Assignee,
has had or may have, whether now known or unknown, as of Closing Date against the TJC Parties for any event
occurring prior to Closing Date.

With respect to the matters hereinabove released, the undersigned knowingly waives all its rights and protection,
if any, under §1542 of the Civil Code of the State of California, or any similar law of any state or territory of the
United States of America. §1542 provides as follows:

1542 General Release; Extent. A general release does not extend to claims which the creditor
does not know or suspect to exist in his favor at the time of executing the release, which, if
known by him, must have materially affected his settlement with the debtor.

[SIGNATURES FOLLOW BELOW]
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In Witness Whereof, the Seller and Lessee, through authorized representatives, hereto affix their signatures and
execute this General Release as of the date last set forth below.

“SELLER”

[IF LLC/INC, ALL OWNERS 5% OR
ABOVE TO EXECUTE]|

,a

By:
Print:
Its:

Date:

“LESSEE”

Print:
Its:
Date:
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EXHIBIT D

Sellers Certificate

This Sellers’ Certificate (“Certificate”) is delivered pursuant to §5 of the Asset and Franchise
Agreement Purchase Agreement dated as of its Effective Date (the “Asset Purchase Agreement”) entered into by

The Joint Corp., a Delaware corporation (“TJC”), a
corporation/limited liability company (collectively, “Seller”),
,a corporation/limited liability company (the “Lessee”),

pursuant to which TJC acqulred substantially all of the Assets of Seller and Lessee related to the Subject
Franchise of TJC. Capitalized terms used in this Seller’s Certificate without being defined have the same
meanings that they have in the Asset Purchase Agreement.

I, , certify to TJC, as the Seller and sole shareholder of Lessee, as follows:

1. is the Seller and sole shareholder of Lessee and Seller, and is
authorized to execute and deliver this Certificate on Seller’s and Lessee’s behalf;

2. The representations and warranties in §6, as qualified or limited by any exceptions in the
Schedules to §6, were true and correct as of the date of the Asset Purchase Agreement;

3. The representations and warranties in §6, as qualified or limited by any exceptions in the
Schedules to §6, as they may have been amended, are true and correct in all material respects on the Closing
Date as if made at and as of Closing;

4.  Each of Seller and Lessee has performed, complied with or satisfied in all material respects all of
the obligations, agreements and conditions under the Asset Purchase Agreement that it is required to perform,
comply with or satisfy prior to or at Closing; and

5. Resolutions (and other corporate governance procedures) were duly adopted by us, as the sole
shareholders of Lessee, to authorize its execution, delivery and performance of the Asset Purchase Agreement
on behalf of Lessee. Lessee and Seller agree, as necessary, to promptly execute any documentation required by
TJC to formalize any aspect of the Asset Purchase Agreement.

[SIGNATURES FOLLOW BELOW]
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In Witness Whereof, the Seller and Lessee, through authorized representatives, hereto affix their signatures and
execute this Seller’s Certificate as of the date last set forth below.

“SELLER”

[IF LLC/INC, ALL OWNERS 5% OR
ABOVE TO EXECUTE]|

,a

By:
Print:
Its:

Date:

“LESSEE”

Print:
Its:
Date:
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Schedule 1(b)(i)
Franchise Agreement

1. Franchise Agreement dated by and between The Joint Corp.
and for The Joint Chiropractic Clinic located at

[The Franchise Agreement shall be attached by separate electronic attachment and/or by attachment below.]
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Schedule 1(b)(ii)

Personal Property of the Subject Franchise

[Seller and Lessee acknowledge the obligation to provide any detail of the Personal Property above,
and that any failure to include may be subject to a holdback of the Purchase Payment by TJC]
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Schedule 1(b)(ix) — Assumed Contracts/Insurance Policies/Corporate Documentation

[Copies of each of the above-listed Assumed Contracts attached to be provided by the Seller and
Lessee, and incorporated into this Agreement. Seller and Lessee acknowledge its obligation to provide all
Assumed Contracts to TJC as a material condition of this Agreement.]
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Schedule 2

Other Excluded Assets
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Schedule 6(b)
Required Consents or Approvals

[See the Lease Agreement above]
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Schedule 6(g)

List of Employees and Wage Information
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Schedule 6(h)

Contracts

[See Schedule 1(b)(ix)]
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EXHIBIT E

Due Diligence Request
The following information is requested to be provided by (collectively, the
“Company”), a(n) corporation/limited liability company, to Jesse McBain,

Aaron Gagnon and Jorge Armenteros on behalf of The Joint Corp. To the extent that any request below would
be unduly burdensome to produce, please advise us so that we may discuss narrowing this request. For purposes
of this request, the “Company” includes all of the Company’s respective subsidiaries and any predecessors. If
any item on this list is inapplicable to the Company or if no information of the type requested exists, please
indicate in writing.

1. Company Records:

1.1

1.2

1.3

1.4
1.5

1.6

1.7

1.8

1.9

The articles of organization and operating agreement, as amended to date, for the Company. Copies of
any organizational charts relating to the organizational structure of the Company-

The minute books and membership interest ledgers for the Company, together with written consents
and minutes of all meetings of the board of managers, any committees of the board of managers, and
members of the Company, and all materials furnished to managers and members of the Company
related thereto.

Copies of all certificates or other documentation representing membership interests of the Company.
A list of each security holder of the Company and a description (including the number outstanding) of
each class of securities issued and outstanding thereto.

List of all subsidiaries of the Company

The charter/formation documents and the related by-laws, partnership agreements and operating
agreements, as applicable, as amended to date, for all of the subsidiaries of the Company and, to the
extent in the possession of the Company, for any member of the Company that is an entity.

The minute books and stock/membership interest ledgers for all of the subsidiaries of the Company,
together with written consents and minutes of all meetings of the board of directors/managers, any
committees of the board of directors/managers, and shareholders/members of the subsidiaries of the
Company, and all materials furnished to officers/managers and shareholders/members of the
subsidiaries of the Company related thereto.

Copies of all certificates representing shares/membership interests of each of the subsidiaries of the
Company. A list of each security holder of each of the subsidiaries of the Company and a description
(including the number outstanding) he number of each class of securities issued and outstanding
thereto.

List of all jurisdictions in which the Company and/or any of its subsidiaries does business and/or is/are
currently qualified to do business as a foreign entity.

List of locations of all plants, offices, or other facilities of the Company and/or of its subsidiaries.

1.10 Copies of all certificates of authority or qualification issued by each jurisdiction in which the

Company and/or its subsidiaries to do business as a foreign corporation.

1.12 A list of any significant mergers, acquisitions or dispositions entered into by the Company and/or any

of its subsidiaries within the last five years.

1.13 The (i) federal tax identification number(s), (ii) the state tax identification number(s), and (iii) state

organizational i.d. number for the Company and each of its subsidiaries.

2. Governmental Regulation:

2.1

2.2

Copies of any and all governmental permits, licenses, certifications, authorizations, consents or similar
items of the Company and/or any of its subsidiaries.

Copies of the most recent_reports of inspections of the Company’s and/or any of its subsidiaries’
businesses and properties conducted by governmental authorities, insurance companies or consultants;
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3.

2.3 Copies of any and all correspondence, information, reports, investigations, filings or other
documentation relating to noncompliance by the Company and/or any of its subsidiaries with any laws
or regulations during the past five years.

Financings:

3.1 A list of all outstanding loans and/or guarantees of the Company and/or any of its subsidiaries, and
copies of any and all underlying financing documents related thereto. Including documentation that
support current debt to shareholders.

3.2 A list and copy of all UCC filings on file in any jurisdiction with respect to the Company and/or any of
its subsidiaries or any of their respective assets.

Emplovment and PC Agreement:

4.1 Copies of any and all PC agreements, employment agreements, consulting agreements, confidentiality
agreements, non-compete agreements, severance agreements, change-of-control agreements, option
agreements, commission agreements, and indemnification agreements to which the Company and/or
any of its subsidiaries is/are a party. Copies of any employee handbooks issued or adopted by the
Company and/or any of its subsidiaries.

4.2 A description of any complaints, disputes or grievances by or with employees, requests for arbitration,
grievance proceedings, etc. during the past five years for the Company and/or any of its subsidiaries.

4.3 A list of any work stoppages, strikes or other labor actions affecting the Company and/or any of its
subsidiaries in the past five years.

4.4 Copies of any and all pension, retirement, severance, profit sharing, medical, disability,
hospitalization, insurance, deferred compensation, bonus, incentive, welfare or any other employee
benefit plan, policy, agreement or practice currently or previously maintained by the Company and/or
any of its subsidiaries for any of their respective personnel. A description of all sick leave, maternity
leave, vacation and other paid absence policies for the Company and/or any of its subsidiaries.

4.5 A copy of each employee benefit plan of the Company and/or any of its subsidiaries; the most recent
actuarial and financial reports prepared with respect to any employee benefit plan; the most recent
annual report, if any, filed with any governmental authority for each employee benefit plan; and all
Internal Revenue Service and Department of Labor rulings, and any open requests for rulings, and
determination letters that pertain to any employee benefit plan of the Company and/or any of its
subsidiaries. A copy of COBRA forms and procedures.

4.6 A list of the current officers, directors, managers, independent contractors and employees of the
Company and/or any of its subsidiaries along with a description of their job duties and their
jurisdiction of employment.

4.7 A list of all current employees of the Company,

4.8 Clinic rosters — employee name, address, date of birth, pay rate, position etc.
4.9 A copy of the last couple of payrolls for the clinic and Copies of 1-9s.

4.10 Amount of vacation owed.

4.11 Information of sponsored visa of key employee

Certain Material Agreements:

5.1 Copies of any and all supply or requirements contracts to which the Company and/or any of its
subsidiaries is a party.

5.2 Copies of any and all leases of real property and all leases of personal property to which the Company
and/or any of its subsidiaries is/are a party. Confirmation that neither the Company nor any of its
subsidiaries own any real estate.

5.3 Copies of any and all forms of all standard agreements (e.g., terms of purchase or sale, warranties,
guaranties, non-competes, etc.) utilized by the Company and/or any of its subsidiaries in the ordinary
course of its business.
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5.4 Copies of any and all agreements of the Company and/or any of its subsidiaries with sales agents or
other independent representatives.

5.5 Confirmation that there are no contracts, agreements or other documents containing any restrictions on
financing, borrowing, the issuance or offering of any security of the Company and/or any of its
subsidiaries, or the consummation of any asset or equity sale. Confirmation that there are no
agreements relating to restrictions upon competition or restricting or purporting to restrict the ability of
the Company and/or any of its subsidiaries to engage in any type of business or to operate in any
geographic area.

5.6 Copies of any and all secrecy, confidentiality and nondisclosure agreements and any other
contracts or agreements made otherwise than in the ordinary course of business by the
Company and/or any of its subsidiaries in the past three years.

5.7 To the extent not already included in any of the above items, copies of each contract, lease or
instrument entered into or binding upon the Company and/or any of its subsidiaries which (a) provides
for aggregate payments by the Company and/or any of its subsidiaries in excess of $10,000, (b) which
is not terminable without penalty by the Company and/or any of its subsidiaries upon the provision of
no more than 30 days’ written notice, and/or (c) which is material to the operations or business of the
Company.

5.8 Copies of any and all contracts containing termination or other provisions triggered by a sale of assets
equity or change of control or requiring the consent of the Company and/or any of its subsidiaries.

5.9 Copies of any and all documentation evidencing any patents, patent rights, trademarks, trade names,
service marks, brands, copyrights and other intellectual property rights issued in favor of the Company
and/or any of its subsidiaries in any jurisdiction and register copies of all pending registrations and
applications therefor.

5.10 Copies of any and all documents relating to any technology and/or intellectual property used or
otherwise relied upon by the Company and/or any of its subsidiaries in the ordinary course of
business, including, without limitation, any and all “work for hire agreements,” right to use
agreements, agreements relating to source code used by the Company and/or any of its subsidiaries,
software development agreements, and license agreements.

Operating and Related Party Agreements:

6.1 Copies of any and all contracts relating to the Company’s and/or any of its subsidiaries’ securities to
which the Company and/or any of its subsidiaries or any of their respective shareholders/members is a
party, including operating agreements, shareholders’ agreements voting trust agreement, option
agreements, preemptive rights agreements, warrants, etc.

6.2 Copies of any and all agreements between the Company and any of its subsidiaries which are material
to the conduct of the Company’s business and/or which require the payment by the Company of any
fees, royalties, compensation or other payments to any of the Company’s subsidiaries, members, a
relative of any member, entities owned by any member and/or relative or any member.

Litigation:

7.1 A schedule and description of all suits, actions, litigations, administrative proceedings or other
governmental investigations or inquiries, currently pending, pending during the past five years or
known to be contemplated, by any private party or governmental authority, affecting the business or
operations of the Company and/or any of its subsidiaries, including amounts claimed and whether or
not covered by insurance. Detail on workers’ comp. experience for the past five years.

7.2 Copies of any and all consent decrees, judgments, other decrees or orders, settlement agreements and
other agreements, to which the Company and/or any of its subsidiaries is/are a party or is bound,
requiring or prohibiting any future activities or assessing any penalties for violations of laws.
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10.

11.

12.

Financial and Auditors:

8.1 Copies of any and all letters from the Company and/or any of its subsidiaries to any of the Company’s
and/or any of its subsidiaries, as applicable, independent public accountants in the past five years
regarding certain representations requested by any of the Company’s and/or any of its subsidiaries;
independent public accountants in connection with their audit of the Company and/or any of its
subsidiaries, as applicable.

8.2 Copies of any and all accountants’ reports, audited financial statements and auditors letters to
management from the Company’s and/or any of its subsidiaries’ respective auditors to the Company
and/or any of its subsidiaries for the past five years and interim periods subsequent to the most recent
fiscal year end.

8.3 CAPEX investments for the past year.
8.4 Monthly Income Statements for the most recent 12 months.
8.4 To present:

- Detailed List of Property Plant and Equipment (including its original purchase price,
depreciation and book value)

- Detailed list of Accounts Receivable and Accounts Payable

- Detailed list of all prepaid accounts - including schedule of how much collected and what
remains outstanding

8.5 List of any off-balance sheet liabilities not appearing in most recent financial statements (including the
notes thereto)

8.6 To the extent they exist, current budgets, forecasts and cash projections for five years, including all
supporting information

8.7 Allocation of assets and total value of assets for the clinic.
Insurance:

9.1 A list and brief description of any claims pending under any policies of insurance during the past five
years.

9.2 Copies of any and all correspondence relating to the cancellation or non-renewal any policy of
insurance during the last five years.

Intellectual Property:

10.1.A list of all software programs owned by the Company and/or any of its subsidiaries and used
internally in connection with the Company’s and/or any of its subsidiaries’, as applicable, business.

10.2 List of all internet domain names owned by the Company and/or any of its subsidiaries or otherwise
used by any of them in their business, and a list of all internet domain names owned by third parties or
by employees of the Company and/or any of its subsidiaries and used by Company and/or any of its
subsidiaries in its business.

Tax Information:

11.1 Copies of Federal income tax returns for the years 2014, 2015 and 2016 for the Company and each of
its subsidiaries.

11.2 Copies of all state income tax and unemployment tax returns for the years 2014, 2015 and 2016 for the
Company and each of its subsidiaries.

11.3 Copies of any and all documents and correspondence relating to any pending tax investigations or
inquires by any taxing authority in respect of the Company and/or any of its subsidiaries.

Real Property.

12.1 Real Property Leased. With respect to each parcel of real property which is leased by the Company,
please provide copies of and/or information pertaining to:
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lease agreement and any addendums
b. any correspondence from the landlord from the last six months.

c. any information written or otherwise that the Company is or may be in violation of the terms of
the lease.

d. any information or notification from the landlord that it is in breach of the lease agreement and/or
it may be renewing the lease.

e. title policies.
f.  amounts of deposits required.
13. Miscellaneous:

13.1 Copies of all complaints or demands received from any customers and independent contractors within
the last twelve months with respect to the Company and/or any of its subsidiaries.

13.2 Copies of any and all other documents, reports, studies or information viewed by the officers and
directors of the Company and/or any of its subsidiaries as material to the business, financial condition,
prospects or operations of the Company and/or any of its subsidiaries.

13.3 Any marketing agreements with radio stations, TV stations, or other vendors.

13.4 Summary of all local media and marketing relationships and details of those partnerships (including
work with charities etc.)

13.5 Digital versions of all artwork that has been created.
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EXHIBIT “H”-6
GENERAL RELEASE

[See Attached]
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WAIVER AND RELEASE OF CLAIMS

This Waiver and Release of Claims (this “Agreement”) is made as of , 202 (the “Effective
Date”) by , a(n) (“you”) and each individual holding a
direct or indirect ownership interest in you (collectively “Owner”) in favor of The Joint Corp., a Delaware
corporation (“us,” and together with you and Owner, the “Parties”).

Background

A. We signed a Franchise Agreement with you, dated ,202 (the “Franchise Agreement’) pursuant
to which we granted you the right to own and operate a THE JOINT® clinic.

B. You have notified us of your desire to transfer the Franchise Agreement and all rights related thereto, or an
ownership interest in the franchisee entity, to a transferce, [enter into a successor franchise agreement)]
and we have consented to such transfer [agreed to enter into a successor franchise agreement].

C. As a condition to our consent to the transfer [your ability to enter into a successor franchise agreement],
you and Owner have agreed to execute this Agreement upon the terms and conditions stated below.

D. In consideration of our consent to the transfer [our entering into a successor franchise agreement], and
for other good and valuable consideration, the sufficiency and receipt of which are hereby acknowledged,
and intending to be legally bound, you and Owner hereby agree as set forth below.

Agreement

1. Release. Owner, you, and each of your officers, directors, shareholders, members, owners, employees,
agents, representatives, affiliates, parents, divisions, successors and assigns, and all persons or firms
claiming by, through, under, or on behalf of any or all of them (the “Franchisee Parties™), hereby release,
acquit and forever discharge us, any and all of our past and present affiliates, parents, subsidiaries and
related companies, divisions and partnerships, consultants, advisors and franchise sellers and its and their
respective past and present officers, directors, shareholders, members, owners, employees, agents,
representatives, affiliates, parents, divisions, successors and assigns, and the spouses of such individuals
(collectively, the “Franchisor Parties”), from any and all claims, liabilities, damages, expenses, actions or
causes of action which any of the Franchisee Parties may now have or has ever had, whether known or
unknown, past or present, absolute or contingent, suspected or unsuspected, of any nature whatsoever,
directly or indirectly arising out of or relating to the execution and performance (or lack thereof) of the
Franchise Agreement or the offer, sale or acceptance of the franchise related thereto (including, but not
limited to any disclosures and representations made in connection therewith). The foregoing release shall
not be construed to apply with respect to any obligations contained within this Agreement.

2. California Law. You and Owner hereby express your intention to release all existing claims, whether known
or unknown, against the Franchisor Parties. Accordingly, you and Owner hereby waive §1542 of the
California Civil Code, which provides the following:

“A general release does not extend to claims which the creditor does not know or suspect to exist in his
or her favor at the time of executing the release, which if known by him or her must have materially
affected his or her settlement with the debtor.”

[Section 2 only applies for California franchisees; otherwise it is omitted]

3. Washington Franchise Law. The General Release does not apply with respect to claims arising under the
Washington Franchise Investment Protection Act, RCW 19.100, or the rules adopted thereunder.

[Section 3 only applies for Washington franchisees; otherwise it is omitted]

4. Nondisparagement. Each of the Franchisee Parties expressly covenant and agree not to make any false
representation of facts, or to defame, disparage, discredit or deprecate any of the Franchisor Parties or
otherwise communicate with any person or entity in a manner intending to damage any of the Franchisor
Parties, the business conducted by any of the Franchisor Parties or the reputation of any of the Franchisor
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Parties. For purposes of clarity, the obligations in this Section apply to all methods of communications,
including the making of statements or representations through direct verbal or written communication as
well as the making of statements or representations on the Internet, through social media sites or through
any other verbal, digital or electronic method of communication. The obligations in this Section also
prohibit the Franchisee Parties from indirectly violating this Section by influencing or encouraging third
parties to engage in activities that would constitute a violation of this Section if conducted directly by a
Franchisee Party.

Representations and Warranties. You and Owner each represent and warrant that: (a) [Insert franchisee
entity name] is duly authorized to execute this Agreement and perform its obligations hereunder; (b) neither
you nor Owner has assigned, transferred or conveyed, either voluntarily or by operation of law, any of their
rights or claims against any of the Franchisor Parties or any of the rights, claims or obligations being
terminated or released hereunder; (c) you and Owner have not and shall not (i) institute or cause to be
instituted against any of the Franchisor Parties any legal proceeding of any kind, including the filing of any
claim or complaint with any state or federal court or regulatory agency, alleging any violation of common
law, statute, regulation or public policy premised upon any legal theory or claim whatsoever relating to the
matters released in this Agreement or (ii) make any verbal, written or other communication that could
reasonably be expected to damage or adversely impact any Franchisor Party’s reputation or goodwill; and
(d) the individuals identified as Owners on the signature pages hereto together hold 100% of the legal and
beneficial ownership interests in [Insert franchisee entity name].

Communications with Governmental Authorities. Nothing in this Agreement shall restrict or be deemed to
preclude you from disclosing truthful information to governmental authorities in response to any request for
information you receive from them.

Miscellaneous.

(a)

(b)
(©)

(d)

(e)

()

(2

(h)

The Parties agree that each has read and fully understands this Agreement and that the opportunity has
been afforded to each Party to discuss the terms and contents of said Agreement with legal counsel and/or
that such a discussion with legal counsel has occurred.

This Agreement shall be construed and governed by the laws of the State of Arizona.

In the event that it shall be necessary for any Party to institute legal action to enforce, or for the breach of,
any of the terms and conditions or provisions of this Agreement, the prevailing Party in such action shall
be entitled to recover all of its reasonable costs and attorneys’ fees.

All of the provisions of this Agreement shall be binding upon and inure to the benefit of the Parties and
their respective current and future directors, officers, partners, attorneys, agents, employees, shareholders
and the spouses of such individuals, successors, affiliates, and assigns.

This Agreement contains the entire agreement and understanding between the Parties with respect to the
subject matter hereof and supersedes and is in lieu of all prior and contemporaneous agreements,
understandings, inducements and conditions, expressed or implied, oral or written, of any nature
whatsoever with respect to the subject matter hereof. This Agreement may not be modified except in a
writing signed by each of the Parties.

If one or more of the provisions of this Agreement shall for any reason be held invalid, illegal or
unenforceable in any respect, such invalidity, illegality or unenforceability shall not affect or impair any
other provision of this Agreement, but this Agreement shall be construed as if such invalid, illegal or
unenforceable provision had not been contained herein.

The Parties agree to do such further acts and things and to execute and deliver such additional agreements
and instruments as any Party may reasonably require to consummate, evidence, or confirm the transactions
contemplated hereby.

This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of
which together shall constitute but one document.

Exhibit H-6-2 Franchise Disclosure Document (2025)



IN WITNESS WHEREOF, the Parties have executed this Agreement as of the date first written above.

FRANCHISEE:

[ ]
By:

Name:

Title:

FRANCHISE OWNERS:

Name:

Name:

Name:
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EXHIBIT “H”-7

LETTER OF INTENT

[See Attached]
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LETTER OF INTENT FOR A THE JOINT CHIROPRACTIC FRANCHISE

(Clinic No: [ D)

Dear Prospective Franchisee:

Thank you for the interest you’ve expressed in acquiring franchise development rights for a The Joint
Chiropractic® clinic (a “Clinic”). This Letter of Intent (“LOI”) is a binding agreement between “you” (as
identified on the signature page to this LOI) and The Joint Corp., a Delaware corporation d/b/a The Joint
Chiropractic (“we” or “us”). You and we may be individually referred to herein as a “Party” or collectively as
the “Parties”. Please review this LOI carefully. Keep in mind you may not sign this LOI or send us a check prior
to the expiration of the 14-day “cooling off” period described in §3. We will send you the final form of LOI you
will sign. Please do not complete or sign the form of LOI attached to our Franchise Disclosure Document.

1.

Nature and Purpose of LOI. You have elected to enter into this LOI in order to obtain our acceptance of
the site for your Clinic before you sign a The Joint Franchise Agreement (the “Franchise Agreement”) and
pay the full initial franchise fee. The site we accept for your Clinic is referred to as your “Site”. This LOI is
a binding agreement that sets forth the terms and conditions pursuant to which you will seek to obtain our
acceptance of your Site. While the terms of this LOI are binding on the Parties, the execution of this LOI
does not commit you to sign the Franchise Agreement or acquire franchise rights. This LOI is neither an
offer of a franchise nor a contract for the acquisition of a franchise. You will acquire franchise rights for
your Clinic only at such time that both Parties sign the Franchise Agreement after we accept your Site.

Term. The term of this LOI (the “Term”) begins on the Effective Date (as set forth on the signature page
hereto) and expires 180 days thereafter, unless earlier terminated in accordance with §12. The Term is
subject to extension in accordance with §4(d).

Deposit. At the time you sign this LOI, you will pay us the sum of $10,000 (if you choose not to receive a
protected Site Selection Area) or $15,000 (if you choose to receive a protected Site Selection Area (in
either case, the “Deposit”). You must pay the Deposit by wire transfer of immediately available funds to an
account we designate. The Deposit is nonrefundable and earned in full upon execution of this LOI as a
result of the time, energy and expertise devoted to you and which would otherwise be devoted to other
prospective or existing franchisees seeking to purchase Clinic franchises. If the Parties sign a Franchise
Agreement for the Clinic, the Deposit is fully credited towards the initial franchise fee imposed by the
Franchise Agreement. The Deposit is nonrefundable, even if you choose not to sign the Franchise
Agreement for any reason. You must receive our Franchise Disclosure Document at least 14 days
before you may sign this LOI or pay the Deposit.

Site Selection Area.

(a) Generally. You must obtain our acceptance of the Site for your Clinic before the Term expires. All
sites you propose must be located within the geographic area described in ATTACHMENT “A” (the
“Site Selection Area”). You must choose between a non-protected Site Selection Area (in which case
you pay us a $10,000 Deposit) or a protected Site Selection Area (in which case you pay us a $15,000
Deposit). You confirmed to us that you have chosen the following (we will check the appropriate box
before you sign):

I have selected a non-protected Site Selection Area and will pay a $10,000 Deposit

I have selected a protected Site Selection Area and will pay a $15,000 Deposit
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(b) Non-Protected Site Selection Area. If you choose a non-protected Site Selection Area, you will receive

(©)

no territorial rights or protections to the Site Selection Area, and we shall have the unrestricted right to
develop and operate, and grant rights to third parties to develop and operate, Clinics located anywhere
within the Site Selection Area.

Protected Site Selection Area. If you choose a protected Site Selection Area, then during the Protected
Search Period (as defined below) we will not develop or operate, or grant rights to any person (other
than you) to develop or operate, a Clinic located anywhere within the Site Selection Area, except as
otherwise provided in this Section with respect to Captive Venues and Acquisitions (each defined
below). At any time during the Protected Search Period, we reserve the right to: (i) develop and
operate, and license third parties to develop and operate, Clinics in Captive Venues that are located
within the Site Selection Area; and (ii) engage in Acquisitions, even if as a result of an Acquisition
one or more competitive businesses of the acquired or acquiring company begin using our Intellectual
Property (including operating under the name THE JOINT® and our other marks) and are located
within the Site Selection Area. At such time that the Parties sign a Franchise Agreement for your
Clinic: (a) all territorial rights and protections set forth in this LOI shall terminate; and (b) your
territorial rights and protections shall be limited to those set forth in the Franchise Agreement. All
territorial rights and protections set forth in this Section shall immediately terminate upon the
expiration of the Protected Search Period. For purposes of this Section:

“Acquisition” means either: (a) a competitive or non-competitive company, franchise system,
network or chain directly or indirectly acquiring us, whether in whole or in part, including by
asset or stock purchase, change of control, merger, affiliation or otherwise; or (b) us directly or
indirectly acquiring another competitive or non-competitive company, franchise system,
network or chain, whether in whole or in part, including by asset or stock purchase, change of
control, merger, affiliation or otherwise.

“Captive Venue” means a non-traditional outlet for a Clinic that is located within, or is a part of,
another establishment or facility that consumers may visit for a purpose unrelated to the Clinic.
Examples of Captive Venues include Clinics that are located within hotels, casinos, college
campuses, universities, airports, train stations, bus stations, cruise terminals, stadiums, sporting
arenas, shopping malls, military bases, concert venues, amusement parks, grocery stores, urgent
care centers, medical spas or similar types of establishments.

“Protected Search Period” means the period of time commencing with the Effective Date of
this LOI and expiring upon the earlier to occur of: (a) the 180™ day after the Effective Date of
this LOI; or (b) the date we designate your Territory in the Franchise Agreement signed by the
Parties for your Clinic.

(d) Term Extension. If the Parties do not sign a Franchise Agreement before the expiration of the Term,

you may send us a written request to extend the Term (an “Extension Request”). You must send the
Extension Request at least 30 days before the expiration of the Term. The Extension Request must
state: (i) that you anticipate a delay; (ii) the reason or reason(s) for the delay; (iii) the efforts you are
making towards finding a Site that we accept; and (iv) a future date by which you expect to sign a
lease for the Clinic. We will not unreasonably withhold approval of your request provided that you
demonstrate to our satisfaction that you have used diligent and good faith efforts to find an acceptable
Site before the expiration of the Term. If we approve your request, we will notify you in writing of the
new Term expiration date. If you chose a protected Site Selection Area, we may, but need not, extend
the Protected Search Period to coincide with the Term extension.

Site Acceptance Process. You must propose sites within the Site Selection Area that conform to our

minimum site selection criteria. You must send us a complete site submission package that includes all
documents, information, photos and video we require. In evaluating proposed sites, we consider various
factors and criteria, including: parking; visibility, size, condition and characteristics of the building; traffic
counts; general location; existence and location of competitive businesses; general character of the
neighborhood; local demographic information; and various economic indicators. We will not unreasonably
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10.

withhold our acceptance of a site that meets our minimum site selection criteria. We will use best efforts to
issue our acceptance or rejection of sites you propose within 15 business days after we receive the complete
site submission package. Your site is deemed rejected if we fail to issue our written acceptance within the
15 business day period. We will list the address of the accepted Site in the Franchise Agreement signed by
the Parties in accordance with §6. Our acceptance or recommendation of a Site does not constitute a
representation or warranty of any kind, express or implied, of the suitability of the site for a Clinic. It
indicates only that we believe the site meets our minimum criteria. We are not responsible if a site we
accept or recommend does not meet your expectations.

Execution of Franchise Agreement. After we accept your Site, you must sign our then-current form of
Franchise Agreement and pay us our then-current initial franchise fee (less the Deposit you pay in
connection with this LOI). You may not sign a lease or purchase contract for the Clinic’s premises prior to
execution of the Franchise Agreement and payment of the initial franchise fee. You must comply with the
provisions in the Franchise Agreement governing the lease or purchase contract for your Clinic’s premises.

Confidential Information. To enable you to perform your obligations under this LOI, we may share with
you certain of our proprietary and confidential training materials (“Confidential Training Materials”) prior
to execution of the Franchise Agreement. You agree that: (a) you will not use the Confidential Training
Materials for any purpose other than the performance of your obligations under this LOI and, if applicable,
the Franchise Agreement; (b) you will not disclose any Confidential Training Materials to any other person
without obtaining our prior written approval; and (c) if the Parties execute the Franchise Agreement, the
Confidential Training Materials shall be deemed “Confidential Information” subject to protection under the
terms of the Franchise Agreement. Notwithstanding the foregoing, you may disclose Confidential Training
Materials to your co-owners listed in your franchise application, employees who intend to work at the
Clinic and legal and business advisors, but only if they agree in writing to maintain the confidentiality of
the Confidential Training Materials in accordance with the terms set forth in this Section.

Compliance with Laws. Each Party agrees to comply with all applicable federal, state and local laws in
connection with the performance of their obligations under this Agreement.

No Intellectual Property License. Except for any Confidential Training Materials we provide to you in
accordance with §7, this LOI does not grant you any right or license to use any Intellectual Property. For
purposes of this LOI, “Intellectual Property” means any and all intellectual property owned by us or our
affiliates, including, without limitation: (a) know-how and other confidential and proprietary information;
(b) copyrighted materials for which we secure common law or registered copyright protection; (c)
trademarks, service marks, logos, trade dress and other commercial symbols of origin pertaining to a Clinic
or the products or services it sells; (d) patents, patent applications and derivatives thereof; and (e) the
business format, model and operating system we developed for the operation of a Clinic. The Franchise
Agreement is the only agreement that grants you a license to use our Intellectual Property (other than any
Confidential Training Materials we provide). You may not promote or publicize any relationship between
you and us or use our name or trademarks for any purpose without obtaining the prior written consent from
our legal department, although you may present the executed LOI to prospective landlords.

Indemnification. You agree to indemnify the Indemnified Parties and hold them harmless for, from and
against any and all Losses and Expenses they incur as a result of or in connection with: (a) your breach of
this LOI, including the breach of any of your representations, warranties, covenants or obligations set forth
herein; or (b) any negligence or intentional misconduct of you or any of your employees, agents, affiliates,
assigns, independent contractors, officers, directors or principals. The Indemnified Parties shall have the
right, in their sole discretion, to: (a) retain counsel of their choosing to represent them with respect to any
Claim and (b) control the response thereto and the defense thereof, including the right to enter into an
agreement to settle the Claim. You may participate in such defense at your expense. You must fully
cooperate and assist the Indemnified Parties with the defense of the Claim. You must, within 30 days of
receipt of a written notice, reimburse the Indemnified Parties for all of their costs and expenses in
defending the Claim, including, without limitation, mediation, arbitration or court expenses, expert fees and
travel expenses incurred by attorneys or expert witnesses to attend mediation, arbitration or legal or
administrative proceedings or hearings relating to the matter. This indemnity shall survive the expiration,
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termination, transfer or assignment of this LOI. For purposes of this section:

“Claim” means any action, allegation, assessment, claim, demand, litigation, proceeding or regulatory
procedure, investigation or inquiry.

“Indemnified Parties” means and includes us and each of our past, present and future owners, officers,
directors, employees, agents and chiropractors as well as our parents, subsidiaries, insurance carries,
chiropractic management companies and affiliates, and each of their past, present and future owners,
officers, directors, employees, agents and chiropractors.

“Losses and Expenses” means and includes any of the following: compensatory, exemplary and punitive
damages; fines and penalties; attorneys’ fees; experts’ fees; court, mediation or arbitration costs;
discovery costs; costs associated with investigating and defending against Claims; settlement amounts;
judgments; compensation for damages to reputation or goodwill; and all other costs, damages, liabilities
and expenses associated with any of the foregoing losses and expenses or otherwise incurred by an
Indemnified Party.

11. No Transfer or Assignment by You. Your rights under this LOI are personal to you. You are strictly
prohibited from assigning this LOI or engaging in any other Transfer. For purposes of this Section, a
“Transfer” means any direct or indirect, voluntary or involuntary, assignment, sale, conveyance,
encumbrance, subdivision, sublicense or other transfer or disposition of: (a) this LOI (or any interest
therein); or (b) any direct or indirect ownership interest in you (if you are a business entity).

12.

13.

Termination. We may terminate this LOI, effective upon delivery of a written notice of termination to you,
if we learn that you made false, misleading, inaccurate or incomplete statements to us or to any of our
representatives, either in your application for franchise rights or any in communications between you and
us (or our representatives).

Miscellaneous.

(a) Governing Law. This LOI and the rights and obligations of the Parties hereto shall be governed by the
laws of the State of Arizona without reference to its principles of conflicts of law.

(b) Relationship Between Parties. Neither Party may make any express or implied agreement, warranty or
representation, or incur any debt, in the name of or on behalf of the other Party.

(c) Notices. All notices given under this Agreement must be in writing, delivered by hand, email (to the
last email address provided by the recipient) or first class mail, to the following addresses (which may
be changed upon 10 business days’ prior written notice):

YOU: As set forth on the signature page
US: The Joint Corp.
16767 N. Perimeter Dr., Suite 110
Scottsdale, Arizona 85260
Attention: Craig Sherwood
Email: Craig.Sherwood@thejoint.com
Notice shall be considered given at the time delivered by hand, or one (1) business day after sending
by email or comparable electronic system, or three (3) business days after placed in the mail, postage
prepaid, by certified mail with a return receipt requested.

(d) Severability. Each Section and Subsection of this LOI is severable. If any Section or Subsection of this
LOI is unenforceable, it shall not affect the enforceability of any other Section or Subsection.

(e) Construction. The headings in this LOI are for convenience only and do not define, limit or construe
the contents of the Sections or Subsections. All references to days in this Agreement refer to calendar
days unless otherwise specified.

(f) Entire Agreement. This LOI constitutes the entire agreement between the Parties and may not be
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changed except by a written document signed by both Parties.

(g) Counterparts. This LOI may be signed in multiple counterparts, each of which shall be deemed an
original and all of which together shall constitute but one and the same document.

AGREED AND ACCEPTED AS OF THE EFFECTIVE DATE

PROSPECTIVE FRANCHISEE (“YOU”)

Signature:

Printed Name:

Position:

Date:

Notice Address:

Attention:

Email:

FRANCHISOR
THE JOINT CORP., a Delaware corporation
Signature:

Name: Craig Sherwood
Title: Senior Vice President of Development

Date / Effective Date*: ,202

* The “Effective Date” of this LOI is the date we counter-sign this LOI as referenced above.
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ATTACHMENT A
TO LETTER OF INTENT

SITE SELECTION AREA

[Insert description]*

* If you select a non-protected Site Selection Area, your Site Selection Area will consist of the state in which
you (the principal owner) reside unless a different Site Selection Area is listed above.
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EXHIBIT “H”-8

VENDOR AGREEMENTS

[See Attached]
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PAYSAFE MERCHANT PAYMENT CARD APPLICATION/AGREEMENT
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MERCHANT PAYMENT CARD APPLICATION/AGREEMENT
P.0. Box 8339 Citizens Bank, N.A.

Pa s af @ The Woodlands, TX 77387 y¢ *Ls - POm?dciﬁze;ls gzlgé:
@ Ph.: (800)327-0093 h‘ I Ize n S rovidence,

Ph.: (888) 211-4057

New Account Additional Location Main Location MID: Office #:

Agent Name: Agent #:

Ownership Change Previous Owner’s MID:
I. BUSINESS INFORMATION (ALL FIELDS IN THIS SECTION ARE MANDATORY)

Type of Ownership: D Sole Proprietor D Partnership D Corporation D LLC D LLP D Non-Profit D Government
Legal Business Name: {for Sole Propristorships, enter Principal's name) DBA:

Federal Tax ID Number{TIN]}: {for Sole Propristorship this may be your SSNi#} | Web site: Email:

Important Notice: Failure to provide accurate Legal Business Name, TIN,

EIN and/or SN may result in a withholding of merchant funding per IRS
regulations. See section Xll 1a-c IRS Reporting - Backup Withholding Certifications.

CORPORATE ADDRESS AND INFORMATION PHYSICAL ADDRESS AND INFORMATION D Same as Corporate Address
Address: Address: (No P.O. Box)

City, State, Zip: City, State, Zip:

Phone: Fax: Phone: Fax:

Customer Service Phone: Date Business Started (Mo/¥Yr):

Contact Name (First/Last): Number of Locations: MCC SIC Code:
8041
BUSINESS TYPE
X/ Retail [] Restaurant [] Petroleum Pay at Pump [ ] Charity [] Public Sector [] slips/Cable Recurring [ Timeshare
[] Retail w/Tip [ ] Fast Food ] Petroleum Pay Clerk [ utility [] Passenger Transport [] sps/Telecom Recurring [ | Cruise Line /
] Mail/Phone [ ] Lodging [ supermarket [] Government ] Insurance Bill Pay ] Airlines/Carriers Steamships
[] internet [] Convenience [] car/Truck Rental [] Emerging Market [] Real Estate Bill Pay [] cash Advance/Banks Only
Percent of Busi {MUST = 100%) Sales Method (MUST = 100%)

85 %  Card Swiped / EMV 85 %  Store Front (Cardholder Present) % Internet Services (eCommerce)

%  Keyed (Card Present) 15 %  Mail / Phone Order %  Other, Specify:
15 % Keyed (Card Not Present)

List all 37-party agents that have access to cardholder data:
1. PRODUCT ADVERTISING, SALES, AND DELIVERY - REQUIRED QUESTIONS 1-8 MUST BE ANSWERED FOR ALL MERCHANTS - MOTO/CARD NOT PRESENT: QUESTIONS — 1-12 MU ST BE ANSWERED

1. Description of product sold: 7. How do you advertise?

Chiropractic D Catalog TV or Radio @ Direct Mail/Flyers @ Internet

2. Do you currently accept Visa/MC/Discover® Network? [] Yes [W Ne 8. Is your business seasonal?

Yes X No

(if yes, attach 3 months statements) Months to
3. When you receive an authorization, how long before the merchandise is shipped? 9. Who owns product? ’Y Merchant ‘ Vendor (Drop Ship Required)
4. What is your return, cancellation, or refund policy? 10. Name of fulfillment house, if any:

D Refund w/in 7 days D Refund w/in 30 days —‘ Exchange Only NIA

—l — |7 theF [SHad) See the Joint Merchant Contract 11. List the name(s) and address{es} of vendor(s) from whom the product is purchased:
5. What percentage of sales transactions are with international cards? 12. What is your warranty/guaranty? By Merchant By Manufacturer

19 Provide description:

6. What percentage of your business is Deposits / Future Services? ___ 0 %

Percentage Deposit Required: % Incremental Payments {Percentages %, %, %, %)

Iil. ASSOCIATION DISCLOSURE (Visa and Mastercard Member Bank: Citizens Bank, N.A., One Citizens Plaza, Providence, RI 02903 (888) 211-4657)

Association Disclosure: Merchant Understands and Agrees to the Following Language Regarding Responsibilities: Member Bank Responsibilities: {1) A VISA member is the
only entity approved to extended acceptance of VISA products directly to a merchant. (2} A VISA member must be a principal {signer) to the Merchant Agreement. (3) A
VISA member is responsible for and must provide settlement funds to the merchant. (4) A VISA member is responsible for all funds held in reserve that are derived from
settlement. (5) A VISA member is responsible for educating merchants on pertinent VISA International Operating Regulations with which merchants must comply. Merchant
Responsibilities: (1) Ensure compliance with cardholder data security and storage requirements. (2) Maintain fraud and chargebacks below thresholds. (3) Review and
understand the terms of the Merchant Agreement. (4} Comply with VISA International Operating Regulations. {You may download “Visa Regulations” from Visa’s website
at: https://usa.visa.com/support/merchant.html. You may download “Mastercard Regulations” from Mastercard’s website at https://www.mastercard.us/en-us/business/
overview/support/rules.html). The responsibilities listed above do not supersede the terms of the Merchant Agreement (including the Terms and Conditions thatare a part

hereof) and are provided to ensure that the merchant understands some of the most important obligations of each party and that the VISA Member is the ultimate authority|
should the Merchant have any problems.

Print Name Title Signature Date

X

1 I Paysafe Payment Processing Solutions, LLC is a registered ISO of Citizens Bank, N.A., Providence, Rl — Member FDIC v. 0M22.09.ITFR
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MERCHANT PAYMENT CARD APPLICATION/AGREEMENT

{V. PROCESSING VOLUME (ALL CARD TYPES)

Average Ticket Maximum High-End Ticket Monthly Bank Card Volume Monthly Amex Volume
$50.00 $ 550.00 $ 60000 $ 3000
V. MERCHANT SITE SURVEY (TO BE COMPLETED BY SALES REPRESENTATIVE)

Merchant Location: |E Store Front D Warehouse D Other Area Zoned: |Z Commercial Permanent Signage? E Yes D No Inventory Consistent
with Business?
D Office Building D Website (DOMAIN REQUIRED) D Residence D Industrial D Residential Is Business Legitimate? Yes D No Yes E No D

Business Location: D Owned D Leased

| hereby certify that | have conducted my review of this merchant to the best of my ability and that, to the best of my knowledge and belief, the information set forth in this
Application is true and accurate.

Inspected By (Print name) Signature X Date

Vi. COMMENTS

Ownership: Each individual who directly or indirectly owns 25% or more of equity interest of the within namedlegal entity.

o Name Title ‘ Ownership % Social Security # | Date of Birth
E Residence Address, City, State, Zip

05 Driver's License # / State Cell Phone Number Email Address

~ Name Title ‘ Ownership % Social Security # | Date of Birth
E Residence Address, City, State, Zip

g Driver's License # / State Cell Phone Number Email Address

@ Name Title ‘ Ownership % Social Security # | Date of Birth
E Residence Address, City, State, Zip

o; Driver's License # / State Cell Phone Number Email Address

o Name Title ‘ Ownership % Sodial Security # | Date of Birth
E Residence Address, City, State, Zip

& Driver's License # / State ‘ Cell Phone Number | Email Address

Ci Her: Any individual with signij ibility ( le: CEQ, CFO, Treasurer, President, VP, ete.)

5 Name ‘ Title Ownership % | Social Security # Date of Birth
g Residence Address, City, State, Zip

8 Driver's License # / State ‘ Cell Phone Number | Email Address

I hereby certify, to the best of my knowledge, that the information provided above is complete and correct.

Print Name Title Signature Date
X

Vill. EQUIPMIENT INFORMATION

Terminals:
Brand: [ VeriFone [1PAX []FD []Other: Model: ] Reprogram
Brand: [] VeriFone [JPAX [JFD []Other: Model:
O Serial #: Wireless SIM #: 7 PIN Pad
Wireless ESN #:
< . Model:
Wirel Serial #:
O Wireless Wireless HEX #:
[ Multi-Merchant Gateways: POS/Softwares:
Main MID: Gateway Name: POS/Software Name:
Email Address: POS/Software Version:
Front-end: [] Omaha [J Nashvile [J North [J Buypass [J TSYS Back-end: [ Omaha [J TSYS
Download: . .
|f Phone Code Terminal Automatic Close: [ Retail [ Retail w/Tip [ Restaurant / Tipline
Needed For Dial Out, ime:
[ Enable Contactless | [edeG o BF Ot | [1Yes [INo  Time:__ [IAM LIPM | [ op f small Ticket  [IMOTO / Ful AVS 1 Hotel Check-In/Out
i.e. “8" ‘9" etc...
{ ! Time Zone: [ Pacific [ Mountain [J EBT Food/Cash (FNS Certicate Required) [ EBT Cash Only
; Central Eastern
Dial Code: U & [ wright Express [ voyager
2 I Paysafe Payment Processing Solutions, LLC is a registered 1SO of Citizens Bank, N.A., Providence, RI- Member FDIC v. 0422.09.JTFR
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MERCHANT PAYMENT CARD APPLICATION/AGREEMENT

IX. CARD ACCEPTANCE

Accept all Mastercard, Visa, and Discover, and American Express Transactions (presumed, unless any selections below are checked)

Mastercard Acceptance:
D MC Credit transactions

Visa Acceptance:
D Visa Credit transactions
|:| Visa Non-PIN Debit transactions

Discover Acceptance: American Express Acceptance:
D American Express Credit transactions

|:| American Express Opt Out

D Discover Credit transactions

|:| MC Non-PIN Debit transactions |:| Discover Non-PIN Debit transactions

See Paragraph 1.5 for details regarding limited acceptance.

X. RATES & FEES (FOR VISA, MASTERCARD, DISCOVER AND AMERICAN EXPRESS UNLESS OTHERWISE NOTED)
Non-Qualified

[ Tiered Pricing  Credit

(PlusDuesandAssessments) L0 L]

Credit

icing

[ ErR Pricing

D Flat Rate Fee

Pri
Structure

{Visa, MC Disc)

] : ! !
Transaction Fee {includes returns}): | $0.10 . American Express OptBlue Qualified 1 Mid-Qualified i Nen-Qualified
| (perwansactony | 0 EEEER (T ks
| Pricing Structure: ! \
Other Item Fee — Credit: IR ] 0.40 % Lt %+$ 0.00 L % +$0.00
. Cost Plus Pricing oo ____________ fosssn e e o]
Other Item Fee - Signature Debit: i s ERR Rate; E % i
. [ Tiered Pricing B Ty R ey EELE w: & Opt out of ”
| ) . ;
Other Discount Rate — Credit: ! % Transaction Fee: 15010 }Amerlca? Express .Ca
| I i Marketing Materials
‘ [ ErRPricing ~ -mmmmemmmmmmmemeees S Sy ]
Other Discount Rate - Signature Debit: i % Card Network Fees: | Pass Through !
| |
i
- - i [ FlatRate Fee TS e e e
Discover Direct | Transaction Fee: System Processing Fee: ! 0.00 %
i
I
Discover Direct #: f $ American Express Direct Amex Direct SE #: Transaction Fee: $
I {per transaction) {per transaction)

-—-—-———,,eeeeeee————— S————————————

Address Verification Fee: $ 0.06 {per inquiry) | ACH Reject Fee: $35.00 {each) D EBT Cash D EBT Food Stamp

Voice Authorization Fee: $0.65 {per inquiry) | ACH Change Fee: $10.00 {each FNS #: PerTrans
Batch Header Fee: $0.07 {per batch) | Security Research Fee (Divert): $25.00 {per month) $

Touch Tone Transaction Fee: $1.75 {per inquiry) | Online Access Fee: $ {per month} D Wright Express Rate: 3.5 %+$
Monthly Minimum Discount Fee: $ 0.00 Regulatory Product Fee: S {per month) {perransaction)
Monthly Service Fee: $ 99.00 Invalid TIN / Mismatch Fee: S {per month) DVoyager Rate: 35 %+
Chargeback Fee: $ 25.00 {each) PCI Protection Plan: $ 0.00 {per month} (per transaction)
Retrieval Fee: $10.00 (each) PCl Compliance Non-Validation Fee: $ 16.95 {per month) | Annual Fee: $ 35.00

Initial One Time Setup Fee: S Interchange Clearing Fee: 0.00 % | MasterCard Location Fee: $1.25  fpermonth)
|Z| Gateway Monthly Fee: $ 4900 + Update Card Fee: $7.50 Gateway Setup Fee: $ 50.00

D PIN Based Debit Discount Rate: % + Transaction Fee: $ Monthly PIN Debit Access Fee:  $ LPelgvsvgis?eTsr)ough
D Wireless Monthly Fee: S + Transaction Fee: $ Wireless Setup Fee: S

In addition, the Card Brands (Visa, Mastercard, American Express, Discover, Etc.) may charge various additional fees under certain circumstances, which are referred to as “pass
through fees” because, if charged, are passed through by us to the Merchant. Pass through fees may include, by way of example only, verification fees, authorization fees, international
transaction fees, return fees, and data usage fees, among others.

XI. BANKING INFORMATION

Banking Information for Deposits:

Banking Information for Withdrawals:

[[]Same as Bank Account#1

Bank Account #1 (DDA):
(attach copy of voided check)

Bank Account #2 (DDA):
(attach copy of voided check)

Bank Routing #1 (ABA):

Bank Routing #2 (ABA):

Bank Name:

Bank Name:

D Checking DSavings

D General Ledger

D Savings

D Checking

D General Ledger

Discount Method: D Daily E Monthly

D Same Day Funding (Subject to approval)
(Separate addendum required)

Deposit Time Frame: D Standard (1 Day Hold) |Z| Alternate Funding (Subject to approval)

3 I Paysafe Payment Processing Solutions, LLC isa registered 1SO of CitizensBank, N.A., Providence, Rl — Member FDIC

Exhibit H-8-4

v. 0422.09.JTFR

Franchise Disclosure Document (2025)



MERCHANT PAYMENT CARD APPLICATION/AGREEMENT

Xii. MERCHANT ACCEPTANCE — IRS REPORTING — CORPORATE RESO ION — ASSOCIATION DISCLOSURE — AMIERICAN EXPRESS MIERCHANT ACCEPTANCE
BY SIGNING BELOW, MERCHANT AGREES TO ALL OF THE FOLLOWING AND CERTIFIES UNDER THE PENALTIES OF PERJURY THAT THE STATEMENTS BELOW ARE TRUE AND ACCURATE:

1.1RS Reporting — Bockup Withhofding Certifications

a.TAXPAYER 1.D. NUMBER- The Tax Payer Identification Number as shown above (TIN) is my correct taxpayer identification number.

b. BACKUP WITHHOLDING- | am not subject to backup withholding, either because | have not been notified that 1 am subject to withholding as a result of a failure to report all interest or
dividends, or the IRS has notified me that | am no longer subject to backup withholding.

¢. The above named payee is a U.S. citizen or other U.S. person {including, a partnership, corporation, company or association created or organized in the United States or under the laws
of the United States.

2. Merchant Payment Card Agreement Acceptance:

Each person signing below certifies that all information provided in this application is true, correct, and complete, and each person agrees to be bound by all provisions set forth in this
document, including, but not limited to the Terms and Conditions, which is hereby incorporated by reference for all purposes (Terms and Conditions can be obtained by visiting https://
www.paysafe.com/filead min/content/agreements/Paysafe_Citizens T _Cs 0422 pdf). Each person authorizes the Bank or any credit reporting agency employed by the Bank or any agent
of the Bank, to make whatever inquiries the Bank deems appropriate to investigate, verify or research references, statements or data obtained from the Merchant for the purpose of this
application. Anadditional copy of the Terms and Conditions will be sent to the business entity indicated above along with the welcome letter upon approval of such business e ntity to accept
payment cards by Citizens Bank, N.A. Pursuant to Section 8.1 of the Terms and Conditions, the initial term is for a length of three (3) years and the Merchant Agreement will automatically
renew for additional three (3) year periods, unless terminated by any party upon written notice at least thirty (30) days prior to the end of the then existing term. In the event MERCHANT
terminates this Agreement prior to the maturity date of the initial term, MERCHANT SHALL be liable to SERVICE PROVIDERS for an early termination fee equal to (i) $350.00 per location
if terminated before completion of the first year of the Term; or (ji) $250.00 per location if terminated after completion of the first year of the Term but prior to the end of the third year
of the Term (“Early Termination Fee”). For detailed information related to the termination rights and obligations set forth in this Merchant Agreement, see Sections 2.14, 2.15,2.17, 2 .24,
2.27,2.30,2.34,7.2,7.3, Section 8 in itsentirety 10.12 and 10.16, of the Terms and Conditions, which are a part of this Merchant Agreement.

3. Merchant A and C
MERCHANT and each individual person signing below acknowledges and consents as follows:
a. The Terms and Condlhuns, which can be obtained at hitps://www.paysafe. r,om;’flleadmln/mn(ent}agx eementsf/Paysafe_Citizens_T_Cs_0422.pdf, together with this Merchant

y Card Ap i the NT among the parties. MERCHANT is responsible for reading and understandi J:4 the Terms and Conditions and agrees to be
bound by all ofthell terms.
b. MERCHANT may be enrolled in Additional Services as defined and described in the Terms and fitions, for which applicable fees will be incurred. MERCHANT acknowledges and

agrees that Additional Services are subject to the Merchant Agreement, including the Terms and Conditions and documents referenced therein. The provisions of the Merchant
Agreement regarding Additional Services constitute an agreement solely between MERCHANT and PAYSAFE PAYMENT PROCESSING SOLUTIONS, LLC, a Delaware limited liability
company (“COMPANY”). MERCHANT specifically authorizes COMPANY and its affiliates to collect fees and other charges applicable to Additional Services from MERCHANT’s ACH
Account (as described below) in accordance with their resp ective fee schedules as amended from timetu time by COMPANY pursuant to the ACH Account. The undersigned agree that
the sig e page of this Application shall also serve as the signature for the Merchant Ag licable to Additional Services, incl g fees and charges. MERCHANT may
cancel Additional Services and avoid further fees for such Additional Services by following the prutedures explained in the applicable ncmce fur Additional Services.

. MERCHANT acknowledges and agrees that COMPANY and its affiliates and their third party subcontractors and/for agents may use t dialing sy to contact
MERCHANT at the telephone number(s) MERCHANT has provided in this Application, or as may be updated by MERCHANT from time to time, and/or may leave a detailed voice
message in the event that MERCHANT isunable to be reached, even if the number provided is a cellular or wireless number or| if MERCHANThas prevmusly registered on a Do Not Call
list or req i not to be | for solicitation purposes. MERCHANT hereby consents to receiving cial el | g but not limited to text messages)
from COMPANY and its affiliates and their third party subcontractors and/for agents from time to time. MERCHANT may withdraw its consent to receive automated calls andfor
commercial electronic messages by calling toll free 800-327-0093.

o

TO MERCHANT: A fully countersigned copy of this Merchant Agreement shall be made avaifable to MERCHANT upon request. However, MERCHANT and the undersigned hereby
acknowledge ond agree that sub of an Application does not fi approval and that this Merchant Agreement, whether or not signed by COMPANY or SERVICE PROVIDERS,
will become fuily effective and shali be fully binding upon the parties hereto upon SERVICE PROVIDERS assignment and issuance of a Merchant Account Number to MERCHANT.

4. Resolution:

FOR ALL MERCHANTS WHO ARE LLCS, PARTNERSHIPS AND/OR CORPORATIONS — RESOLUTION - The indicated officer/partner identified signing below has the authorization to execute the
Merchant Payment Card Agreement with Paysafe Payment Processing Solutions, LLC on behalf of the herewithin named LLC, partnership or corporation.

MERCHANT AGREES TO ITEMS 1-4 ABOVE BY SIGNING HERE:

The Internal Revenie Service does not require your consent ko any provision of this document other than the certifications required to avoid beckup withholding.

Print Authorized Signer #1 Name Title Authorized Signer #1 Signature Date
X

Print Authorized Signer #2 Name Titde Authorized Signer #2 Signature Date
X

Print Authorized Signer #3 Name Tite Authorized Signer #3 Signature Date
X

Print Authorized Signer #4 Name Tite Authorized Signer #4 Signature Date
X

Print Authorized Signer #5 Name Tite Authorized Signer #5 Signature Date
X

XHi. PERSONAL GUARAN

Personal Guaranty: The undersigned Guarantor(s) hereby, individually, agree to the terms set forth in section 2.36 of this Merchant Agreement. The undersigned Guarantors further agree
to pay to the SERVICE PROVIDERS all expenses (including attorney fees and court costs) paid or incurred by the SERVICE PROVIDERS in collecting such obligations and in enforcing this
Guaranty.

Guarantor #1 Name Guarantor #1 Signature Date
X
Guarantor #2 Name Guarantor #2 Signature Date
X
XIV. COMPANY ACCEPTANCE — INTERNAL USE ONLY PAYSAFE PAYMENT PROCESSING SOLUTIONS, LiC ORIZED REPRESENTATIVE
Paysafe Payment Processing Solutions, LLC Representative Signature: Date
X
4 I Paysafe Payment Processing Solutions, LLC is aregistered ISO of CitizensBank, N.A., Providence, Rl —Member FDIC v. 0422.09.JTFR
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MERCHANT PAYMENT CARD APPLICATION/AGREEMENT
MERCHANT PAYMENT CARD APPLICATION - TERMS & CONDITIONS

This AGREEMENT is made by and among CITIZENS BANK, N.A, a national banking association (‘BANK™), and PAYSAFE PAYMENT PROCESSING
SOLUTIONS, LLC, a Delaware corporation (“Paysafe”, and together with BANK, the “SERVICE PROVIDERS™), on the one hand, and the undersigned,
“MERCHANT”, on the other hand and is subject to the approval of SERVICE PROVIDERS. The parties hereto agree as follows:

1.0 AGREEMENT:

1.1 This document, as well as other documents executed by MERCHANT, pursuant to the acceptance of SERVICE PROVIDERS, shall be incorporated herein and
made a part hereof and shall constitute the entire agreement between SERVICE PROVIDERS and MERCHANT.

1.2 MERCHANT agrees that throughout the term of this Agreement, it will not use the services of any bank, corporation, entity or any person other than SERVICE
PROVIDERS for the processing of payment card transactions with the following exception:

1.2 MERCHANT may designate a third party that does not have a direct agresment with SERVICE PROVIDERS as its agent for the direct delivery of data-captured
Visa transactions to VisalNet for clearing and settlement. MERCHANT must:

(a) Advise SERVICE PROVIDERS that it will use a third party agent.

(b) Agree that SERVICE PROVIDERS must reimburse MERCHANT only for the amount of Visa transactions delivered by SERVICE PROVIDERS to VisalNet,
less the appropriate discount fee.

() Assume responsibility for any failure by its agent to comply with the Visa International Operating Regulations, including but not limited to, any violation resulting
in a chargeback.

1.4 MERCHANT acknowledges that SERVICE PROVIDERS may provide financial transaction processing hereunder through contracts or subcontracts with third
parties engaged in the business of transaction processing and autherization.

1.5 SERVICE PROVIDERS hereby notifies MERCHANT that the following cptions are available hersunder: (1)) MERCHANT may elect to accept ONLY consumer
credit and commercial cards; (i) MERCHANT may elect to accept ONLY consumer debit cards; OR. (i11) MERCHANT may elect to accept consumer credit and
commercial cards and consumer debit cards.

2.0 Rights, Duties, and Responsibilities of Merchant:

2.1 MERCHANT shall honor all cards provided:

(@) The card is valid and is presented to MERCHANT at the time of the sale by the authorized cardhclder or an authorized user of the card account. A card is valid
only if it is presented on or after the valid date, if any, and before the expiration date shown on its face.

(b) The card is used as payment for products which are sold or rendered by MERCHANT under this Agreement.

() The MERCHANT has followed procedures as established by SERVICE PROVIDERS for completion of sales drafts

2.2 MERCHANT agrees to complete sales drafts in conformity with the terms of this Agreement, American Express Rules and Regulations, the Visa and Mastercard’s
(“Card Association”) Rules and Regulations, Discover® Network Operating Regulations, and additionally must comply with the following:

(a) For transactions that are not mail, phone orders or internet orders, unless electronically swiped, the imprint of the card, including the name of the cardholder, the
cardholder account number and the card’s expiration date;

(b) MERCHANT is not authorized to accept mail or phone order transactions unless specifically authorized by SERVICE PROVIDERS and that acceptance of such
transactions without written authorization from SERVICE PROVIDERS will constitute a breach of the Agreement. If MERCHANT is authorized to accept mail or
phone order transactions, the name of the cardholder, the cardholder account number and the expiration date;

(©) The signature of the cardholder or authorized card user. In the case of mail or phone orders, the letters MO or TO, as the case may be, shall be clearly indicated
on the sales draft;

(d) The date of the sale;

(e) A short description of the products sold or rendered;

(£) The total cash price of the sale or the words “deposit” or “balance” if full payment is to be made in this manner at different times on different sales drafte; and
(g) The city and state wherein such transaction occurred.

(h) Type of fuel sold and odometer reading (if permitted by POS device) in the case of fleet card transactions

(1) MERCHANT shall deliver a completed copy of the sales draft to the cardholder.

2.3 MERCHANT’S policy for the exchange or return of goods sold and the adjustment for services rendered chall be (i) established and posted in accordance with
operating regulations of the applicable Card Associations’, or American Express” Rules and Regulations, and /or Discover Network Operating Regulations; (i) such
refund policy shall not treat any payment card more favorably than any other payment card; and (iif). MERCHANT agrees to disclose, if applicable, to a cardholder
before a card sale is made, that if merchandise is returned:

(8) No refund, or less than full refund, will be given;

(b) Returned merchandise will only be exchanged for similar merchandise of comparable value;

() Only a credit toward purchases will be given; or

(d) Special conditions or circumstances apply to the sale (e.g, late delivery, delivery charges, or other noncredit terms).

If MERCHANT does not make these disclosures, a full refund in the form of a credit to the cardholder’s card account must be given. MERCHANT shall under
no circumstances issue cash for returns of products where products were originally purchased in a card transaction. Disclosures must be made on all copies of sales
drafts or invoices in letters approximately 1/4 inch high in close proximity to the space provided for the cardholder’s signature or on an invoice issued at the time of
the sale or on an invoice being presented for the cardholder’s signature. SERVICE PROVIDERS will not reimburse the MERCHANT fer interchange, dues, fees and
assessments on returns and refunds. SERVICE PROVIDERS will bill MERCHANT on gross processing volume.

2.4 MERCHANT may not process for payment any transaction(s) representing the refinancing of an existing obligation of a cardholder including, but not limited to,
obligations (i) previously owed to MERCHANT, (i) arising from the dishonor of a cardholder’s personal check, and/or (i) representing the collection of any other
pre-existing indebtedness.

2.5 MERCHANT must not disclose a cardholder account number, personal information, or other transaction information to third parties other than to MERCHANT'S
agent, SERVICE PROVIDERS, or SERVICE PRCVIDERS’ agent for the sole purpose of assisting MERCHANT in completing the transaction or as required by
law. MERCHANT must store all material containing cardholder account numbers or imprints in an area limited to selected personnel and render all data unreadable
prior to discarding. MERCHANT must not retain or store magnetic-stripe data verification data subsequent to authorization of a transaction.

2.6 MERCHANT agzees it will not require, unless specifically allowed by law, any cardholder to pay any part of any discount or charge imposed upon MERCHANT
by this Agreement, whether through any increase in price or otherwise. Further, unless specifically allowed by law MERCHANT will not require a customer presenting
a card for payment to pay any charge not also required from a person paying cash. These terme shall not, however, be construed as prohibiting discounts to customers
for payments in cash.

5 I Paysafe Payment Processing Solutions, LLC is aregistered ISO of CitizensBank, N.A., Providence, RI— Member FDIC v. 0422
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MERCHANT PAYMENT CARD APPLICATION/AGREEMENT

2.7 MERCHANT agrees to obtain an authorization an all transactions. Any transaction which cannot be authorized electronically through a terminal is subject to a
voice authorization charge. MERCHANT will obtain an authorization prior to completing a keyed transaction. Any transaction which is not properly authorized
is made with full recourse and may be charged back to MERCHANT, furthermore, any keyed transaction will be subject to additional charges for a non-qualifying
transaction. MERCHANT understands that an authorization does not constitute a guarantee of payment, only available credit and may be subject to dispute or
chargeback. By signing this Agreement, Merchant agrees that the use of a “store & forward” terminal means that Merchant has the ability to store a swiped transaction
at the terminal level when there 1s no phone line available. When a phone line becomes available, Merchant would then upload the transaction for a possible approval.
Merchant understands and agrees that if Merchant uses this type of terminal, there 1s no guaranty whatsoever that once the transactions are uploaded Merchant will
receive an approval. If Merchant allows the release of merchandise/service to the cardholder before receiving approval, Merchant agrees that this is to be done at
Merchant’s sole risk.

2.8 MERCHANT shall not complete any card sale for which an authorization has been declined. Any unauthorized card transaction is made with full recourse to
MERCHANT, and SERVICE PROVIDERS may charge back the amount of such card sale to MERCHANT.

2.9 MERCHANT acknowledges that SERVICE PROVIDERS shall have full recourse to charge back the amount of a card sale for which (9) the imprint of the card is
not obtained or (i) the signature of the cardholder is not obtained and the cardholder disputes that he/she authorized the charge.

2,10 MERCHANT agrees to electronically deposit sales drafts and credit vouchers ne later than the business day following the transaction date.

2.11 (8) MERCHANT shall, at all times, maintain an account at a bank that is a member of the Federal Reserve ACH System (“the Account™). All credits for collected
funds and debits for fees, payments and chargebacks under the termes of this Agreement shall be made to the Account. MERCHANT may not close or change the
Account without written notice to SERVICE PROVIDERS. MERCHANT will be solely liable for all fees and costs associated with the Account and for all overdrafts,
MERCHANT will maintain sufficient funds in the Account to accommodate all transactions, including fees, contemplated by this Agresment.

(b) MERCHANT shall promptly upen receipt, examine, balance, and reconcile all statements relating to the Account. Additionally, MERCHANT shall daily balance
and reconcile all DAILY deposit and debit totals to confirm accuracy. MERCHANT is required to notify SERVICE PROVIDERS IN WRITING of any and all errors
on MERCHANT'S statements and /or DAILY totals Hach such written notice shall contain the following information: (1) MERCHANT name and account number,
(i) the specific dollar amount of the asserted error, (iif) a detailed description of the asserted error, and (iv) a detailed explanation of why MERCHANT believes an
error existe and the cause of the error, if known. The written notice MUST be RECEIVED by SERVICE PROVIDERS within ninety (90) days after MERCHANT
receives the statement (regarding an asserted error on a statement) or within ninety (90) days from the date the alleged error on a DALY total was made. FAILURE
TO TIMELY SEND THE NOTICE REFERRED TO HEREIN CONSTITUTES A WAIVER OF ANY AND ALL RIGHTS MERCHANT MAY
HAVE AGAINST SERVICE PROVIDERS RELATED TO THE ASSERTED ERROR.

(c) MERCHANT agrees to fees for maintenance activities including but not limited to Account changes and returned mail as disclosed in the Rates and Fees section
of the Agreement.

2.12 MERCHANT assumes the respansibility for storage of all sales drafts and credit vouchers. Failure to provide SERVICE PROVIDERS with requested
documentation within five (5) business days after receipt of such request may result in the transaction being charged back to MERCHANT, and SERVICE
PROVIDERS shall have the right to debit the Account for full amount of the transaction in question.

2.13 MERCHANT shall pay any fees charged to MERCHANT by the telephone company for the preparation of the site(s) prior to installation of electronic data
capture terminale and /o1 peripheral equipment.

2.14 MERCHANT shall not deposit any transaction for the purpose of obtaining or providing a cash advance. MERCHANT agrees that any such deposit shall be
grounds for immediate termination.

2.15 MERCHANT must notify SERVICE PROVIDERS in writing of any changes to the information in this Application, including but not limited ta:

(a) Transfer or sale of any substantial part of ite total assets, or liquidate;

(b) Change the basic nature of its business, including selling any products or services not related to its current business;

(c) Change ownership or transfer control of its business; or

(d) Enter into any joint venture, partnership or similar business arrangement whereby any person or entity not a party to this Agreement assumes any interest in
MERCHANT’S business.

The notice must be received by SERVICE PROVIDERS within ten (10) business days of the change. MERCHANT will provide updated information to SERVICE
PROVIDERS within a reasenable time upon request. Failure to provide notice as required above may be deemed as material breach and shall be sufficient grounds for
immediate termination of MERCHANT. In the event any of the changes listed above should occur, SERVICE PROVIDERS shall have the option to renegotiate the
terms of this Agreement or provide thirty (30) days’ notice of termination. MERCHANT is liable to SERVICE PROVIDERS for all losses and expenses incurred by
SERVICE PROVIDERS arising out of a failure ta report changes to SERVICE PROVIDERS.

2.16 MERCHANT is liable for repayment to SERVICE PROVIDERS for all valid chargebacks. SERVICE PROVIDERS will comply with American Express’
Operating Regulations, Card Associations’ prevailing Rules and Regulations, and /or Discover Network Operating Regulations in processing any chargebacks which
result from cardholder disputes. However, all disputes which are not or cannot be resolved through established chargeback procedures shall be settled between
MERCHANT and the cardholder, and MERCHANT will indemnify SERVICE PROVIDERS and will provide reimbursement for all expenses, including reasonable
attorney’s costs, which it may meur as the result of any cardholder claim which is pursued outside the American Express’, or Card Association’s Rules and Regulations,
and/or Discover Network Operating Regulations. In the event of a chargeback loss to SERVICE PROVIDERS, MERCHANT hereby transfers and assigns to
SERVICE PROVIDERS any lien rights that it has or may have on the merchandise sold to the cardholder. Additionally, MERCHANT is prohibited against billing or
collecting from any cardholder for any purchase or payment on a payment card unless a chargeback has been initiated, MERCHANT has fully paid for the chargeback,
and it has the right to collect on such chargeback.

2.17 MERCHANT chall not accept or deposit any fraudulent transactions and may not under any circumstances present for processing or credit, directly or indirectly,
a transaction which originated with any other merchant or any other source. MERCHANT shall be prohibited from making a deposit of a credit transaction without
a preceding debit. MERCHANT shall not, under any circumstances, deposit telemarketing transactions under this Agreement unless authorized by SERVICE
PROVIDERS in advance of processing any telemarketing transactions. If MERCHANT deposits any such transaction, MERCHANT may be immediately terminated
and SERVICE PROVIDERS may hold funds and /or demand an escrow pursuant to Sections 4 and 8; further, MERCHANT may be subject to VISA, Mastercard,
and Discover Network reporting requirements set forth in Section 8.8.

2.18 MERCHANT will not deposit duplicate transactions. MERCHANT shall be debited for any adjustments for duplicate transactions and shall be liable for any
chargebacks which may result therefrom. Merchant will be hable for any fees assessed by the Card Associations’ Rules and Regulations, American Express Operating
Regulations, and/or Discover Network Operating Regulations to the SERVICE PROVIDERS.

2.19 MERCHANT shall not initiate a sales transaction in an attempt to collect a chargeback.

2.20 Discount,/Fee Schedule:

(a) MERCHANT"S Account will be debited daily and/or monthly, through ACH for amounts set forth in the pricing schedule which is part of this Agresment, and
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for any other fees or charges incurred by MERCHANT and associated with processing services. MERCHANT is obligated to pay all taxes and other charges imposed
by any governmental authority on the services provided under this Agreement. SERVICE PROVIDERS reserves the right, m its sole discretion, to change, amend,
add, or adjust any discount rates or fees set forth herein, in accordance with Section 10.6 of this Agreement.

(b) The “Qualified Retail Discount Rate” will be charged on all magnetic stripe or chip read (“Swiped”) customer present retail payment card transactions that are
electronically authorized, closed in a daily batch, and where the customer’s signature is obtained. Additionally, for the Qualified Discount Rate to apply, payment cards
have to be either ULS. bank issued consumer credit card (excluding rewards cards) or payment cards have to be signature debit cards or prepaid debit cards issued by
a “Regulated U.S. Bank”. (“Regulated US. Bank”, meaning any issuer that together with its affiliates, has assets equal to or greater than ten billion ($10,000,000,000);
‘“Non-Regulated U.S. Bank”, meaning any issuer that together with its affiliates has assets less than ten billion ($10,000,000,000.) The “Mid-Qualified Retail Discount
Rate” will be charged on all manually keyed or electronic commerce transactions, that have address verification (also known as “AVS” and 1s available only for Visa
cards), and closed in a daily batch, or any traditional rewards card, signature debit card or prepaid debit card issued by a Non-Regulated 11.5. Bank that would otherwise
qualify for the Qualified Retail Discount Rate. The “INon-Qualified Retail Discount Rate” will be charged on all commercial, commercial rewards, international issued,
or signature rewards card transactions, which include but are not limited to Visa Signature and Signature Preferred, Mastercard Weorld Elite and High Value, Discover
Premium and Premimum Plus. All other transactions that do not meet the criteria for Qualified Retail Discount Rate or Mid-Qualified Retail Discount Rates will be
downgraded to the Non-Cualifled Retail Discount Rate.

(©) The Enhanced Recover Reduced (“ERR>) pricing will be charged if selected in the Rates and Fees section of this Agreement. Under ERR pricing only, any
transaction that does not meet the criteria for the Qualified Retail Discount Rate will be charged the sum of the following: (i) Qualified Retail Discount Rate, (if) the
Non-Qualified Retail Discount Rate and fees, and (ifi) the difference between the actual interchange cost as assessed by the Card Associations and the interchange cost
assessed on a transaction that qualifies for a Qualified Retail Discount Rate.

(d) Increase in long-distance communications costs and processing charges from third-party vendors may be reflected in increased discount rates.

(e) MERCHANT'S pricing is partially based upon the annual volume, average ticket and method of doing business stated in this MERCHANT Application. If
the actual volume and average ticket are not as warranted or if MERCHANT significantly alters its method of doing business, SERVICE PROVIDERS may
adjust MERCHANT'S discount and/or transaction fees without prior notice. Merchants using AVS (Address Verification System) will be charged for each address
verification request. This is in addition to the transaction fee. In the event of multiple locations, each location shall be considered to have a separate MERCHANT
PAYMENT CARD AGREEMENT for all fee purposes. For the purposes of charging Transaction Fees under this Agreement, “transaction” is defined as any action
by a merchant that results in activity to a cardholder or merchant account, including authorizations, batch closings, sales, or returns.

2.21 MERCHANT understands that there shall be fees, chargebacks, assessments, and/or amounts which shall arise as a result of the Agreement, both during and
after termination of the Agreement. MERCHANT authorizes SERVICE PROVIDERS to debit via ACH from any account held by MERCHANT at any financial
institution in the amount of any amount owed by MERCHANT under this Agreement, including but not limited to any amounts owed for fees, chargebacks and
or assessments which shall arise after termination of this Agreement. This ACH authorization will remain in effect after termination of this Agreement or until
SERVICE PROVIDERS has received written notice terminating this authorization. MERCHANT will indemnify and hold SERVICE PROVIDERS harmless for
any action they take pursuant to this Section. MERCHANT will also indemnify and hold harmless any other financial institution for acting in accordance with any
instructions from SERVICE PROVIDERS pursuant to this Section.

2.22 MERCHANT will be assessed a fee for each return ACH debit as disclosed in the Rates and Fees section of the Agreement.

2.23 MERCHANT will be assessed a merchant investigation fee for suspicious activity and/or Agreement deviations up to a maximum of ten percent (10%) of the
dollar amount investigated.

2.24 A divert fee, as disclosed in the Rates and Fees section of the Agreement, will be charged per month for a special account maintained at SERVICE PROVIDERS
to house diverted funds for MERCHANT.

2.25 MERCHANT agrees that Excessive Activity during any monthly period will be a breach of this Agreement and cause of immediate termination. Exzcessive
Activities include 1) chargebacks in excess of one percent (1%6) of the sales transactions processed, 11) sales activity that exceeds by 25% the dollar volume indicated on
the Application, iii) the dellar amount of retumns exceeds 20% of the average monthly dollar amount of MERCHANT"S card transactions, iv) other ratios required
by VISA, Mastercard, Discover Network, or SERVICE PROVIDERS. SERVICE PROVIDERS will provide MERCHANT with any information possessed by
SERVICE PROVIDERS which may enable MERCHANT to recover from others the amount of any sale charged back to MERCHANT. MERCHANT understands
that SERVICE PROVIDERS will assess a fee per chargeback per presentment and a fee for each retrieval and each representment request.

2.26 Any transaction that has not received an authorization, or thatis deposited (fransmitted) more than two (2), but not greater than thirty (30), business days following
the transaction date, or that is made with a foreign card will be subject to a non-qualified increase. NOTE: Days allowed for settlements are calculated by excluding
the transaction date, Sundays and holidays; and including the processing (settlement) date.

2.27 MERCHANT will use its reasonable, best efforts to recover any card: (1) on VISA cards, if the printed four digits above the embossed account number do not
match the first four digits of the embossed account number, (it) if MERCHANT is advised by SERVICE PROVIDERS (or its designee), the issuer of the card or the
designated woice authorization center to retain it, (iif) if MERCHANT has reasonable grounds to believe the card is counterfeit, fraudulent or stolen, or not authorized
by the cardholder, (iv) on Discover Network cards, if the printed four digits on the signature panel do not match the last four digits of the embossed account number,
or if the card does not have the Discover Network acceptance mark in the lower right corner on both sides of the card, or (v) for Mastercard, the embossed account
number, indent printed account number and/or encoded account number do not agree, or the card does not have a Mastercard hologram on the lower right corner
of the card face.

2.28 ELECTRONIC COMMERCE
(8) MERCHANT may process electronic commerce (“EC”) transactions only if it has so indicated in this Agreement and only if MERCHANT has obtained SERVICE
PROVIDERS’ consent, and only if the transactions have been encrypted by a third party vendor acceptable to SERVICE PROVIDERS. If MERCHANT submits
EC transaction(s) without SERVICE PROVIDERS’ consent, SERVICE PROVIDERS may immediately terminate this Agreement. All transactions must comply
with data security requirements as described in the Data Security Section of the Merchant Payment Card Application. MERCHANT understands that transactions
processed via BC are high risk and subject to a higher incidence of chargebacks. MERCHANT is liable for all chargebacks and losses related to EC transactions,
whether or not: i) EC transactions have been encrypted; and 1) MERCHANT has obtained SERVICE PROVIDERS’ consent to engage in such transactions.
Encryption is not a guarantee of payment and will not waive any provision of this Agreement or otherwise validate a fraudulent transaction. All communication costs
related to EC transactions are MERCHAN'TS responsibility. MERCHANT understands that SERVICE PROVIDERS will not manage the EC telecommunications
link and that it ie MERCHANT"S responsibility to manage that link. All EC transactions will be settled by SERVICE PROVIDERS into a depository institution in
the United States in ULS. currency.

(b) Whereas, MERCHANT desires to honor atits business location(s) Card Numbers presented in connection with the Mail /Telephone /Internet sale of products/
services to customers the parties hereto agree to the following: 1) MERCHANT agrees to use and retain proof of a traceable delivery system as means of shipment
of product to customer. if) MERCHANT agrees that transactions will not be processed until products are shipped to the cardholder. For goods to be shipped on EC
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transactions, MERCHANT may obtain authorization up to seven (7) calendar days prior to shipment date. MERCHANT need not obtain a second authorization if the
sales draft amount is within fifteen percent (15%) of the authorized amount, provided that the additional amount represents shipping costs, Further, MERCHANT®S
website must contain all of the following information: 1) complete description of the goads or services offered, 1) returned merchandise and refund policy, 1)
customer service contact, including electronic mail address and /or telephone number, 1v) transaction currency (such as US. or Canadian dollars), v) export or legal
restrictions, if known, and vi) delivery policy.

(¢) MERCHANTS engaging in EC agree to provide a detailed business description to SERVICE PROVIDERS

2.29 MERCHANT warrants and agrees that MERCHANT shall fully comply with all federal, state, and local laws, rules and regulations, as amended from time to time,
mncluding the Federal Truth-in-Lending Act, Regulation E, and Regulation Z of the Board of Governors of the Federal Reserve System.

2.20 This Agreement shall be effective only upon acceptance by SERVICE FPROVIDERS.

2.31 MERCHANT agrees to pay, in addition to any and all other fees referred to herein, a non-refundable annual customer service fee per year per location. This fee
shall be generated and charged any time within one year from the date of this Agreement. The actual date of the initial charge (within said first year) shall be at the
sole discretion of SERVICE PROVIDERS. The fee shall be debited from the Account for the initial year and on the anniversary date (of the initial charge) for each
year thereafter that the Account is in force. In the event this Agreement is terminated, for any reason, no portion of a charged annual customer service fee shall be
rebated to MERCHANT.

2.32 MERCHANT agrees that in the event MERCHANT fails to pay SERVICE PROVIDERS on a chargeback loss, MERCHANT hereby assigns any rights it may
have against the cardhelder (related to said chargeback loss) to SERVICE PROVIDERS.

2.33 MERCHANT must not deposit a transaction receipt until it does one of the following:

(a) Completes the transaction,
(b) Ships or provides the goods, except as specified in the Delayed Delivery Transactions section of the Visa International Operating Regulations,
(¢) Performs the purchase service, or obtains the cardholder’s consent for a recurring transaction.

2.34 MERCHANT will not present any sales draft or other memorandum to SERVICE PROVIDERS for processing (whether by electronic means or otherwise) which
relate to the sale of goods or services for future delivery without SERVICE PROVIDERS’ prior written authorization. If SERVICE PROVIDERS has previously
given such consent, MERCHANT represents and warrants to SERVICE PROVIDERS that you will not rely on any proceeds or credit resulting from such transactions
to purchase or furnish goods or services MERCHANT will maintain sufficient working capital to provide for the delivery of goods or services at the agreed upon
future date, independent of any credit or proceeds resulting from sales drafts or other memeoranda taken in connection with future delivery transactions.

2.35 All disputes between MERCHANT and any cardholder relating to any card transaction will be settled between MERCHANT and the cardholder. SERVICE
PROVIDERS bears no responsibility for such transactions.

2.36 As a primary inducement to SERVICE PROVIDERS to enter into this Agreement, the Guarantor(s) indicated on this Application, by signing this Application,
jointly and severally, unconditionally and irrevocably, guarantee the continuing full and faithful performance and payment by MERCHANT of each of its duties and
obligations to SERVICE PROVIDERS pursuant te this Apreement, as it now exists or amended from time to time, with or without notice. Guarantor (s) understands
further that SERVICE PROVIDERS may proceed directly against Guarantor(s) without first exhausting its remedies against any other person or entity responsible
therefore to it or any security held by SERVICE PROVIDERS or MERCHANT. Guarantor(s) authorizes SERVICE PROVIDERS to debit via ACH from any
account singly or jointly held by Guarantor(s) at any financial institution in the amount of any amount owed by Guarantor(s) under this Agreement. This ACH
authorization will remain in effect after termination of this Agreement, and until SERVICE PROVIDERS has received written notice terminating this authorization
and all Guarantor(s) ebligations to SERVICE PROVIDERS have been paid in full Guarantor(s) will indemnify and hold SERVICE PROVIDERS harmless for
any action they take pursuant to this Section. Guarantor(s) will also indemnify and hold harmless any other financial institution for acting in accordance with any
mstructions from SERVICE PROVIDERS pursuant to this Section. This guarantee will not be discharged or affected by the death of the Guaranters, will bind all
heirs, administrators, representatives and assigns and may be enforced by or for the benefit of any successor of SERVICE PROVIDERS. Guarantor(s) understand
that the inducement to SERVICE PROVIDERS to enter into this Agreement is consideration for the guaranty, and that this guaranty remains in full force and effect
even if the Guarantor(s) receives no additional benefit from the guaranty.

2.37 MERCHANT must not establish a minimum or maxzimum dollar amount as a condition of honoring a debit card transaction.

2.28 Legislation has passed (“Truncation Laws”) requiring terminals to suppress all but the last few digits from the cardholder’s account number, as well as the
expiration date. MERCHANT is responsible for compliance. Although federal law is in place regarding this issue, specific state laws may have more strict deadlines
and requirements. MERCHANT is required to check its specific state law to be sure that MERCHANT is in compliance.

2.39 In accordance with the requirements of the Unlawful Internet Gambling Enforcement Act of 2006 and Regulation GG, MERCHANT understands that restricted
transactions are prohibited from being processed through the Merchant Account or relationship with SERVICE PROVIDERS. Restricted transactions are transactions
in which a person accepts credits, funds, instruments, or other proceeds from another person in connection with unlawful Internet gambling. By signing this
agreement, MERCHANT certifies that its business does not engage in Internet gambling. MERCHANT understands transactions related to the sale of cannabis are
restricted. MERCHANT agrees that it will notify SERVICE PROVIDERS in the event of any change in circumstance,

240 MERCHANT agrees to identify all third party agents involved in the payment process that may have access to cardholder data.

2.41 MERCHANT agrees to provide SERVICE PROVIDERS with previous processor statements as requested.

2.42 MERCHANT agrees not to deposit a transaction receipt that it knows or should have known to be either fraudulent or not authorized by the cardholder.

2.43 MERCHANT agrees that MERCHANT chall be solely responsible for its employees’ actions while in MERCHANT"S employ.

2.44 MERCHANT agrees that it shall not require a cardholder to complete a posteard or similar device that includes the cardholder’s account number, card expiration
date, signature, or any other card account data in plain view when mailed.

2.45 MERCHANT agrees that it shall not request or use an account number for any purpose other than as payment for its goods or services,

246 MERCHANT agrees that it shall not add any tax to transactions, unless applicable law expressly requires that a MERCHANT be permitted to impose a tax.

2.47 MERCHANT agrees that it shall not disburse funds in the form of travelers cheques if the scle purpose is to allow the cardholder to make a cash purchase of
gouds or services from MERCHANT.

2.48 MERCHANT agrees that it chall not disburse funds in the form of cash, unless:

(8) MERCHANT is a Lodging or Cruise Line merchant disbursing cash to a Premium Visa Product cardholder, as specified in Visa International Operating Regulations
(b) MERCHANT is dispensing funds in the form of travelers cheques, Visa Travel Money Cards, or foreign currency. In this case, the transaction amount is limited
to the values of the travelers cheques, Visa Travel Money Card, or foreign currency, plus any commission or fee charged by the merchant, or MERCHANT is
participating in the Visa Cash Back Service, as specified in Visa International Operating Regulations

2.49 MERCHANT agrees that it shall not accept a range of Visa cards for various purposes (e.g, Scrip, Manual Cash Disbursement).

2.50 Any MERCHANT who relies on fulfillment houses must submit information to SERVICE PROVIDERS abeut the fulfillment house, and steps for the underwriter
to contact the fulfillment house to determine ite financial capacity to support the MERCHANT.
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2.51 SERVICE PROVIDERS may immediately terminate MERCHANT for any significant circumstances that create harm or loss to the goodwill of the Visa system.
2.52 MERCHANT agrees, if undergoing a forensic investigation at the time the Merchant Agreement is signed, to fully cooperate with the investigation until completed.
2.53 MERCHANT agrees to abide by transaction deposit restrictions, as specified in the Visa International Operating Regulations.

2.54 MERCHANT agrees to abide by transaction processing prohibitions, as specified in the Merchant Prohibitions section of the Visa International Operating
Regulations.

2.55 MERCHANT agrees that it shall not deposit a transaction receipt that does not result from an act between the cardholder and the merchant or the cardholder and
its sponsered merchant (laundering).

2.56 MERCHANT agrees that it shall not viclate disclosure of account and Visa transaction information prohibitions, as specified in the Visa International Operating
Regulations.

2.57 MERCHANT agrees that during the Initial Term and any Renewal Term it shall achieve and maintain compliance with the Payment Card Industry (“PCI?) Data
Security Standard (*T3S5”) that it shall be hiable for a PCI Compliance Non-Validation Fee per month in the amount stated in the section titled “Rates and Fees™ of
the Application if it fails to complete the PCI Protection Plan Self- Assessment Questionnaire (SAQ) and all other PCI requirements according to required timelines.
Notwithstanding any payments of the PCI Compliance Non-Validation Fee, Merchant agrees that it shall stll be liable for any and all fees, fines, assessments or
reimbursements related directly or indirectly to the MERCHANT suffering a data security breach.

2.58 PCI Protection Plan. In the event MERCHANT chooses to participate in the PCI Protection Plan, MERCHANT must enroll in the PCI Protection Plan by
completing, and validating PCL compliance through the PCI Self-Assessment Questionnaire and submitting such questionnaire to SERVICE PROVIDERS.
Additionally, a PCI scan may be required annually or quarterly (f applicable). Merchant agrees that it shall be liable for the PCI Protection Plan monthly fee in the
amount set forth in Rates and Fees section of the Application. MERCHANT agrees to be bound by the terms and conditions of the PCI Protection Plan. In the event
MERCHANT does not participate in the PCI Protection Plan by propetly validating PCI compliance and completing the PCT SAQ, MERCHANT agrees to pay the
PCI Compliance Non-Validation Fee as set forth in section 2.57 above.

3.0 Rights, Duties and Responsibilities of SERVICE PROVIDERS.

3.1 SERVICE PROVIDERS will accept for purchase all sales drafts deposited by MERCHANT that comply with the terms of this Agreement. The electronic
submission of sales transactions to SERVICE PROVIDERS through services provided by SERVICE PROVIDERS shall constitute an endorsement by MERCHANT
to SERVICE PROVIDERS of the sales drafts representing such transactions. Unless otherwise informed by SERVICE PROVIDERS and provided MERCHANT
completes batch operation prior to 6:59pm EST, SERVICE PROVIDERS will pay MERCHANT up to three (3) business days after the date the SERVICE
PROVIDERS recetves the transaction, the total face amount of each sales draft, less any credit vouchers, discounts, fees or adjustments determined daily or monthly.
All payments, credits and charges are subject to audit and final checking by SERVICE PROVIDERS, and prompt adjustments shall be made for inaccuracies
discovered.

3.2 Notwithstanding any other provisions of this Agreement, SERVICE PROVIDERS may refuse to accept any sales draft, or revoke its prior acceptance, in any of
the following circumstances:

(a) the sale giving rise to such sales draft was not made in compliance with all the terms and conditions of this Agreement including Card Associations” Rules and
Regulations, Discover Network Operating Regulations, as well as applicable laws and regulations of any governmental authority; or

(b) The cardhaolder disputes his/her liability on any of the following grounds: (§) that the products covered by such sales drafts were returned, rejected or defective in
some respect or MERCHANT failed to perform any obligation on its part in connection with such products, and MERCHANT has refused to issue a credit wvoucher
in the proper amount; (i) MERCHANT has failed to obtain a signature on the sales draft and the cardholder claims he/she did not authorize the transaction. In the
event of a revocation of a prior acceptance of a sales draft, SERVICE PROVIDERS may withdraw from the Account any amount previously paid to MERCHANT
for such sales draft.

3.3 SERVICE PROVIDERS will provide electronic data capture, monthly activity statement, and will assigh customer service phone numbers which will accept all
customer service calls and other communications from MERCHANT relating to the services provided under this Agreement including, butnot limited to, disbursement
of funds, account charges, menthly statements and chargebacks,

3.4 SERVICE PROVIDERS will process all requests for drafts and chargebacks from card issuers and will provide MERCHANT with timely notice of requests and
chargebacks for documentation.

3.5 SERVICE PROVIDERS will provide, at MERCHANT®S option, a 24 hour toll-fres help line for servicing of peripheral equipment which shall include repair and
reprogramming of equipment leased, rented or purchased from other vendors.

3.6 Use of Independent Sales Offices: MERCHANT acknowledges that SERVICE PROVIDERS may have been referred to MERCHANT through an independent
cales office operating under applicable VISA, Mastercard, and Discover Network rules and regulations. The independent sales office is only anindependent contractor,
is not an employee or agent of SERVICE PROVIDERS, and has no authority to alter the terms of this Agreement without SERVICE PROVIDERS’ prior written
approval

3.7 MERCHANT authorizes SERVICE PROVIDERS to control and disburse all appropriate settlement funds to the MERCHANT including funds from the Card
Assodation’s, American Express and Discover cards.

4.0 Account Monitoring.

4.1 MERCHANT acknowledges that SERVICE PROVIDERS will monitor MERCHANT'S daily deposit activity. MERCHANT agrees that SERVICE PROVIDERS
may, upon reasonable grounds, divert the disbursement of MERCHANT’S funds from any account MERCHANT has in ANY financial institution for any reasonable
period of time required to investigate suspicious or unusual deposit activity. SERVICE PROVIDERS will make good faith efforts to notify MERCHANT immediately.
SERVICE PROVIDERS shall have no liability for any losses, either direct or indirect, which MERCHANT may attribute to any diversion of funds disbursement. Any
funds diverted shall be deposited immediately into a non-interest bearing account at SERVICE PROVIDERS, and not be released until such time that questionable/
suspect/fraudulemt transactions have been resolved to the SERVICE PROVIDERS satisfaction.

4.2 Agents of SERVICE PROVIDERS are not permitted to directly access or hold merchant funds whether from settlement or reserves.

5.0 Warranties; Disclaimer of Warranties.

5.1 MERCHANT unconditionally represents and warrants to SERVICE PROVIDERS that all sales drafts submitted to SERVICE PROVIDERS hereunder will
represent the indebtedness of cardholder with whom MERCHANT has completed a sales transaction in amounts set forth therein for products only, shall not invalve
any element of credit for any other purposes and shall not be subject to any defense, dispute, offset or counterclaim which may be raised by a cardholder under the
Card Associations’ Rules and Regulations, Discover Network Operating Regulations, or the Consumer Credit Protection Act (15 USC 1601) or other relevant state or
federal statutes or regulations. Further, MERCHANT warrants that any credit voucher which it issues represents a bona fide refund or adjustment on a card sale by
MERCHANT with respect to which a sales draft has been accepted by the SERVICE PROVIDERS.
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6.0 Limitations of Liability; Indemnification; Due Care.

6.1 SERVICE PROVIDERS shall have no liability for any negligent design or manufacture of any point-of-sale terminal, printer, or other equipment used by
MERCHANT for the acceptance of credit card transactions. SERVICE PROVIDERS MAKES NO WARRANTIES WHATSOEVER, EXPRESSED OR
IMPLIED, CONCERNING ANY EQUIPMENT, CR OTHER SERVICE PROVIDED BY OTHERS AND, IN PARTICULAR, MAKES NO WARRANTIES OF
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR PURCHASE. Should MERCHANT fail to pay for any amounts due to their ISO, MERCHANT
grants to SERVICE PROVIDERS the right to set-off against MERCHAINT"S deposit account in order to allow SERVICE PROVIDERS to collect any and all
equipment payments not made by MERCHANT.

6.2 MERCHANT shall indemnify and hold SERVICE PROVIDERS harmless from all liability, loss and damage, including reasonable attorney’s fee and costs which
may arise as a result, whether direct or indirect, of any act or failure to act or the breach of any warranty by MERCHANT pursuant to the terms of this Agreement, the
Card Associations’ Rules and Regulations, and Discover Network Operating Regulations. In the event any Card Association, Discover Network, or other entity assesses
a fine or assessment to SERVICE PROVIDERS or request reimbursement from SERVICE PROVIDERS due to the direct or indirect actions of MERCHANT,
MERCHANT shall reimburse SERVICE PROVIDERS the amount of the fine, assessment or requested reimbursement.

6.3 SERVICE PROVIDERS WILL USE DUE CARE IN PROVIDING SERVICES COVERED BY THIS AGREEMENT AND THE PERFORMANCE
OF ALL SERVICES CALLED FOR IN THIS AGREEMENT SHALL BE CONSISTENT WITH INDUSTRY STANDARDS. THE LIABILITY,
IF ANY, OF SERVICE PROVIDERS UNDER THIS AGREEMENT FOR ANY CLAIMS, COSTS, DAMAGES, LOSSES AND EXPENSES FOR
WHICHIT IS OR MAY BE LEGALLY LIABLE, WHETHER ARISING IN NEGLIGENCE OR OTHER TORT, CONTRACT, OR OTHERWISE,
WILL NOT EXCEED IN THE AGGREGATE THE AMOUNT OF FEES PAID BY MERCHANT, LESS INTERCHANGE AND ASSESSMEN'TS,
OVER THE PREVIOUS TWELVE (12) MONTH PERIOD, CALCULATED FROM THE DATE THE LIABILITY ACCRUED. IN NO EVENT
WILL SERVICE PROVIDERS OR ITS AGENTS, OFFICERS, DIRECTORS OR EMPLOYEES BE LIABLE FOR INDIRECT, SPECIAL, OR
CONSEQUENTIAL DAMAGES.

7.0 Display of Materials; Trademarks.

7.1 MERCHANT agrees to prominently display the promotional materials provided by SERVICE PROVIDERS in its place(s) of business. Use of promotional
materials and use of any trade name, trademark, service mark or logo type (“Mark™) assocdated with card(s) shall be limited to informing the public that card(s) will
be accepted at MERCHAN'T"S place(s) of business. MERCHANT’S use of promotional materials and marks is subject to the direction of SERVICE PROVIDERS.

7.2 MERCHANT may use promoticnal materials and marks during the term of the Agreement and chall immediately cease use and return any inventory to SERVICE
PROVIDERS upon any termination thereof.

7.3 MERCHANT shall not use any promotional material or marks associated with VISA, Mastercard or Discover Network in any way which suggests or implies that
either endorses any goods or services other than payment card services. Further, MERCHANT may be subject to immediate termination if deemed to be creating
harm or loss to the goodwill of VISA, Mastercard, Discover Network, or SERVICE PROVIDERS.

7.4 Discover Network Program Marks. MERCHANT is prohibited from using the Program Marks, as defined below, other than as expressly authorized in writing
by SERVICE PROVIDERS. Program Marks mean the brands, emblems, trademarks, and/or logos that identify the Discover Network Cards. Additionally,
MERCHANT chall not use the Program Marks other than to display decals, signage, advertising, and other formes depicting the Program Marks that are provided to
MERCHANT by SERVICE PROVIDERS or otherwise approved in advance in writing by SERVICE PROVIDERS. MERCHANT may use the Program Marks only
to promote the services covered by the Program Marks by using them on decals, indoor and ocutdoor signs, websites, advertising materials and marketing materials;
provided that all such uses by MERCHANT' are approved in advance by SERVICE PRCVIDERS in writing. MERCHANT shall not use the Program Marks in
such a way that customers could believe that the products or services offered by MERCHANT are sponsored or guaranteed by the owners of the Program Marks.
MERCHANT recognizes that it has no ownership rights in the Program Marks. MERCHANT shall not assign to any third party any of the rights to use the Program
Marks.

8.0 Term; Termination.

8.1 This Agreement shall become effective upon acceptance by SERVICE PROVIDERS and shall continue in full force and effect for a term disclosed in the Merchant
Payment Card Application /Agreement (“Initial Term” or “Term”). At the end of the Initial Term and at the end of every renewal term thereafter (“Renewal Term”
or “Term™), the Agreement will automatically renew for additional periods as disclosed in the Merchant Payment Card Application/Agreement, unless terminated
by any party upon written notice at least thirty (30) days prior to the end of the then existing Term or twenty (20) days as per the Voyager Merchant Agreement.
In the event MERCHANT terminates this Agreement prior to the maturity date of the Initial term, MERCHANT SHALL be liable to SERVICE PROVIDERS
for an early termination fee described in the Merchant Payment Card Application/Agreement (“Early Termination Fee™). Notwithstanding the foregoing, no Early
Termination Fee shall be applicable if: () MERCHANT terminates this Agreement within ninety (90) days of a change or increase to a Non-Pass-Through Fee; or
(b) MERCHANT receives a valid “Bid” (hereinafter defined) for processing services from another merchant services provider during the Term of this Agreement and
presents said Bid to SERVICE PROVIDERS and SERVICE PROVIDERS chooses not to match said Bid. For purpose of this Section 8.1, (%) “Non-Pass-Through
Fee” means any fees or portions of fees that are assessed by SERVICE PROVIDERS for payment card processing services pursuant to this Agreement that are
retained by SERVICE PROVIDERS and are not amounts assessed by the Card Assodiations or other third parties that are simply “passed through® to merchants; and
() “Bid” means a written proposal from a third party processor for the processing of payment card transactions.

8.2 This Agreement may be immediately terminated by SERVICE PROVIDERS for the following reasons:

(a) Reasonable belief that MERCHANT is employed in practices that involve elements of fraud or conduct deemed to be injurious to cardholders;

(b) Reasonable belief that MERCHANT will constitute a risk to SERVICE PROVIDERS by failing to meet the terms of this Agreement;

(c) Issuing cash advances as set forth in Section 2.14; or

(d) MERCHANT appears on any Card Association’s, Discover Network’s, and/or American Express’ security reporting

(6) MERCHANT fails to comply with Payment Card Industry Security Standards as outlined in the Data Security Section of Merchant Payment Card Application.
(f) MERCHANT has breached any term, provision, condition, representation or warranty of this Agreement.

8.3 In the event this Agreement is terminated prior to the expiration date for any of the reasons set forth in Section 8.2 and when permitted by state law, MERCHANT
shall be liable to SERVICE PROVIDERS for the Early Termination Fee as defined in section 8.1 of this Agreement.

8.4 SERVICE PROVIDERS may terminate this Agreement immediately and without cause upon providing MERCHANT with written notice of such termination.

8.5 In the event of termination whether with or without cause, MERCHANT expressly authorizes SERVICE PROVIDERS to withhold and discontinue the
disbursement of all cards and other payment transactions of MERCHANT in process of being collected and deposited. Collected funds may be placed in an escrow
account at SERVICE PROVIDERS until MERCHANT pays any outstanding charges or losses Further, SERVICE PROVIDERS reserves the right to require
MERCHANT to deposit additional amounts, based upon MERCHANTS processing history and /or anticipated risk of loss to SERVICE PROVIDERS, into an
escrow account. SERVICE PROVIDERS shall be granted a continuing security interestin funds held pursuant to this Section. Said escrow account shall be maintained
for & minimum of one hundred eighty (180) days after the termination date and for any reasonable period thereafter, during which cardholder disputes may remain
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wvalid under the card plans. Any balance remaining after chargeback rights have expired will be disbursed to MERCHANT.

8.6 Security Interests. This Agreement will constitute a Security Agreement under the Uniform Commercial Code, MERCHANT grants to SERVICE PROVIDERS 2
security interest in and lien upon: () all funds at any time in the Account (11) all funds in diverted account (see Section 4.0), (iif) the Reserve Account (as defined below),
(iv) future sales drafts, (v) all rights relating to this Agreement including, without limitation, all rights to receive any payments or credits under this Agreement and
(vi) any other account MERCHANT has in any financial institution, (collectively, the “Secured Assets”™). Upon request of SERVICE PRGVIDERS, MERCHANT
will execute one or more financing statements or other documente to evidence and perfect this security interest. MERCHANT represents and warrants that no other
party has a security interest in the Secured Assets. These security interest and liens will secure all of MERCHANT®S obligations under this Agreement and any other
agreements between MERCHANT and SERVICE PROVIDERS including, but not limited to, MERCHANTS obligation to pay any amounts due and owing to
SERVICE PROVIDERS. With respect to such security interests and liens, SERVICE PROVIDERS will have all rights afforded under the Uniform Commercial Cede,
any other applicable law and in equity. MERCHANT will obtain from SERVICE PROVIDERS written consent prior to granting a security interest of any kind in
the Secured Assets to a third party. In the event MERCHANT grants a security interest in the Secured Assets to a third party with SERVICE PROVIDERS’ consent,
MERCHANT agrees that any indebtedness arising from the bona fide sale of goods and/or services are free of liens, claims, and encumbrances other than ordinary
sales taxes. Merchant represents and warrants that no other person or entity has a security interest in any property in which you have granted SERVICE PROVIDERS
a security interest hereunder. MERCHANT agrees that this is a contract of recoupment and SERVICE PROVIDERS is not required to file a motion for relief from
a bankruptcy action automatic stay to realize on any of the Secured Assets. Nevertheless, MERCHANT agrees not to contest or object to any motion for relief from
the automatic stay filed by SERVICE PROVIDERS. MERCHANT hereby grants SERVICE PROVIDERS the right to offset by ACH any account MERCHANT has
in ANY financial institution in order to collect any amount due from MERCHANT to SERVICE PROVIDERS pursuant to this Agreement.

8.7 Reserve Account. (1) Bstablishment: Upon termination of this Agreement or upon SERVICE PROVIDERS’ request and within SERVICE PROVIDERS’ scle
discretion, MERCHANT will establish and maintain a deposit (‘Reserve Account”) at SERVICE PROVIDERS in an amount reasonably determined by SERVICE
PROVIDERS necessary to protect SERVICE PROVIDERS interests under this Agreement. (it) Funding: SERVICE PROVIDERS has the right to debit the Account
to establish or maintain funds in the Reserve Account. SERVICE PROVIDERS may deposit int the Reserve Account funds it would otherwise be obligated to pay
MERCHANT, for the purpose of establishing or maintaining the Reserve Accountin accordance with this Section, if it determines such action is reasonably necessary
to protect its interests. (1) Funds: in no event will MERCHANT be entitled to return of Reserve Account funds before two-hundred seventy (270) days following
the effective date of termination of this Agreement, provided however, that MERCHANT will remain liable to SERVICE PROVIDERS for all liabilities occurring
beyond such two-hundred seventy (270) day period. SERVICE PROVIDERS will have sole control of the Reserve Account. In the event of a bankruptey proceeding
and the determination by the court that this Agreement is assumable under Bankruptey Code Section 365, as amended from time to time, MERCHANT must establish
or maintain a Reserve Account in an amount satisfactory to SERVICE PROVIDERS.

8.8 Recouprment and Set-Off. SERVICE PROVIDERS has the right of recoupment and set-off from the Reserve Account ot the Account. This means that it may
offset any cutstanding uncollected amounts owed from: (i) any amounts it would otherwise be obligated to deposit into the MERCHANT Account, and (ii) any
other amounts MERCHANT may owe SERVICE PROVIDERS under this Agreement or any other agreement. MERCHANT acknowledges that in the event of a
bankruptcy proceeding, in order for MERCHANT to provide adequate protection under Bankruptey Code Section 362 to SERVICE PROVIDERS, MERCHANT
must create or maintain the Reserve Account as required by SERVICE PROVIDERS, and SERVICE PROVIDERS will have the right of offset against the Reserve
Account for any and all obligations which MERCHANT may owe to SERVICE PROVIDERS, without regard to whether the obligations relate to sales drafts initiated
or created before or after the filng of the bankruptcy petitton.

2.9 If MERCHANT is terminated for cause, MERCHANT acknowledges that SERVICE PROVIDERS may be required to report MERCHANT"S business name and
the names and other identification of its principals to the Member Alert to Control High-Risk (M. A T.C.H.) maintained by Mastercard. MERCHANT expressly
agrees and consents to such reporting in the event MERCHANT is terminated for any of the reasons specified as cause by VISA, Mastercard, and Discover Network.
Furthermore, MERCHANT shall hold harmless SERVICE PROVIDERS for claims which MERCHANT may raise as a result of such reporting,

8.10 Bankruptcy. MERCHANT will immediately notify SERVICE PROVIDERS of any bankruptcy, receivership, insolvency or similar action or proceeding initiated by
or against MERCHANT or any of its principals. MERCHANT will include SERVICE PROVIDERS on the list and matrix of creditors as filed with the Bankruptey
Court, whether or not a claim may exist at the time of filing, and failure to do so will be cause for immediate termination or any other action available to SERVICE
PROVIDERS under applicable rules or law. MERCHANT acknowledges that this Agreement constitutes an executory contract to make a loan, or extend other debt
financing or financial accommodations to or for the benefit of MERCHANT, and, as such, cannot be assumed or assigned in the event of MERCHAINT"S bankruptcy.

8.11 In the event SERVICE PROVIDERS and MERCHANT agree to any reduction of a rate or a fee set forth in this Agreement, merchant hereby agrees that said

reduction shall result in an extension of the Term of this Agreement by three (3) years from the date said rate or fee reduction takes effect.

9.0 Notices.

9.1 All notices and other communications required or permitted under this Agreement shall be deemed delivered when mailed first class, postage prepaid, addressed
as follows:

(a) If to SERVICE PROVIDERS: Paysafe Payment Processing Solutions, LLC., PO, Box 8339, The Woodlands, TX 77387-8339
(b) If to MERCHANT, at the MERCHAINT®S place of business as also stated on this Merchant Application or current mailing address on file with SERVICE
PROVIDERS.

10.0 Additional Terms.

10.1 Card Plans. This Agresment is subject to the bylaws and rules promulgated by VISA, Mastercard, Discover Network, or any other card plan. The parties hereto
are bound by and shall fully comply with these bylaws and rules and by such amendments or additions as may be made hereto. The parties hereto shall further comply
with all Debit/ATM Network rules and regulations.

10.2 Inspection of Books and Records. Representatives of SERVICE PROVIDERS may, during normal business hours, inspect, audit and make records of
MERCHANT’S books, accounts, records and files pertaining to any card transactions. During the Term hereof, at the request of SERVICE PROVIDERS, MERCHANT
chall provide up to two (2) years of current financial statements and other related information that is requested by SERVICE PROVIDERS. MERCHANT will
preserve its records of any card sale and any refund or credit adjustment thereon for at least seven (7) years from the date of such sale, credit, refund or adjustment.
MERCHANT agrees that SERVICE PROVIDERS may cbtain information from credit reporting agencies for the MERCHANT and its principals once a year during
the Initial Term and any Renewal Term of this Agreement.

10.3 Confidentiality, MERCHANT will not use for its own purposes, will not disclose to any third party, end will retain in strictest confidence all information and data
belonging to or relating to the business of SERVICE PROVIDERS (including without limitation the terms of this Agreement), and will safeguard such information
and data by using the same degree of care that MERCHANT uses to protect its own confidential information.

10.4 Privacy. SERVICE PRCVIDERS complies with the Bank Secrecy Act and the USA Patriot Act to help the government fight the funding of terrorism and money
laundering activities. Federal law requires all financial institutions to obtain, verify, and record information that identifies each person who opens an account or
becomes a new customer of the financial institution. Our Customer Identification Program is designed to comply with 2ll federal mandates. When MERCHANT
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opens an account or obtains a service from the bank, SERVICE PROVIDERS will ask for owner/officer name, address, date of birth, and other information that
will allow SERVICE PROVIDERS to identify MERCHANT. SERVICE PROVIDERS will also be asking MERCHANT to provide identifying documentation, such
as driver’s license or other forms of identification. SERVICE PROVIDERS can and will refuse to open an account or provide services if adequate identification is
net provided, or SERVICE PROVIDERS is dissatisfied with the identification provided SERVICE PROVIDERS collects non-public personal information about
MERCHANT from the following sources: Information received from on applications or other forms; Information about transactions with SERVICE PROVIDERS,
our affiliates, or others; and Information received from consumer reporting agencies. As required by the USA PATRIOT Act, SERVICE PROVIDERS zalso collects
information and takes actions necessary to verify MERCHANT identity. SERVICE PROVIDERS may disclose all the information collected, as described above,
to companies that perform marketing services on SERVICE PROVIDERS’ behalf, to American Express, or to other financial institutions with which SERVICE
PROVIDERS has joint marketing agreements. SERVICE PROVIDERS does not disclose any non-public personal information about our MERCHANTS to anyone,
including our affiliates, except as permitted by law. Internally, SERVICE PROVIDERS restricts access to non-public personal information about MERCHANTS to
associates who need to know that information to provide customer support and or to maintain records. SERVICE PROVIDERS internal conduct clearly defines
the manner in which an assoclate may access, use, or disseminate non-public information. SERVICE PROVIDERS maintains physical, electronic, and procedural
safeguards that comply with federal standards to guard MERCHANT"S non-public personal information. If MERCHANT decides to close account(s) o1 become an
inactive merchant, SERVICE PROVIDERS will adhere to the policies and practices as described in this notice. 10.4@3) PRIVACY POLICY. MERCHANT represents,
warrants and covenants that it has obtained all required consents from cardholders in respect of their personal information to be accessed, collected, used or
transferred by SERVICE PROVIDERS in providing the services under this Agreement, and it has read, understaod and hereby accepts Paysafe’s privacy policy on
behalf of itself and the Cardholders at https: / /worwpaysafe.com /privacy policy /.

10.5 Force Majeure. SERVICE PROVIDERS shall not be ligble for any damages resulting from any delay in performance or non-performance caused by circumstances
beyond SERVICE PROVIDERS' control including, but not limited to acts of God, fire, flood, war, governmental action, accident, labor trouble or shortage, or other
events of similar effect in connection with SERVICE PROVIDERS’ obligation herein.

10.6 Amendment. MERCHANT acknowledges that the terms set forth herein including but not limited to fees, rates, and charges may be changed by SERVICE
PROVIDERS. MERCHANT agrees that any such changes chall be considered accurate and final unless MERCHANT disputes them in writing within 30 days of
receipt of documentation showing said changes.

10.7 Section Headings. All section headings contained herein are for descriptive purposes only, and the language of such section shall control.

10.8 Assignability. This Agreement may not be assigned, directly or by operation of law, without the prier written consent of SERVICE PROVIDERS.

10.9 Attorney’s Fees and Costs. MERCHANT shall be liable for and indemnify SERVICE PROVIDERS for any and all attorney’s fees and other costs and expenses
paid or incurred by the SERVICE PROVIDERS in the enforcement hereof, or in collecting any amounts due from MERCHANT to SERVICE PROVIDERS
hereunder or resulting from any breach by MERCHANT of any of the terms or conditions of this Agreement.

10.10 Dispute Resolution; Arbitration and Class Action Whaiver. Any claims or controversies between the parties arising out of or relating to this Agreement or
the breach thereof including disputes over the enforceability, validity or scope of this Section 10,10, shall be resolved through arbitration in accordance with the
Commercial Arbitration Rules of the American Arbitration Association, as then may be in effect (which rules are available at wwrw.adr.org), except that (1) temporary
equitable judicial relief may be sought in a federal or state court located in Montgemery County, Texas, until an arbitrator can be empaneled and has determined
whether that relief should be continued, modified or ended, and the parties hereby expressly consent to the exclusive jurisdiction of such courts for such purpose,
and (i) judicial relief may be sought in such court or any other court of competent jurisdiction to compel arbitration or to enforce an award i1ssued pursuant to this
section. THE PARTIES ALSC AGREE THAT EACH MAY BRING CLAIMS AGAINST THE OTHER ONLY IN ITS INDIVIDUAL CAPACITY AND NOT
AS APLAINTIFF OR CLASS MEMBER IN ANY PURPCRTED CLASS ORREPRESENTATIVE PROCEEDING. Further, unless both Parties agres otherwise,
the arbitrator may not consclidate more than one person’ claims, and may not otherwise preside over any form of a reprasentative or class proceeding, In the event
the foregoing prohibition on representative or class proceedings is invalidated or otherwise held unenforceable, the Parties agree that the remainder of this Section
10.10 similarly shall be deemed void and unenforceable.

10.11 Binding Effect: Governing Law; jurisdiction and Venue. This Agreement shall be construed and governed by the laws of the State of Texas and the Federal
Arbitration Act. Except where otherwise expressly stated, if any provision of this Agreement shall be held to be invalid, illegal, or unenforceable, the remaining
provisions shall remain in effect. In the event Section 10.10 is deemed void or unenforceable, all claims or controversies between the parties arising cut or relating to
this Agreement or the breach thereof] shall be brought in a federal or state court located in Montgomery County, Texas, and the parties hereby expressly consent to
the exclusive jurisdiction of such courts for such purpose.

10.12 Survivability. The following sections shall survive the termination of this Agreement and shall remain enforceable after such termination: 2.11, 2.12, 2.16, 2.20,
2.21,2.22,2.25,228, 2.32, 2.35, 2.36, 2.43, 2.52, 3.2, 3.4, 4.1, 6.1, 6.2, 6.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 9.1, 10.3, 10.5, 10.9, 10.10, 10.11 and 10.14.

10.13 The rights conferred upon SERVICE PROVIDERS in this Agreement are not intended to be exclusive of each ather or of any other rights and remedies. Rather,
each and every right of SERVICE PROVIDERS at law or in equity will be cumulative and concurrent and in addition to every other right.

10.14 In the event MERCHANT chooses to participate in the Optional Merchant Club, the following Terms and Conditions shall apply: The term of enrollment
is for one (1) year. The term chall be automatically and continually renewed for consecutive one-year terms unless the Merchant or Bank provides a written
notice of non-renewal at least sizty (60) days prior to end of the then existing term. The fee for membership shall be charged per unit of equipment per month
(terminal, printer, pin pad or any combination thereof). MERCHANT understands membership fee is in addition to fees charged by SERVICE PROVIDERS in
MERCHANT’S Merchant Payment Card Agreement. In the event MERCHANT’S Merchant Payment Card Agreement is terminated during the existence of any
term of membership, the fee shall be paid for the remainder of the then existing term. Example: In the event a MERCHANT becomes a member and is terminated
after seven (7) months, the remaining five (5) months of fees chall still be paid by MERCHANT to SERVICE PROVIDERS. For all members in good standing, and
subject to the terms herein, SERVICE PROVIDERS shall provide equipment support or repair during the membership term. If the equipment cannot be repaired,
it shall be replaced with refurbished equipment of comparable quality. MERCHANT agrees to pay any and all encryption fees For any equipment shipped by
SERVICE PROVIDERS to MERCHANT hereunder, MERCHANT shall pay SERVICE PROVIDERS the sum of $29.95 per item to cover shipping and handling.
MERCHANT agrees to pay SERVICE PROVIDERS additional fees for Saturday or pricrity delivery. In the event SERVICE PROVIDERS replaces any item of
equipment for MERCHANT"S faulty equipment, MERCHANT is required to send SERVICE PROVIDERS the faulty equipment within thirty (30) days from
the date MERCHANT receives the replacement equipment. In the event MERCHANT fails to comply with this Section, MERCHANT shall be required to pay
SERVICE PROVIDERS the full retail price for the replacement equipment immediately upon the expiration of said thirty (30) day period. Full membership benefits
do not take effect for thirty (30) days following the Date of Enrollment. In the event SERVICE PROVIDERS provides replacement equipment during the first thirty
(30) days of membership, MERCHANT shall pay SERVICE PROVIDERS the sum of $75.00 per unit replaced. The following items are NOT covered under the
membership and MERCHANT shall receive INO benefits for said items: wireless terminals, power packs, pin pad cables, check reader cables, printer cables, printer
ribbons, or any other cable that would connect a peripheral device to the terminal, equipment which in the sole discretion of SERVICE PROVIDERS has been subject
to abuse, accidental damage, alteration, modification, tampering, negligence, misuse, faulty installation, lack of reasonable care, repair or service which in any way is
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not contemplated in the documentation for the equipment, equipment with alteration, tampering or defacing of the serial number or model number, any damage that
occurs in shipment, any damage due to an act of God, failures due to power surges, cosmetic damage.

10.15 MERCHANT is liable for repayment to SERVICE PROVIDERS for all valid chargebacks related to Debit and for ATM Transactions. SERVICE PROVIDERS
will comply with Debit/ ATM Networks’ prevailing Rules and Regulations in processing any chargebacks which result from cardholder disputes. However, all disputes
which are not or cannot be resolved through established chargeback procedures shall be settled between MERCHANT and the cardhelder, and MERCHANT will
ndemnify SERVICE PROVIDERS and will provide reimbursement for all expenses, including reasonable attorney’s costs, which it may incur as the result of any
cardholder claim which is pursued outside the Debit/ ATM Network Rules and Regulations,

10.16 MERCHANT agrees to §25 per hour, with one (1) hour minimum, research fee to be charged by SERVICE PROVIDERS for research it performs at
MERCHANT®S request.

10.17 For purposes of compliance with Payment Card Industry Security Standards, MERCHANT is required to notify SERVICE PROVIDERS in writing of any
changes to the software type and version number from that originally stated within this Agreement. MERCHANT is liable to SERVICE PROVIDERS for all losses
and expenses incurred by SERVICE PROVIDERS arising out of a failure to report changes to SERVICE PROVIDERS

10.18 MERCHANT must report to SERVICE PROVIDERS ite participation in any cash advance program outside of that offered by SERVICE PROVIDERS. Failure
to teport participation in such a program shall result in immediate termination of MERCHANT account.

11.0 Fleet Card Acceptance.

111 If MERCHANT executes 2 Wright Express (“WEX”) Merchant Agreement, MERCHANT understands that SERVICE PROVIDERS will provide such agreement
to WEX, but that neither SERVICE PROVIDERS not WEX shall have any obligation whatsoever to MERCHANT with respect to processing WEX Cards unless and
until WEX executes WEX Merchant Agreement. If WEX executes WEX Merchant Agreement and MERCHANT accepts WEX Cards, MERCHANT understands
that WEX transactions are processed, authorized, and funded by WEX. MERCHANT understands that WEX is solely responsible for all agreements that govern
WEX transactions and that SERVICE PROVIDERS is not responsible and assumes absclutely no hability with regard to any such agreement or WEX transactions,
including, but not limited to, the funding and settlement of WEX transactions. MERCHANT understands that WEX will charge additional fees for the services that
it provides.

11.2 If MERCHANT accepts Voyager Cards, MERCHANT should adhere to the following Voyager Regulations:

(8) MERCHANT should check Fleet Cards for any printer restrictions at the point of sale,

(b) If an increase in the number of Voyager transaction autherization calls from MERCHANT, not due to Voyager system outages, are in excess of 15% for a given
month as compared to the previous month, Voyager may, in their sole discretion, deduct telephone charges not to exceed $.25 per call for the increased calls from
MERCHANT settlement of MERCHANT’S Voyager transactions,

() Settlement of Voyager transactions will generally occur by the fourth banking day after the applicable card transaction is processed. Voyager shall reimburse
MERCHANT for the dollar amount of sales submitted for a given day by MERCHANT, reduced by the amount of chargebacks, tax exemptions, discounts, credits,
and other fees,

(d) For daily transmission of data, MERCHANT shall maintain true and complete records for not less than thirty-six (36) months fram the date of generation of the
data, and MERCHANT is responsible for the expense of retaining such sales data records and sales drafts,

(e) In addition to the information provided in Section 6.3, in no event shall SERVICE PROVIDERS’ cumulative liability to MERCHANT for losses, claims, suits,
controversies, breaches or damages for any cause whatsoever in connection with Voyager transactions, exceed the lesser of $10,000.00 or the Voyager transaction fees
paid by MERCHANT for the two months priot to the action giving arise to the claim.

12.0 Data Security.

12.1 MERCHANT hereby warrants and represents that the POS Software, as listed on this Agreement is 100% accurate and that the POS Software used by the
Merchant during the Initial Term or any Renewal Term of this Agreement is PCI-DSS Compliant as listed at https:/ /wwwpcisecuritystandards.org /security_
standards/vpa/. If MERCHANT conducts any business over the Internet or over a VOIP terminal, MERCHANT must: install and maintain a working network
firewall to protect data accessible via the Internet; keep security patches up-to-date; encrypt stored data sent over open networks; use and update anti-virus software;
restrict access to data by busmess “need-to-know”; assign a unique ID to each person with computer access to data by unique ID); regularly test security systems
and processes; maintain g policy that addresses information security for employees and contractors; and restrict physical access to cardholder information. When
outsourcing administration of information assets, networks, or data, MERCHANT must retain legal control of proprietary information and use limited “need-to-
know” access to such assets, network, or data. Further, MERCHANT must reference the protection of cardholder information and compliance with the PCI Security
Standards Council in contract with other service providers. If MERCHANT stores cardholder account numbers, expiration dates, and other personal cardholder data
n a database, MERCHANT must follow VISA, Mastercard, and Discover Network guidelines on securing such data as outlined by the Viea Cardholder Information
Security Procedures (CISP), Mastercard Site Data Protection (SDF), and Discover Information Security and Compliance Program (DISC). MERCHANT understands
that failure to comply with this Section may result in fines, fees, assessments or requests for reimbursement by VISA, Mastercard, and/or Discover Network, and
MERCHANT agrees to indemmnify and reimburse SERVICE PROVIDERS immediately for any fine imposed due to MERCHANT’S breach of this Section. For
more information on the Payment Card Industry Security Standards, including each of the specific security programs, see www.pcisecuritystandards org.

13.0 American Express Card Acceptance

13.1 American Express Definitions.

(ii) “Hstablishment” means any or all of a MERCHANT"S locations, outlets, websites, online networks, and all other methods for selling goods and services, including,
methods that the MERCHANT adopts in the future.
(iv) “Participant” means SERVICE PROVIDERS’ merchant services provider Paysafe Payment Processing Selutions, LLC.

13.2 Card Acceptance. MERCHANT agrees to accept American Express Cards in accordance with the terms of this Agresment and agrees to adhere to the American
Express Operating Regulations and the American Express OptBhue Program Merchant Requirements, which are both incorporated herein by reference and made a
part hereof for all purposes, and are also available at worw.americanexpress.com/merchantguide. MERCHANT ACKNOWLEDGES THAT IT MAY CHOOSE
NOT TO ACCEPT AMERICAN EXPRESS CARDS AT ANY TIME DURING THE TERM OF THIS AGREEMENT AND SUCH ACTION
DOES NOT DIRECTLY NOR INDIRECTLY AFFECT MERCHANT’S RIGHTS TO ACCEPT ANY OTHER PAYMENT CARD. MERCHANT
acknowledges that it is the MERCHANTs sole obligation to ensure that it possesses the most current version of the American Express Operating
Regulations and the American Express OptBlue Program Merchant Requirements as they are amended from time to time.

13.3 Prohibited Goods and Services, MERCHANT must accept the Card as payment for goods and services sold (other than those goods and services prohibited
under the subsection below), ar (f applicable) for charitable contributions made, at all of its Hstablishments, except as expressly permitted by state statute.
MERCHANT is jointly and severally liable for the obligations of MERCHANT’S Hstablishments under the Agreement. MERCHANT must not accept the Card to
verify a cardhelder’s age or for any of the following:

(1) adult digital content seld via Internet Electronic Delivery;
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(i1) amounts that do not represent bona fide sales of goods or services (or, if applicable, amounts that do not represent bona fide charitable contributions made)
at MERCHANT"S Establishments, for example, purchases at MERCHANTS Establishments by MERCHANT’S owners (or their family members) or employess
contrived for cash flow purposes, or payments that MERCHANT have accepted in order to advance cash to cardholders in connection with the transaction;

(i) amounte that do not represent bona fide, direct sales by MERCHANT’S Establishment to Card Members made in the ordinary course of MERCHANT®S
business;

(iv) cash or cash equivalent (e.g., gold, silver, platinum, and palladium bullion and/or bars), but collectible coins and jewelry are not prohibited,

(v) charges that the cardholder has not specifically approved;

(v1) costs or fees over the normal price of the goods or services (plus applicable taxes) that the cardholder has not specifically approved;

(vil) damages, losses, penalties, or fines of any kind;

(viil) gambling services (including online gambling), gambling chips, gambling credits, or lottery tickets;

(ix) unlawful /illegal activities, fraudulent business transactions or when providing the goods or services is unlawful/illegal (e.g, unlawful /illegal cnline nternet sales
of prescription medications or controlled substances; sales of any goods that infringe the rights of a rights-holder under laws applicable to us, MERCHANT, or
the cardholder; online child pornography);

() overdue amounts or amounts covering returned, previously dishonored or stop-payment checks (e.g., where the Card is used as a payment of last resort); or

(1) sales made by third parties or Entities conducting business in mdustries other than Merchant’s.

13.4 High Volume. MERCHANT agrees that in the event its annual charge volume for American Express Cards is greater than $1,000,000, then American Express
may initiate the process of converting MERCHANT to an AXP Direct Merchant. Upon conversion MERCHANT shall be bound by American Express’ then-current
Card Acceptance agreement and American Express will set pricing and other fees payable by the MERCHANT for American Express card acceptance.

13.5 ARBITRATION AGREEMENT (as to Claims invelving American Express). In the event that MERCHANT or Participant is not able to reselve a Claim
against American Express, or a claim against Participant or any other entity that American Express has a right to join, this section explains how Claims may be resolved
through arbitratien. Merchant or American Express may elect to resolve any Claim by binding individual arbitration. Claims will be decided by a neutral arbitrator. If
arbitration is elected by any party, MERCHANT nor Participant nor American Express will have the right to litigate or have a jury trial on that Claim in court. Further,
MERCHANT, Participant, and American Express will not have the right to participate in a class action or in a representative capacity or in a group of persons alleged
to be similarly situated pertaining to any Claim subject to arbitration under this Agreement. Arbitration procedures are generally simpler than the rules in court. An
arbitrator’s decisions are final and binding, and the arbitrator’s final decision on a Claim generally is enforceable as a court order with very limited review by a court.
Other rights MERCHANT, Participant, or American Express would have in court may alse not be available in arbitration.

(i) Inttiation of Arbitration. Claims may be referred to either JAMS or AAA, as selected by the party electing arbitration. Claims will be resolved pursuant to this
Arbitration Agresment and the selected organization’s rules in effect when the Claim is filed, except where those rules conflict with this Agreement. Contact JAMS or
AAA to begin an arbitration or for other information. Claims may be referred to another arbitration organization if all parties agree in writing, if American Express
selects the organization and MERCHANT selects the other within 30 days thereafter or if an arbitrator is appointed pursuant to section 5 of the Federal Arbitration
Act, 9 US.C. §§ 1-16 (FAA). Any arbitration hearing will take place in the federal judicial district where MERCHANT®S headquarters is located or New York, N,
at MERCHANT’S election.

(ii) Limitations on Arbitration. If any party elects to resolve a Claim by arbitration, that Claim will be arbitrated on an individual basis. No Claim is to
be arbitrated on a class or purported representative basis or on behalf of the general public or other persons allegedly similarly situated. The arbitrator’s
authority is limited to Claims between MERCHANT, Participant, and American Express. An arbitration award and any judgment confirming it will apply only to the
specific case brought by MERCHAN'T, Participant or American Express and cannot be used in any other case except to enforce the award as between MERCHANT,
Participant and American Express. This prohibition is intended to, and does, preclude MERCHANT from participating in any action by any trade association or
other crganization against American Express Notwithstanding any other provision in this Agreement, if any portion of these Limitations on Arbitration is found
invalid or unenforceable, then the entire Arbitration Agreement (cther than this sentence) will not apply, except that MERCHANT, Participant, and American
Express do not waive the right to appeal that decision.

(iii) Previously Filed Claims/INo Waiver. MERCHANT, Participant, or American Hxpress may elect to arbitrate any Claim that has been filed in court at any time
before trial has begun or final judgment has been entered on the Claim. MERCHANT, Participant, or American Express may choose to delay enforcing or to not
exercise rights under this Arbitration Agreement, including the right to elect to arbitrate a claim, without waiving the right to exercise or enforce those rights on
any other occasion. For the avoidance of any confusion, and not to limit its scope, this section applies to any class-action lawsuit relating to the “Honor All Cards,”
“non-discrimination,” or “no steering” provisions of the American Express Merchant Regulations, or any similar provisions of any prior American Express Card
acceptance agreement, that was filed agamnst American Express prior to the Effective Date of the Agreement to the extent that such claims are not already subject
to arbitration pursuant to a prior agreement between MERCHANT and American Express

(iv) Arbitrator’s Authority. The arbitrator will have the power and authority to award any relief that would have been available in court and that is authorized under
this Agreement. The arbitrator has no power or authority to alter the Agreement or any of its separate provisions, including this arbitration agreement.

(v) Split Proceedings for Equitable Relief. MERCHANT, Participant, or American Express may seek equitable relief in aid of arbitration prior to arbitration on
the merits if necessary to preserve the status quo pending completion of the arbitration. This section chall be enforced by any court of competent jurisdiction, and
the party seeking enforcementis entitled to seek an award of reasonable attorneys’ fees and costs to be pald by the party against whom enforcement is ordered.

(vi) Small Claims. American Express will not elect arbitration for any Claim MERCHANT properly files in a small claims court so long as the Claim seeks individual
relief only and is pending only in that court.

(vii) Governing Law/ Arbitration Procedutes/EntIy of Judgment. This Arbitration Agreement is made pursuant to a transaction involving interstate commerce and
is governed by the FAA. The arbitrator shall apply New York law and applicable statutes of limitations and honer claims of privilege recognized by law. The arbitrator
shall apply the rules of the arbitration organization selected, as applicable to matters relating to evidence and discovery, net federal or any state rules of procedure
or evidence, provided that any party may ask the arbitrator to expand discovery by making a written request, to which the other parties will have 15 days to respond
before the arbitrator rules on the request. If MERCHANT'S Claim is for §10,000 or less, MERCHANT may choose whether the arbitration will be conducted solely
based on documents submitted to the arbitrator, through a telephonic hearing, or by an in-person hearing under the rules of the selected arbitration organization.
At the timely request of a party, the arbitrator will provide a written opinion explaining his /her award. The arbitrator’s decision will be final and binding, except for
any rights of appeal provided by the FAA. Judgment on an award rendered by the arbitrater may be entered in any state or federal court in the federal judicial district
where MERCHANT’S headquarters or MERCHANT’S assets are located.

(viii) Confidentiality. The arbitration proceeding and all information submitted, relating to or presented in connection with or during the proceeding, shall be deemed
confidential information not to be disclosed to any person not a party to the arbitration. All communications, whether written or oral, made in the course of or in
connection with the Claim and its resolution, by or on behalf of any party or by the arbitrator or a mediator, including any arbitration award or judgment related
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thereto, are confidential and inadmissible for any purpose, including impeachment or estoppel, in any other litigation or proceeding; provided, however, that evidence
shall not be rendered inadmissible or non-discoverable solely as a result of its use in the arbitration.

(ix) Costs of Arbitration Proceedings. Merchant will be respensible for paying MERCHANT®S share of any arbitration fees (including filing, administrative, hearing
or other fees), but only up to the amount of the filing fees MERCHANT would have incurred if MERCHANT had brought a claim in court. American Express will
be responsible for any additional arbitration fees. At MERCHANT®S written request, American Express will consider in good faith making a temporary advance of
MERCHAWNTS share of any arbitration fees, or paying for the reasonable fees of an expert appointed by the arbitrator for good cause.

(x) Additional Arbitration Awards. If the arbitrator rules in MERCHANT'S favor against American Express for an amount greater than any final settlement offer
American Express made before arbitration, the arbitrator’s award will include: (1) any money to which MERCHANT is entitled as determined by the arbitrator, but
in no case less than §5,000; and (2) any reasonable attorneys’ fees, costs and expert and other witness fees incurred by MERCHANT.

(xi) Definitions. For purposes of this section 13.4 only, ({) “American Express” includes its Affiliates, licensees, predecessors, successors, of assighs, any purchasers
of any receivables, and all agents, directors, and representatives of any of the foregoing, (it} “MERCHANT” includes Merchant’s Affiliates, licensees, predecessors,
successors, of assigns, any purchasers of any receivables and all agents, directors, and representatives of any of the foregoing, and (#) “Claim” means any allegation
of an entitlement to relief, whether damages, injunctive or any other form of relief, against American Express or against Participant or any other entity that American
Bxpress has the right to join, ncluding, a transaction using an American Express product or network or regarding an American Express policy or procedure.

13.6 Treatment of the American Express Brand. Except as expressly permitted by Applicable Law, Merchant must not:

(i) indicate or imply that it prefers, directly or indirectly, any Other Payment Products over the Card,

(ii) try to dissuade Card Members from using the Card,

(iii) criticize or mischaracterize the Card or any of American Express’ services or programs,

(iv) try to persuade or prompt Card Members to use any Other Payment Products or any other method of payment (e.g., payment by check),

(v) impose any restrictions, conditions, disadvantages or fees when the Card 1s accepted that are not imposed equally on all Other Payment Products, except for
electronic funds transfer, or cash and check,

(vi) suggest or require Card Members to waive their right to dispute any Transaction,

(vii) engage in activities that harm the American Hxpress business or the American Express Brand (or both],

(viii) promote any Other Payment Products (egcept Merchant’s own private label card that hMerchant issues for use solely at Merchant’s Establishments) more actively
than Merchant promote the Card, or

(ix) convert the currency of the original sale Transaction to another currency when requesting Authorization or submitting Transactions (or both).
WERCHANT may offer discounts or in-kind incentives from MERCHANT"S regular prices for payments in cash, ACH funds transfer, check, debit card or credit/
charge card, provided that (to the extent required by Applicable Law): () MERCHANT clearly and conspicuously disclose the terms of the discount or in-kind
incentive to MERCHANT’S customers, (i) the discount or in-kind incentive is offered to all of MERCHANT"S prospective customers, and (iii) the discount or
in-kind incentive does not differentiate on the basis of the issuer or, except as expressly permitted by applicable state statute, payment card network (e.g, Visa,
Mastercard, Discover, JCB, American Express). The offering of discounts or in-kind incentives in compliance with the terms of this paragraph will not constitute a
violation of the provisions set forth above in this Section 13.5, “Treatment of the American Express Brand”.

13.7 Treatment of the American Express Marks. Whenever payment methods are communicated to customers, or when customers ask what payments are accepted,
MERCHANT must indicate MERCHANT’S acceptance of the Card and display our Marks (including any Card application forms provided to MERCHANT) as
prominently and in the same manner as any Other Payment Products. MERCHANT must not use the American Express Marks in any way that injures or diminishes
the goodwill associated with the Mark, nor (without prior written consent from Participant) indicate that American Express endorse MERCHANT®S goods ot services.
MERCHANT chall only use the American Express Marks as permitted by the Agreement and shall cease using our Marks upon termination of the Agreement. For
additional guidelines on the use of the American Express Marks, contact Merchant’s payment processing company.

13.8 Treatment of American Express Card Member Information. Any and all Card Member Information is confidential and the sole property of the Issuer,
American Express or its Affiliates. Except as otherwise specified, MERCHANT must not disclose Card Member Information, nor use nor store it, other than to
facilitate Transactions at MERCHANT’S Establishments in accordance with the Agreement.

13.9 Disclosure to American Express. MERCHANT agrees that Bank and its merchant service providers may disclose Transactions Data, Merchant Data, and other
information about the MERCHANT to American Express. MERCHANT agrees that American Express may use such information to perform its responsibilities in
connection with the Program, promote the American Express Network, perform analytics and create reports, and for any other lawful business purposes, including
marketing purposes within the parameters of the Agreement. Additicnally, any information obtained in the Merchant Payment Card Application may be used by
American Express to screen and/or monitor MERCHANT in connection with American Express Card marketing and administrative purposes.

13.10 Marketing Opt-Out. In order to opt-out of American Express newsletters or messages about products, services and resources for different forms of
communications, MERCHANT must inform Bank of its request to opt-out via the Merchant Payment Card Application, via telephone or by providing written notice
as provided for in this Agreement.

13.11 Third Party Beneficiary. MERCHANT agrees that American Express is a third party beneficiary to this Agreement, but American Express does not have
obligations to the Merchant, and American Express may enforce the terms of this Agreement against the MERCHANT.
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EXHIBIT "I"

TO DISCLOSURE DOCUMENT

STATE EFFECTIVE DATES

State Effective Dates

The following states have franchise laws that require that the Franchise Disclosure Document
be registered or filed with the state, or be exempt from registration: California, Hawaii, Illinois,
Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South
Dakota, Virginia, Washington, and Wisconsin.

This document is effective and may be used in the following states, where the document is
filed, registered or exempt from registration, as of the Effective Date stated below:

State Effective Date

California
Hawaii
Illinois
Indiana
Maryland
Michigan
Minnesota
New York
North Dakota
Rhode Island
South Dakota
Virginia
Washington
Wisconsin

Other states may require registration, filing, or exemption of a franchise under other laws, such
as those that regulate the offer and sale of business opportunities or seller-assisted marketing
plans.
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EXHIBIT "J"
TO DISCLOSURE DOCUMENT
RECEIPTS

[See Attached]

Exhibit J Franchise Disclosure Document (2025)



RECEIPT

This Disclosure Document summarizes certain provisions of the franchise agreement and other information in
plain language. Read this Disclosure Document and all agreements carefully.

If The Joint Corp. offers you a franchise, it must provide this Disclosure Document to you 14 days before you
sign a binding agreement or make a payment with the franchisor or an affiliate in connection with the proposed
franchise sale. New York requires that we give you this Disclosure Document at the earlier of the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.

If The Joint Corp. does not deliver this Disclosure Document on time, or if it contains a false or misleading
statement or a material omission, a violation of federal and state law may have occurred and should be reported
to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency listed in EXHIBIT
"A" to this Disclosure Document.

The franchise seller(s) involved with the sale of this franchise is/are:

Craig Sherwood; 16767 N. Perimeter Dr., Suite 110, Scottsdale, Arizona 85260; (972) 989-7705

Issuance Date: May 13, 2025

The Joint Corp.’s agent to receive service of process is listed in EXHIBIT "A" to this Disclosure Document (for
franchise registration states) or EXHIBIT "B" to this Disclosure Document (for all other states).

I received a Franchise Disclosure Document that included the following Exhibits:

EXHIBIT "A" List of State Administrators and Agents for Service of Process
EXHIBIT "B" Agent for Service of Process

EXHIBIT "C" Franchise Agreement

EXHIBIT "D" Area Development Agreement

EXHIBIT "E" Table of Contents of the confidential Operations Manual
EXHIBIT "F" List of Franchisees

EXHIBIT "G" Financial Statements of The Joint Corp.

EXHIBIT "H" Other Agreements

EXHIBIT "H"-1  State Addenda

EXHIBIT "H"-2 Managed Clinic Addendum

EXHIBIT "H"-3  Waiver Agreement

EXHIBIT "H"-4 Sample Management Agreement

EXHIBIT "H"-5 Asset Purchase Agreement

EXHIBIT "H"-6  General Release

EXHIBIT "H"-7  Letter of Intent

EXHIBIT "H"-8 Vendor Agreements

EXHIBIT "I" State Effective Dates
EXHIBIT "J" Receipts
Print Name
Date (Signature) Prospective Franchise Owner

(This Receipt should be executed in duplicate. One Receipt must be signed and remains in the Franchise Disclosure Document as the
prospective franchise owner’s copy. The other Receipt must be signed and returned to The Joint Corp.)
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RECEIPT

This Disclosure Document summarizes certain provisions of the franchise agreement and other information in
plain language. Read this Disclosure Document and all agreements carefully.

If The Joint Corp. offers you a franchise, it must provide this Disclosure Document to you 14 days before you
sign a binding agreement or make a payment with the franchisor or an affiliate in connection with the proposed
franchise sale. New York requires that we give you this Disclosure Document at the earlier of the first personal
meeting or 10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship.

If The Joint Corp. does not deliver this Disclosure Document on time, or if it contains a false or misleading
statement or a material omission, a violation of federal and state law may have occurred and should be reported
to the Federal Trade Commission, Washington, DC 20580, and the appropriate state agency listed in EXHIBIT
"A" to this Disclosure Document.

The franchise seller(s) involved with the sale of this franchise is/are:

Craig Sherwood; 16767 N. Perimeter Dr., Suite 110, Scottsdale, Arizona 85260; (972) 989-7705

Issuance Date: May 13, 2025

The Joint Corp.’s agent to receive service of process is listed in EXHIBIT "A" to this Disclosure Document (for
franchise registration states) or EXHIBIT "B" to this Disclosure Document (for all other states).

I received a Franchise Disclosure Document that included the following Exhibits:

EXHIBIT "A" List of State Administrators and Agents for Service of Process
EXHIBIT "B" Agent for Service of Process

EXHIBIT "C" Franchise Agreement

EXHIBIT "D" Area Development Agreement

EXHIBIT "E" Table of Contents of the confidential Operations Manual
EXHIBIT "F" List of Franchisees

EXHIBIT "G" Financial Statements of The Joint Corp.

EXHIBIT "H" Other Agreements

EXHIBIT "H"-1  State Addenda

EXHIBIT "H"-2 Managed Clinic Addendum

EXHIBIT "H"-3  Waiver Agreement

EXHIBIT "H"-4 Sample Management Agreement

EXHIBIT "H"-5 Asset Purchase Agreement

EXHIBIT "H"-6  General Release

EXHIBIT "H"-7  Letter of Intent

EXHIBIT "H"-8 Vendor Agreements

EXHIBIT "I" State Effective Dates
EXHIBIT "J" Receipts
Print Name
Date (Signature) Prospective Franchise Owner

(This Receipt should be executed in duplicate. One Receipt must be signed and remains in the Franchise Disclosure Document as the
prospective franchise owner’s copy. The other Receipt must be signed and returned to The Joint Corp.)

Exhibit J-2 Franchise Disclosure Document (2025)



