FRANCHISE DISCLOSURE DOCUMENT

ME SPE Franchising, LLC

a Delaware limited liability company
14350 North 87t Street, Suite 200
Scottsdale, Arizona 85260

Phone: (480) 366-4100

Fax: (480) 366-4200

E-Mail: receptionist@massageenvy.com
Website: www.massageenvy.com

ME SPE Franchising, LLC offers franchises to operate a personal health business under the name “Massage
Envy®” that offer professional therapeutic massage services, Massage Envy’s proprietary Total Body
Stretch service, hot stone massage therapy, customized facial and/or skin care services (including services
such as microdermabrasion and chemical peel), all utilizing a unique process and high-end product line, as
well as related products and services through a membership-based program in a distinctive, clean and
friendly environment (“Massage Envy Business” or “Business™).

The total investment necessary to begin operation of a Massage Envy Business ranges from $719,350 to
$1,081,000. This includes an initial franchise fee of $45,000 that must be paid to ME SPE Franchising,
LLC.

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

You may wish to receive your Disclosure Document in another format that is more convenient for you. To
discuss the availability of disclosures in different formats, contact our legal department at 14350 North 87th
Street, Suite 200, Scottsdale, Arizona 85260 or by phone at (480) 366-4100.

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 “A Consumer’s Guide to Buying a
Franchise,” which can help you understand how to use this Disclosure Document, is available from the
Federal Trade Commission (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: April 25, 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 | 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 Exhibits C and G.

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 A includes financial statements.
Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Massage Envy Business in my
area?

Iltem 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 Massage
Envy franchisee?

Item 20 or Exhibits C and G lists current and
former franchisees. You can contact them to ask
about their experiences.

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

2. Spousal Liability. Your spouse must sign a document, such as a guarantee,
that makes your spouse liable for your financial obligations under the franchise
agreement even if your spouse does not own any part of the franchise business.
If you live in a community property state, your spouse may be liable for your
financial obligations even if he or she hasn’t signed anything. In either case,
both you and your spouse’s marital and personal assets, including your house,
could be lost if your franchise fails.

3. Sales Performance Required. You must maintain minimum sales
performance levels. Your inability to maintain these levels may result in loss
of any territorial rights you are granted, 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 FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT ARE
SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING PROVISIONS
ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE VOID AND CANNOT BE
ENFORCED AGAINST YOU.

@) A prohibition of the right of a franchisee to join an association of franchisee.

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

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

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

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

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

9) 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.

(i) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.
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(iii)  The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

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

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

(1) 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 shall be directed to:

State of Michigan
Consumer Protection Division
Attn: Franchise Unit
670 G. Mennen Building
525 West Ottawa Street, Lansing, Michigan 48933
Telephone Number: (517) 335-7567

Notwithstanding paragraph (f) above, we intend to enforce fully the provisions of the arbitration section in
our Franchise Agreement. We believe that paragraph (f) is unconstitutional and cannot preclude us from
enforcing our arbitration provision. If you acquire a franchise, you acknowledge that we will seek to
enforce that section as written, and that the terms of the Franchise Agreement will govern our relationship
with you, including the specific requirements of the arbitration section.

MASSAGE ENVY FDD 2025 i
16192701452



TABLE OF CONTENTS

ITEM 1 FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES.................. 1

ITEM 2 BUSINESS EXPERIENCE ......cooiiiii ettt 12

ITEM 3 LITIGATION ..ottt sttt s et e st e s te st et e e st eneeseaseatesteneeneenen 13

ITEM 4 BANKRUPTCY ..ottt sttt s et st sttt e st e aneeseasentesneneeneenen 19

ITEM S INITIAL FEES ...ttt bbbttt bbb e 19

ITEM 6 OTHER FEES ...ttt ettt sttt e s se s e tesne e e s 20

ITEM 7 ESTIMATED INITIAL INVESTMENT ..ooiiiiiie e 24

ITEM 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES..........cccooiiiiiiienne. 27

ITEM 9 FRANCHISEE’S OBLIGATIONS . ... .ottt 33

ITEM 10 FINANCING ..ottt sttt s e bestente st et e st e seeneeseaseatesteneeneenen 35

ITEM 11 FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND
TRAINING . ...ttt bbbt bt bbbt e et e st e st e b et et st nbe st e 35

ITEM 12 TERRITORY ..ottt sttt ettt st sttt e e eneeseesentesteneenrenes 45

ITEM 13 TRADEMARKS ...ttt sttt et e e neeseesentesteneeneenes 47

ITEM 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION ......cccooviviiiiinnne 50

ITEM 15 OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF THE
FRANCHISE BUSINESS .......coo ittt nne s 51

ITEM 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL....c.cccoooiiiiiiiiiieee, 52

ITEM 17 RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION................. 53

ITEM 18 PUBLIC FIGURES ........oci ittt ettt nnenes 57

ITEM 19 FINANCIAL PERFORMANCE REPRESENTATIONS.......cocoo i 58

ITEM 20 OUTLETS AND FRANCHISEE INFORMATION......ccoiiiiiiiirieieeeeese s 58

ITEM 21 FINANCIAL STATEMENTS ..ottt sttt enn 74

ITEM 22 CONTRACTS ..ottt sttt e e s e e se e seebeste s teste e e st eneaneeseesentesteneeneenes 74

ITEM 23 RECEIPTS ...ttt bbb bbbttt nb e e 74

Exhibit A Financial Statements

Exhibit B Franchise Agreement

Exhibit C List of Franchisees

Exhibit D List of State Agencies/Agents for Service of Process

Exhibit E Operations Manual Table of Contents

Exhibit F State-Specific Additional Disclosures

Exhibit G List of Regional Developers

Exhibit H Meevo Subscription Agreement

Exhibit | General Release

Exhibit J Technology Investment and Billing Addendum

Exhibit K Franchisee Questionnaire

Exhibit L Supplemental Marketing Fund Amendment

Exhibit M Receipts

MASSAGE ENVY FDD 2025 i
1619270145.2



ITEM1
FRANCHISOR AND ANY PARENTS, PREDECESSORS AND AFFILIATES

The franchisor is ME SPE Franchising, LLC (“ME SPE Franchising,” “we,” “us,” or “our”). “You” means
the person or entity to whom we grant a franchise. If you are a married individual, you and your spouse
must sign our Guaranty and Assumption of Obligations (“Guaranty™). Our form of Guaranty is attached to
our form of franchise agreement (“Franchise Agreement”), a copy of which is attached as Exhibit B to this
Disclosure Document. If you are a business entity, each of the following individuals must sign our
Guaranty: (i) each of your shareholders and their spouses, if you are a corporation; (ii) each of your general
partners and their spouses, if you are a partnership; or (iii) each of your members and managers and each
of their spouses, if you are a limited liability company. All provisions of our Franchise Agreement will
apply to you and to each individual that signs the Guaranty.

Corporate Information

We are a Delaware limited liability company organized on March 15, 2019. Our principal business address
is 14350 North 87" Street, Suite 200, Scottsdale, Arizona 85260. If we have an agent in your state for
service of process, we disclose that agent on Exhibit D to this Disclosure Document. We do not operate
under any name other than our corporate name and our trade name “Massage Envy.”

Business History

We became the franchisor of Massage Envy Businesses in June 2019 as a result of a restructuring of various
Massage Envy related entities that occurred as part of a secured financing transaction described below (the
“Securitization Transaction”). Massage Envy Franchising, LLC (“MEF”), our affiliate and immediate
predecessor, was the franchisor of Massage Envy Businesses prior to the closing of the Securitization
Transaction. Prior to February 2011, the Massage Envy Businesses offered constituted “traditional”
Massage Envy Businesses which meant that these Businesses only offered massage therapy services.
Subsequently, MEF began offering “total body care” Massage Envy Businesses, which offer massage
therapy services in addition to other services (e.g., stretch therapy, hot stone therapy and customized skin
care services). Currently, we only offer franchises for total body care Massage Envy Businesses. Of the
1009 Massage Envy Businesses operating as of December 31, 2024, 1000 operated as total body care
Massage Envy Businesses and 9 operated as traditional Massage Envy Businesses.

Commencing in February 2010, MEF also offered franchises for the operation of a Regional Developer
business (“Regional Developers”). Regional Developers are required to open and operate a specified
number of Massage Envy Businesses within a defined development area, either by itself or through
franchisees solicited by the Regional Developer for the development area. Regional Developers also assist
us (and in the past, our predecessors) in rendering certain support services to those franchisees within the
Regional Developer’s development area including training, opening assistance and ongoing supervision.
As compensation for these services, Regional Developers receive a portion of the initial franchise fees and
royalty fees paid by the franchisees located in its development area. As of September 2012, MEF ceased
offering or selling franchises for any additional Regional Developer franchises. As of December 31, 2024,
there were 9 Regional Developers operating 11 Regional Developer businesses.

We are not engaged in any business other than offering franchises for Massage Envy Businesses as
described above. We do not offer franchises in any other line of business. Except with respect to our
affiliate, Massage Envy FLW, LLC, we have never operated a business similar to the Massage Envy
Business being offered under this Disclosure Document. As further discussed below, our predecessor’s
affiliate and our predecessor’s parent company each operated traditional Massage Envy Businesses, and
our affiliate, Massage Envy FLW, LLC, operated a Massage Envy Business in Scottsdale, Arizona until the
location was closed and a new unaffiliated Massage Envy franchisee was granted the right to operate the
Massage Envy Business within the same trade area pursuant to a Franchise Agreement with us.
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Additionally, Massage Envy FLW, LLC manages membership bases of certain closed Massage Envy
Businesses.

Predecessor

The predecessor of MEF was Massage Envy Limited, LLC (“ME Limited”). MEF acquired all of ME
Limited’s assets on December 22, 2009. ME Limited’s principal business address is Canon’s Court, 22
Victoria Street, Hamilton, HM 12, Bermuda. ME Limited never operated a business similar to the Massage
Envy Business being offered under this Disclosure Document. However, ME Limited’s former parent
company, United Club Services, LLC, operated 1 traditional Massage Envy Business in Phoenix, Arizona
between February 2003 and September 2005. In addition, ME Limited’s former affiliate, Massage EN V
LLC, operated between 1-4 traditional Massage Envy Businesses in Phoenix, Arizona between February
2002 and October 2006.

ME Limited offered franchises for: (i) total body care Massage Envy Businesses from August 2009 through
December 2009; (ii) traditional Massage Envy Businesses from February 2003 through December 2009;
and (iii) Regional Developer franchises from January 2004 through January 2007. During those time
periods, ME Limited sold a total of 64 total body care Massage Envy Businesses, 825 traditional Massage
Envy Businesses and 52 Regional Developer franchises. Of the 825 traditional Massage Envy Businesses
sold, 400 of those Businesses subsequently converted to become total body care Massage Envy Businesses.
ME Limited did not offer franchises in any other line of business.

On September 27, 2012, under the terms of an Equity Purchase Agreement dated August 27, 2012, RC ME
Merger LLC, an entity controlled through affiliated companies by Roark Capital Group, a private equity
firm based in Atlanta, Georgia, purchased, through a series of transactions, 100% ownership of MEF’s
affiliate and our indirect parent company, Massage Envy, LLC (the “Acquisition”). We are now part of the
family of companies through control with private equity funds managed by Roark Capital Management,
LLC, an Atlanta-based private equity firm and an affiliate of Roark Capital Group, many of whom are
franchise companies in a variety of industries. See below for additional information concerning these
companies which operate affiliated franchise programs.

Parent Companies

We are a direct wholly-owned subsidiary of ME SPE Funding, LLC (“ME Funding”) which is a direct
wholly-owned subsidiary of ME SPE Holdco, LLC (“ME Holdco”). ME Funding and ME Holdco were
formed as part of the Securitization Transaction. ME Holdco is a wholly-owned subsidiary of Massage
Envy, LLC (“ME LLC”) which is wholly-owned by ME Holding Corporation (“ME Holding Corporation”).
ME Holding Corporation is the ultimate parent company of all Massage Envy entities. ME Funding’s, ME
Holdco’s and ME LLC’s principal business address is 14350 North 87th Street, Suite 200, Scottsdale,
Arizona 85260. ME Holding Corporation’s principal business address is 1180 Peachtree Street, Suite 2500,
Atlanta, Georgia 30309.

Our parent companies do not provide any goods or services to our franchisees nor have they operated a
business like the Massage Envy Business being offered under this Disclosure Document.

Direct and Indirect Affiliates

Except for the 5 affiliated companies listed below, all of whom are direct or indirect subsidiaries of ME,
LLC, we do not have any direct or indirect affiliates that provide any goods or services to our franchisees.
We do not have any direct or indirect affiliates that have either: (i) offered franchises in this or any other
line of business; or (ii) operated a business similar to the Massage Envy Business being offered under this
Disclosure Document.
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Our affiliate, Massage Envy Gift Card Funding, LLC (*ME Funding”), administers the sale of gift cards to
customers that are redeemed at Massage Envy Businesses. ME Funding’s principal business address is
14350 North 87th Street, Suite 200, Scottsdale, Arizona 85260.

Our affiliate, Massage Envy Co-op Marketing, LLC (“ME_Marketing”), administers the advertising
cooperative funds that are utilized to produce regional marketing campaigns on behalf of Massage Envy
franchisees. ME Marketing’s principal business address is 14350 North 87th Street, Suite 200, Scottsdale,
Arizona 85260. See Item 6 and Item 11 for additional information about advertising cooperatives.

Our affiliate, Massage Envy Clinic Operations, LLC (“ME Clinic Operations”), was formed on March 28,
2012. ME Clinic Operations owns Massage Envy FLW, LLC (“ME FLW”), which was formed on March
28, 2012, and as described above, operated a Massage Envy Business in Scottsdale, Arizona from April
2012 to June 2014.

Securitization Transaction

Various affiliates of ME LLC entered into the Securitization Transaction. Under the Securitization
Transaction, all existing U.S. franchise agreements and related agreements for Massage Envy Businesses
were transferred to us from MEF, and we became the franchisor of all existing and future franchise and
related agreements. Ownership and control of all U.S. trademarks and certain intellectual property relating
to the operation of Massage Envy Businesses in the U.S. were also transferred to us.

At the time of the closing of the Securitization Transaction, we became a party to a management agreement
with MEF under which MEF will provide the required support and services to Massage Envy franchisees
under their franchise agreements. MEF will also act as our franchise sales agent. We will pay management
fees to MEF for these services. However, as the franchisor, we will be responsible and accountable to you
to make sure that all services we promise to perform under your Franchise Agreement or other agreement
you sign with us are performed in compliance with the applicable agreement, regardless of who performs
these services on our behalf.

Affiliated Franchise Programs

Through control with private equity funds managed by Roark Capital Management, LLC, we are
affiliated with the following franchise programs (“Affiliated Programs”). None of these affiliates operate
a Massage Envy franchise.

GoTo Foods Inc. (“GoTo Foods”) is the indirect parent company to seven franchisors, including: Auntie
Anne’s Franchisor SPV LLC (“Auntie Anne’s”), Carvel Franchisor SPV LLC (“Carvel”), Cinnabon
Franchisor SPV LLC (“Cinnabon”), Jamba Juice Franchisor SPV LLC (“Jamba”), McAlister’s Franchisor
SPV LLC (“McAlister’s™), Moe’s Franchisor SPV LLC (“Moe’s”), and Schlotzsky’s Franchisor SPV LLC
(“Schlotzsky’s™). All seven GoTo Foods franchisors have a principal place of business at 5620 Glenridge
Drive NE, Atlanta, GA 30342 and have not offered franchises in any other line of business.

Auntie Anne’s franchises Auntie Anne’s® shops that offer soft pretzels, lemonade, frozen drinks, and
related foods and beverages. In November 2010, the Auntie Anne’s system became affiliated with
GoTo Foods through an acquisition. Auntie Anne’s predecessor began offering franchises in January
1991. As of December 31, 2024, there were 1,182 franchised and 11 affiliate-owned Auntie Anne’s
shops in the United States and 815 franchised Auntie Anne’s shops outside the United States.

Carvel franchises Carvel® ice cream shoppes and is a leading retailer of branded ice cream cakes in the
United States and a producer of premium soft-serve ice cream. The Carvel system became an Affiliated
Program in October 2001 and became affiliated with GoTo Foods in November 2004. Carvel’s
predecessor began franchising retail ice cream shoppes in 1947. As of December 31, 2024, there were
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336 franchised Carvel shoppes in the United States and 39 franchised Carvel shoppes outside the United
States.

Cinnabon franchises Cinnabon® bakeries that feature oven-hot cinnamon rolls, as well as other baked
treats and specialty beverages. It also licenses independent third parties to operate domestic and
international franchised Cinnabon® bakeries and Seattle’s Best Coffee® franchises on military bases in
the United States and in certain international countries, and to use the Cinnabon trademarks on products
dissimilar to those offered in Cinnabon bakeries. In November 2004, the Cinnabon system became
affiliated with GoTo Foods through an acquisition. Cinnabon’s predecessor began franchising in 1990.
As of December 31, 2024, there were 1,002 franchised and 28 affiliate-owned Cinnabon bakeries in
the United States, 1,040 franchised Cinnabon bakeries outside the United States, and 193 franchised
Seattle’s Best Coffee units outside the United States.

Jamba franchises Jamba® stores that feature a wide variety of fresh blended-to-order smoothies and
other cold or hot beverages and offer fresh squeezed juices and portable food items to customers who
come for snacks and light meals. Jamba has offered JAMBA® franchises since October 2018. In
October 2018, Jamba became affiliated with GoTo Foods through an acquisition. Jamba’s predecessor
began franchising in 1991. As of December 31, 2024, there were 726 franchised Jamba stores and one
affiliate-owned Jamba store in the United States and 61 franchised Jamba stores outside the United
States.

McAlister’s franchises McAlister’s Deli® restaurants that feature deli foods, including hot and cold
deli sandwiches, baked potatoes, salads, soups, desserts, iced tea and other food and beverage products.
The McAlister’s system became an Affiliated Program through an acquisition in July 2005 and became
affiliated with GoTo Foods in October 2013. McAlister’s or its predecessor have been franchising since
1999. As of December 31, 2024, there were 524 franchised and 36 affiliate-owned McAlister’s
restaurants in the United States.

Moe’s franchises Moe’s Southwest Grill® fast casual restaurants which feature fresh-mex and
southwestern food. In August 2007, the Moe’s system became affiliated with GoTo Foods through an
acquisition. Moe’s predecessor began offering Moe’s Southwest Grill franchises in 2001. As of
December 31, 2024, there were 591 franchised and five affiliate-owned Moe’s Southwest Grill
restaurants in the United States.

Schlotzsky’s franchises Schlotzsky’s® quick-casual restaurants that feature sandwiches, pizza, soups,
and salads. Schlotzsky’s signature items are its “fresh-from-scratch” sandwich buns and pizza crusts
that are baked on-site every day. In November 2006, the Schlotzsky’s system became affiliated with
GoTo Foods through an acquisition. Schlotzsky’s restaurant franchises have been offered since 1976.
As of December 31, 2024, there were 280 franchised and 28 affiliate-owned Schlotzsky’s restaurants
in the United States.

Inspire Brands, Inc. (“Inspire Brands”) is a global multi-brand restaurant company, launched in February
2018 upon completion of the merger of the Arby’s and Buffalo Wild Wings brands. Inspire Brands is a
parent company to six franchisors offering and selling franchises in the United States, including: Arby’s
Franchisor, LLC (“Arby’s”), Baskin-Robbins Franchising LLC (“Baskin-Robbins”), Buffalo Wild Wings
International, Inc. (“Buffalo Wild Wings”), Dunkin’ Donuts Franchising LLC (“Dunkin’”), Jimmy John’s
Franchisor SPV, LLC (“Jimmy John’s”), and Sonic Franchising LLC (“Sonic™). Inspire Brands is also a
parent company to the following franchisors offering and selling franchises internationally: Inspire
International, Inc. (“Inspire International”), DB Canadian Franchising ULC (“DB Canada”), DDBR
International LLC (“DB China”), DD Brasil Franchising Ltda. (“DB Brasil”), DB Mexican Franchising
LLC (“DB Mexico”), and BR UK Franchising LLC (“BR UK”). All of Inspire Brands’ franchisors have
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a principal place of business at Three Glenlake Parkway NE, Atlanta, Georgia 30328 and, other than as
described below for Arby’s, have not offered franchises in any other line of business.

Arby’s is a franchisor of quick-serve restaurants operating under the Arby’s® trade name and business
system that feature slow-roasted, freshly sliced roasted beef and other deli-style sandwiches. In July
2011, Arby’s became an Affiliated Program through an acquisition. Arby’s has been franchising since
1965. Predecessors and former affiliates of Arby’s have, in the past, offered franchises for other
restaurant concepts including T.J. Cinnamons® stores that served gourmet baked goods. All of the T.J.
Cinnamons locations have closed. As of December 29, 2024, there were 3,365 Arby’s restaurants
operating in the United States (2,286 franchised and 1,079 company-owned), including one multi-brand
location. Additionally, as of December 29, 2024, there were 231 single-branded franchised Arby’s
restaurants operating internationally.

Baskin-Robbins is a franchisor of Baskin-Robbins® restaurants that offer ice cream, ice cream cakes
and related frozen products, beverages and other products and services. Baskin-Robbins became an
Affiliated Program through an acquisition in December 2020. Baskin-Robbins has offered franchises
in the United States and certain international markets for Baskin-Robbins restaurants since March 2006.
As of December 29, 2024, there were 2,245 franchised Baskin-Robbins restaurants operating in the
United States. Of those 2,245 restaurants, 974 were single-branded Baskin-Robbins restaurants, two
were Baskin-Robbins restaurants operating at a multi-brand location, and 1,269 were Dunkin’ and
Baskin-Robbins combo restaurants. Additionally, as of December 29, 2024, there were 5,651 single-
branded franchised Baskin-Robbins restaurants operating internationally and in Puerto Rico.

Buffalo Wild Wings is a franchisor of sports entertainment-oriented casual sports bars that feature
chicken wings, sandwiches, and other products, alcoholic and other beverages, and related services
under Buffalo Wild Wings® name (“Buffalo Wild Wings Sports Bars”) and restaurants that feature
chicken wings and other food and beverage products primarily for off-premises consumption under the
Buffalo Wild Wings GO name (“BWW-GO Restaurants”). Buffalo Wild Wings has offered
franchises for Buffalo Wild Wings Sports Bars since April 1991 and for BWW-GO Restaurants since
December 2020. As of December 29, 2024, there were 1,183 Buffalo Wild Wings Sports Bars
operating in the United States (538 franchised and 645 company-owned) and 65 franchised Buffalo
Wild Wings or B-Dubs restaurants operating outside the United States. As of December 29, 2024, there
were 140 BWW-GO Restaurants operating in the United States (90 franchised and 50 company-
owned).

Dunkin’ is a franchisor of Dunkin’® restaurants that offer doughnuts, coffee, espresso, breakfast
sandwiches, bagels, muffins, compatible bakery products, croissants, snacks, sandwiches and
beverages. Dunkin’ became an Affiliated Program through an acquisition in December 2020. Dunkin’
has offered franchises in the United States and certain international markets for Dunkin’ restaurants
since March 2006. As of December 29, 2024, there were 9,768 Dunkin’ restaurants operating in the
United States (9,734 franchised and 34 company-owned). Of those 9,768 restaurants, 8,480 were single-
branded Dunkin’ restaurants, 19 were Dunkin’ restaurants operating at multi-brand locations, and 1,269
were franchised Dunkin’ and Baskin-Robbins combo restaurants. Additionally, as of December 29,
2024, there were 4,328 single-branded franchised Dunkin’ restaurants operating internationally.

Jimmy John’s is a franchisor of restaurants operating under the Jimmy John’s® trade name and
business system that feature high-quality deli sandwiches, fresh baked breads, and other food and
beverage products. Jimmy John’s became an Affiliated Program through an acquisition in October 2016
and became part of Inspire Brands by merger in 2019. As of December 29, 2024, there were 2,689
Jimmy John’s restaurants operating in the United States (2,647 franchised and 42 affiliate-owned). Of
those 2,689 restaurants, 2,668 were singled-branded Jimmy John’s restaurants and 21 were Jimmy
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John’s restaurants operating at multi-brand locations. Additionally, as of December 29, 2024, there
were five franchised Jimmy John’s restaurants operating internationally.

Sonic is the franchisor of Sonic Drive-In® restaurants, which serve hot dogs, hamburgers and other
sandwiches, tater tots and other sides, a full breakfast menu and frozen treats and other drinks. Sonic
became an Affiliated Program through an acquisition in December 2018. Sonic has offered franchises
for Sonic restaurants since May 2011. As of December 29, 2024, there were 3,461 Sonic Drive-Ins
operating in the United States (3,144 franchised and 317 company-owned), including one multi-brand
location.

Inspire International has, directly or through its predecessors, offered and sold franchises outside the
United States for the following brands: Arby’s restaurants (since May 2016), Buffalo Wild Wings
sports bars (since October 2019), Jimmy John’s restaurants (since November 2022), and Sonic
restaurants (since November 2019). DB Canada was formed in May 2006 and has, directly or through
its predecessors, offered and sold Baskin-Robbins franchises in Canada since January 1972. DB China
has offered and sold Baskin-Robbins franchises in China since its formation in March 2006. DB Brasil
has offered and sold Dunkin’ and Baskin-Robbins franchises in Brazil since its formation in May 2014.
DB Mexico has offered and sold Dunkin’ franchises in Mexico since its formation in October 2006.
BR UK has offered and sold Baskin-Robbins franchises in the UK since its formation in December
2014. The restaurants franchised by the international franchisors are included in the brand-specific
disclosures above.

Primrose School Franchising SPE, LLC (“Primrose™) is a franchisor that offers franchises for the
establishment, development and operation of educational childcare facilities serving families with children
from 6 weeks to 12 years old operating under the Primrose® name. Primrose’s principal place of business
is 3200 Windy Hill Road SE, Suite 1200E, Atlanta GA 30339. Primrose became an Affiliated Program
through an acquisition in June 2008. Primrose and its affiliates have been franchising since 1988. As of
December 31, 2024, there were 525 franchised Primrose facilities in the United States. Primrose has not
offered franchises in any other line of business.

CKE Inc. (“CKE"), through two indirect wholly-owned subsidiaries (Carl’s Jr. Restaurants LLC and
Hardee’s Restaurants LLC), owns, operates and franchises quick serve restaurants operating under the
Carl’s Jr.® and Hardee’s® trade names and business systems. Carl’s Jr. restaurants and Hardee’s restaurants
offer a limited menu of breakfast, lunch and dinner products featuring charbroiled 100% Black Angus
Thickburger® sandwiches, Hand-Breaded Chicken Tenders, Made from Scratch Biscuits and other related
quick serve menu items. A small number of Hardee’s Restaurants offer Red Burrito® Mexican food
products through a Dual Concept Restaurant. A small number of Carl’s Jr. Restaurants offer Green Burrito®
Mexican food products through a Dual Concept Restaurant. CKE Inc.’s principal place of business is 6700
Tower Circle, Suite 1000, Franklin, Tennessee. In December 2013, CKE Inc. became an Affiliated Program
through an acquisition. Hardee’s restaurants have been franchised since 1961. As of January 27, 2025, there
were 202 company-operated Hardee’s restaurants and there were 1,369 domestic franchised Hardee’s
restaurants, including 129 Hardee’s/Red Burrito Dual Concept restaurants. Additionally, there were 473
franchised Hardee’s restaurants operating outside the United States. Carl’s Jr. restaurants have been
franchised since 1984. As of January 27, 2025, there were 50 company-operated Carl’s Jr. restaurants, and
there were 982 domestic franchised Carl’s Jr. restaurants, including 218 Carl’s Jr./Green Burrito Dual
Concept restaurants. In addition, there were 687 franchised Carl’s Jr. restaurants operating outside the
United States. Neither CKE nor its subsidiaries that operate the above-described franchise systems have
offered franchises in any other line of business.

Driven Holdings, LLC (“Driven Holdings™) is the indirect parent company to nine franchisors, including
Meineke Franchisor SPV LLC (“Meineke”), Maaco Franchisor SPV LLC (“Maaco”), Merlin Franchisor
SPV LLC (“Merlin”), Econo Lube Franchisor SPV LLC (“Econo Lube”), 1-800-Radiator Franchisor SPV
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LLC (“1-800-Radiator”), CARSTAR Franchisor SPV LLC (“CARSTAR?”), Take 5 Franchisor SPV LLC
(“Take 5”), ABRA Franchisor SPV LLC (“ABRA”) and FUSA Franchisor SPV LLC (“FUSA™). In April
2015, Driven Holdings and its franchised brands at the time (which included Meineke, Maaco, Merlin and
Econo Lube) became Affiliated Programs through an acquisition. Subsequently, through acquisitions in
June 2015, October 2015, March 2016, September 2019, and April 2020, respectively, the 1-800-Radiator,
CARSTAR, Take 5, ABRA and FUSA brands became Affiliated Programs. The principal business address
of Meineke, Maaco, Econo Lube, Merlin, CARSTAR, Take 5, Abra and FUSA is 440 South Church Street,
Suite 700, Charlotte, North Carolina 28202. 1-800-Radiator’s principal business address is 4401 Park
Road, Benicia, California 94510. None of these franchise systems have offered franchises in any other line
of business.

Meineke franchises automotive centers that offer to the general public automotive repair and
maintenance services that it authorizes periodically. These services currently include repair and
replacement of exhaust system components, brake system components, steering and suspension
components (including alignment), belts (V and serpentine), cooling system service, CV joints and
boots, wiper blades, universal joints, lift supports, motor and transmission mounts, trailer hitches, air
conditioning, state inspections, tire sales, tune ups and related services, transmission fluid changes and
batteries. Meineke and its predecessors have offered Meineke center franchises since September 1972,
and Meineke’s affiliate has owned and operated Meineke centers on and off since March 1991. As of
December 28, 2024, there were 714 franchised Meineke centers, 18 franchised Meineke centers co-
branded with Econo Lube, and no company-owned Meineke centers or company-owned Meineke
centers co-branded with Econo Lube operating in the United States.

Maaco and its predecessors have offered Maaco center franchises since February 1972 providing
automotive collision and paint refinishing. As of December 28, 2024, there were 363 franchised Maaco
centers and no company-owned Maaco centers in the United States.

Merlin franchises shops that provide automotive repair services specializing in vehicle longevity,
including the repair and replacement of automotive exhaust, brake parts, ride and steering control
system and tires. Merlin and its predecessors offered franchises from July 1990 to February 2006 under
the name “Merlin Muffler and Brake Shops,” and have offered franchises under the name “Merlin
Shops” since February 2006. As of December 28, 2024, there were 14 Merlin franchises and no
company-owned Merlin shops located in the United States.

Econo Lube offers franchises that provide oil change services and other automotive services including
brakes, but not including exhaust systems. Econo Lube’s predecessor began offering franchises in 1980
under the name “Muffler Crafters” and began offering franchises under the name “Econo Lube N’
Tune” in 1985. As of December 28, 2024, there were eight Econo Lube N* Tune franchises and nine
Econo Lube N’ Tune franchises co-branded with Meineke centers in the United States, which are
predominately in the western part of the United States, including California, Arizona, and Texas, and
no company-owned Econo Lube N” Tune locations in the United States.

1-800-Radiator franchises distribution warehouses selling radiators, condensers, air conditioning
compressors, fan assemblies and other automotive parts to automotive shops, chain accounts and retail
consumers. 1-800-Radiator and its predecessor have offered 1-800-Radiator franchises since 2004. As
of December 28, 2024, there were 193 1-800-Radiator franchises in operation in the United States. 1-
800-Radiator’s affiliate has owned and operated 1-800-Radiator warehouses since 2001 and, as of
December 28, 2024, owned and operated 1 1-800-Radiator warehouse in the United States.

CARSTAR offers franchises for full-service automobile collision repair facilities providing repair and
repainting services for automobiles and trucks that suffered damage in collisions. CARSTAR’s
business model focuses on insurance-related collision repair work arising out of relationships it has
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established with insurance company providers. CARSTAR and its affiliates first offered conversion
franchises to existing automobile collision repair facilities in August 1989 and began offering
franchises for new automobile repair facilities in October 1995. As of December 28, 2024, there were
471 franchised CARSTAR facilities and no company-owned facilities operating in the United States.

Take 5 franchises motor vehicle centers that offer quick service, customer-oriented oil changes,
lubrication and related motor vehicle services and products. Take 5 commenced offering franchises in
March 2017, although the Take 5 concept started in 1984 in Metairie, Louisiana. As of December 28,
2024, there were 432 franchised Take 5 outlets and 710 affiliate-owned Take 5 outlets operating in the
United States.

Abra franchises repair and refinishing centers that offer high quality auto body repair and refinishing
and auto glass repair and replacement services at competitive prices. Abra and its predecessor have
offered Abra franchises since 1987. As of December 28, 2024, there were 55 franchised Abra repair
centers and no company-owned repair centers operating in the United States.

FUSA franchises collision repair shops specializing in auto body repair work and after-collision
services. FUSA has offered Fix Auto shop franchises since July 2020, although its predecessors have
offered franchise and license arrangements for Fix Auto shops on and off from April 1998 to June
2020. As of December 28, 2024, there were 212 franchised Fix Auto repair shops operating in the
United States.

Driven Holdings is also the indirect parent company to the following franchisors that offer franchises
in Canada: (1) Meineke Canada SPV LP and its predecessors have offered Meineke center franchises
in Canada since August 2004; (2) Maaco Canada SPV LP and its predecessors have offered Maaco
center franchises in Canada since 1983; (3) 1-800-Radiator Canada, Co. has offered 1-800-Radiator
warehouse franchises in Canada since April 2007; (4) Carstar Canada SPV LP and its predecessors
have offered CARSTAR franchises in Canada since September 2000; (5) Take 5 Canada SPV LP and
its predecessor have offered Take 5 franchises in Canada since November 2019; (6) Driven Brands
Canada Funding Corporation and its predecessors have offered UniglassPlus and Uniglass Express
franchises in Canada since 1985 and 2015, respectively, Vitro Plus and Vitro Express franchises in
Canada since 2002, and Docteur du Pare Brise franchises in Canada since 1998; (7) Go Glass
Franchisor SPV LP and its predecessors have offered Go! Glass & Accessories franchises since 2006
and Go! Glass franchises since 2017 in Canada; and (8) Star Auto Glass Franchisor SPV LP and its
predecessors have offered Star Auto Glass franchises in Canada since approximately 2012.

As of December 28, 2024, there were: (i) 14 franchised Meineke centers and no company-owned
Meineke centers in Canada; (ii) 17 franchised Maaco centers and no company-owned Maaco centers in
Canada; (iii) 10 1-800-Radiator franchises and no company-owned 1-800-Radiator locations in Canada;
(iv) 317 franchised CARSTAR facilities and one company-owned CARSTAR facility in Canada; (v)
32 franchised Take 5 outlets and seven company-owned Take 5 outlets in Canada; (vi) 71 franchised
UniglassPlus businesses, 27 franchised UniglassPlus/Ziebart businesses, and five franchised Uniglass
Express businesses in Canada, and one company-owned UniglassPlus business and one company-
owned UniglassPlus/Ziebart business in Canada; (vii) 10 franchised VitroPlus businesses, 56
franchised VitroPlus/Ziebart businesses and three franchised Vitro Express businesses in Canada, and
one company-owned VitroPlus business and one company-owned VitroPlus/Ziebart business in
Canada; (viii) 31 franchised Docteur du Pare Brise businesses and two company-owned Docteur du
Pare Brise businesses in Canada; (ix) 11 franchised Go! Glass & Accessories businesses and no
franchised Go! Glass business in Canada, and 8 company-owned Go! Glass & Accessories businesses
and no company-owned Go! Glass businesses in Canada; and (x) 8 franchised Star Auto Glass
businesses and no company-owned Star Auto Glass businesses in Canada.
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In January 2022, Driven Brands acquired Auto Glass Now’s repair locations. As of December 28,
2024, there were more than 224 repair locations operating under the AUTOGLASSNOW® name in the
United States (“AGN Repair Locations”). AGN Repair Locations offer auto glass calibration and
windshield repair and replacement services. In the future, AGN Repair Locations may offer products
and services to Driven Brands’ affiliates and their franchisees in the United States, and/or Driven
Brands may decide to offer franchises for AGN Repair Locations in the United States.

ServiceMaster Systems LLC is the direct parent company to three franchisors operating five franchise
brands in the United States: Merry Maids SPE LLC (“Merry Maids”), ServiceMaster Clean/Restore SPE
LLC (“ServiceMaster”) and Two Men and a Truck SPE LLC (“Two Men and a Truck”). Merry Maids
and ServiceMaster became Affiliated Programs through an acquisition in December 2020. Two Men and a
Truck became an Affiliated Program through an acquisition on August 3, 2021.The three franchisors have
a principal place of business at One Glenlake Parkway, Suite 1400, Atlanta, Georgia 30328 and have never
offered franchises in any other line of business.

Merry Maids franchises residential house cleaning businesses under the Merry Maids® mark. Merry
Maids’ predecessor began business and started offering franchises in 1980. As of December 31, 2024,
there were 796 Merry Maid franchises in the United States.

ServiceMaster franchises (i) businesses that provide disaster restoration and heavy-duty cleaning
services to residential and commercial customers under the ServiceMaster Restore® mark and (ii)
businesses that provide contracted janitorial services and other cleaning and maintenance services under
the ServiceMaster Clean® mark. ServiceMaster’s predecessor began offering franchises in 1952. As of
December 31, 2024, there were 585 ServiceMaster Clean franchises, and 1,995 ServiceMaster Restore
franchises in the United States.

Two Men and a Truck franchises (i) businesses that provide moving services and related products and
services, including packing, unpacking and the sale of boxes and packing materials under the Two Men
and a Truck® mark and (ii) businesses that provide junk removal services under the Two Men and a
Junk Truck™ mark. Two Men and a Truck’s predecessor began offering moving franchises in February
1989. Two Men and a Truck began offering Two Men and a Junk Truck franchises in 2023. As of
December 31, 2024, there were 339 Two Men and a Truck franchises and three company-owned Two
Men and a Truck businesses in the United States. As of December 31, 2024, there were 62 Two Men
and a Junk Truck franchises in the United States.

Affiliates of ServiceMaster Systems LLC also offer franchises for operation outside the United States.
Specifically, ServiceMaster of Canada Limited offers franchises in Canada, ServiceMaster Limited
offers franchises in Great Britain, and Two Men and a Truck offers franchises in Canada and Ireland.

NBC Franchisor LLC (“NBC”) franchises gourmet bakeries that offer and sell specialty bundt cakes,
other food items and retail merchandise under the Nothing Bundt Cakes® mark. NBC’s predecessor began
offering franchises in May 2006. NBC became an Affiliated Program through an acquisition in May 2021.
NBC has a principal place of business at 4560 Belt Line Road, Suite 350, Addison, Texas 75001. As of
December 31, 2024, there were 643 Northing Bundt Cake franchises and 17 company-owned locations
operating in the United States. NBC has never offered franchises in any other line of business.

Mathnasium Center Licensing, LLC (“Mathnasium’) franchises learning centers that provide math
instruction using the Mathnasium® system of learning. Mathnasium began offering franchises in late 2003.
Mathnasium became an Affiliated Program through an acquisition in November 2022. Mathnasium has a
principal place of business at 5120 West Goldleaf Circle, Suite 400, Los Angeles, California 90056. As of
December 31, 2024, there were 995 franchised and 4 affiliate-owned Mathnasium centers operating in the
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United States. Mathnasium has never offered franchises in any other line of business. Affiliates of
Mathnasium Center Licensing, LLC also offer franchises for operation outside the United States.

Mathnasium Center Licensing Canada, Inc. has offered franchises for Mathnasium centers in
Canada since May 2014. As of December 31, 2024, there were 100 franchised Mathnasium centers in
Canada. Mathnasium International Franchising, LLC has offered franchises outside the United
States and Canada since May 2015. As of December 31, 2024, there were 91 franchised Mathnasium
centers outside the United States and Canada. Mathnasium Center Licensing, LLC, Mathnasium Center
Licensing Canada, Inc. and Mathnasium International Franchising, LLC each have their principal place
of business at 5120 West Goldleaf Circle, Suite 400, Los Angeles, California 90056 and none of them
has ever offered franchises in any other line of business.

Youth Enrichment Brands, LLC is the direct parent company to three franchisors operating in the United
States: i9 Sports, LLC (“i9”), SafeSplash Brands, LLC also known as “Streamline Brands”), and School
of Rock Franchising LLC (“School of Rock™). i9 became an Affiliated Program through an acquisition in
September 2021. Streamline Brands became an Affiliated Program through an acquisition in June
2022. School of Rock became an Affiliated Program through an acquisition in September 2023. The three
franchisors have never offered franchises in any other line of business.

i9 franchises businesses that operate, market, sell, and provide amateur sports leagues, camps,
tournaments, clinics, training, development, social activities, special events, products, and related
services under the i9 Sports® mark. i9 began offering franchises in November 2003. i9 has its principal
place of business at 9410 Camden Field Parkway, Riverview, Florida 33578. As of December 31,
2024, there were 264 i9 Sports franchises in the United States.

Streamline Brands offers franchises under the SafeSplash Swim School®brand and operates under the
SwimLabs® and Swimtastic® brands, all of which provide “learn to swim” programs for children and
adults, birthday parties, summer camps, and other swimming-related activities. Streamline Brands has
offered swim school franchises under the SafeSplash Swim School brand since August 2014.
Streamline Brands offered franchises under the Swimtastic brand since August 2015 through March
2023 and under the SwimLabs brand from February 2017 through March 2023. Streamline Brands
became an Affiliated Program through an acquisition in June 2022 and has its principal place of
business at 12240 Lioness Way, Parker, Colorado 80134. As of December 31, 2024, there were 102
franchised and 29 affiliate-owned SafeSplash Swim School outlets (including 12 outlets that are dual-
branded with SwimLabs), 11 franchised and licensed SwimLabs swim schools, 11 franchised
Swimtastic swim schools, and one dual-branded Swimtastic and SwimLabs swim school operating in
the United States.

School of Rock franchises businesses that operate performance-based music schools with a rock music
program under the School of Rock® mark. School of Rock began offering franchises in September
2005. School of Rock has a principal place of business at 1 Wattles Street, Canton, MA 02021. As of
December 31, 2024, there were 254 franchised and 49 affiliate-owned School of Rock schools in the
United States and 92 franchised School of Rock schools outside the United States.

Doctor’s Associates LLC (“Subway”) franchises retail eating establishments which sell foot-long and
other sandwiches, salads and other food items under the Subway® mark. Subway began offering franchises
in 1974. Subway became an Affiliated Program through an acquisition in April 2024. Subway has its
principal place of business at 1 Corporate Drive, Suite 1000, Shelton, Connecticut 06484. As of December
31, 2024, there were 19,502 Subway franchises and no company-owned locations operating in the United
States and an estimated 16,120 franchises operating outside the United States. Subway has never offered
franchises in any other line of business.

10
MASSAGE ENVY FDD 2025
1619270145.2



None of the affiliated franchisors listed above are obligated to provide products or services to you;
however, you may purchase products or services from these franchisors if you choose to do so.

Except as described above, we have no other parents, predecessors or affiliates that must be
included in this Item.

Description of Franchised Business

We grant to qualified individuals and entities (“Franchisee(s)”) a license to operate a Business and in
connection with the Business to use the service mark “Massage Envy®” as well as other service marks
disclosed in Item 13. These service marks, together with any other trademarks, service marks, trade names,
logos or other commercial symbols that we may license to Massage Envy Businesses, now or in the future,
are collectively referred to as the “Marks.” The “Marks” also include our distinctive trade dress used to
identify a Massage Envy Business, whether now in existence or created in the future. Each Massage Envy
Business must be operated at a site that we approve and according to our policies, protocols, rules,
requirements, specifications, standards, and procedures that we periodically prescribe for a Massage Envy
Business (collectively, the “System Standards”). You must comply with all System Standards that we
designate as mandatory. For any System Standards that we designate as suggested or recommended, it is
your responsibility to determine, in your sole discretion, to what extent, if any, such suggested or
recommended System Standards should be applied to your Business.

Massage Envy Businesses offer amembership program under which members, for the monthly membership
fee, receive one massage or facial per month and are entitled to receive additional services at reduced
member rates. Non-members may also receive services, but at higher standard rates. We may amend or
modify these programs from time to time in our sole discretion.

We only grant franchises to Franchisees who meet our minimum standards for, among other elements,
character, skill, aptitude, attitude, business ability and financial capacity.

If your site is located within the development area of a Regional Developer, we have the right to delegate
to the Regional Developer some or all of our obligations under the Franchise Agreement relating to sales,
training, site assistance, and supervisory services. Lists of all current Franchisees and Regional Developers
are attached to this Disclosure Document as Exhibit C and Exhibit G, respectively.

Market and Competition

Massage Envy Businesses provide services to the general public. Massage Envy Businesses compete with
other businesses offering professional massage and facial services such as day spas, resorts, health clubs,
chiropractic offices, and individual massage therapists. Some of these businesses operate through a
franchise business model. The market for businesses providing massage therapy and facial services is fully
developed and very competitive in most markets as demand for these services remains high. Despite this
competitive environment, we believe that Massage Envy Businesses will appeal to customers because of
their unique pricing model and membership program, clean and professional environment, reputation,
leadership in the industry and other distinctive characteristics.

Laws and Regulations

Many states require massage therapists and aestheticians to be licensed and you must ensure that your
Business and the therapists and aestheticians who work in your Business comply with these requirements.
You must ensure that only licensed therapists and aestheticians perform any services for which a license or
specialized training is required. You must be aware of and comply with all regulatory requirements to which
a massage therapy business in your state or municipality may be subject to, in addition to our policies
contained in the Operations Manual, the purpose of which is the prevention and handling of inappropriate
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conduct during massage therapy sessions. Failure to strictly comply with these laws, regulations, and
policies may put your customers at risk and/or increase your risk of litigation associated with inappropriate
conduct during massage therapy sessions. It is also your responsibility to investigate thoroughly the
applicable business, zoning, state escheat, licensing laws, rules and regulations in your state and
municipality before opening your Massage Envy Business. Some state or local laws may require that you
file and post a bond if your Business is a “health spa” or “health club.” Health club laws may also regulate
other aspects of your Business, including your agreements with your customers. Since you accept credit
cards from your customers, you will also have to comply with any laws and regulations relating to the
acceptance of credit cards, including the Payment Card Industry (“PCI”) Data Security Standard (“DSS”).
Compliance with these laws, regulations or industry standards are your responsibility. We assist with certain
aspects of PCI compliance as part of the services you receive in consideration of the Technology Fee, which
is more specifically described in Item 11. You must also comply with laws that apply generally to all
businesses. You also must comply with all applicable laws, rules, and orders of any governmental authority
concerning any pandemic or public health crisis, which may require businesses to materially modify, limit,
or cease operations for an indeterminate period. There may be other federal, state and/or local laws or
regulations pertaining to your Business with which you must comply. We recommend that you investigate
these laws before purchasing a Massage Envy Business and that you seek assistance from professionals
who regularly provide advice and counsel in these areas.

ITEM 2
BUSINESS EXPERIENCE

President and Chief Executive Officer ME SPE Franchising and MEF: Todd Schrader

Mr. Schrader has served as our CEO since March 2024. From December 2019 to March 2024, Mr. Schrader
served as our Chief Operating Officer. From June 2018 to December 2019, Mr. Schrader served as MEF’s
Vice President of Operations. Mr. Schrader serves in his current position in Scottsdale, Arizona.

Chief Financial Officer ME SPE Franchising and MEF: Paul Malek

Mr. Malek has served as our Chief Financial Officer since March 2019. He has served as MEF’s Chief
Financial Officer since February 2017. Mr. Malek serves in his current position in Scottsdale, Arizona.

General Counsel and Secretary ME SPE Franchising and MEF: Kristin Paiva

Ms. Paiva has served as our General Counsel and Secretary since March 2019. She has served as MEF’s
General Counsel and Secretary since January 2019. Ms. Paiva serves in her current position in Scottsdale,
Arizona.

Chief Information Officer MEF: Ken DeWitt

Mr. DeWitt has served as MEF’s Chief Information Officer since January 2020. From July 2013 to
December 2018, Mr. DeWitt served as Chief Information Officer for TruGreen in Memphis, Tennessee.
Mr. DeWitt serves in his current position in Scottsdale, Arizona.

Chief Revenue Officer MEF: Andrea McCauley

Ms. McCauley has served as MEF’s Chief Revenue Officer since January 2025. From January 2023 to
January 2025, Ms. McCauley served as MEF’s Senior Vice President, Marketing. From February 2022 to
January 2023, Ms. McCauley served as MEF’s Vice President of Marketing. From September 2018 to
February 2022, Ms. McCauley served as MEF’s Sr. Director, Marketing. Ms. McCauley serves in her
current position in Scottsdale, Arizona.
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SVP, Corporate Counsel — Franchise Transactions MEF: Andra Shirilla

Ms. Shirilla has served as MEF’s Senior Vice President, Corporate Counsel - Franchise Transactions since
September 2024. From March 2021 to August 2024, Ms. Shirilla served as Vice President, Corporate
Counsel - Franchise Transactions. From April 2018 to February 2021, Ms. Shirilla served as Corporate
Counsel - Franchise Transactions. Ms. Shirilla serves in her current position in Scottsdale, Arizona.

Franchise Sales MEF: Sarah Stevens

Ms. Stevens has served in Franchise Sales since January 2025. From October 2022 to January 2025, she
served as MEF’s Legal Approval Coordinator. From August 2019 to October 2022, she served in Guest
Relations for MEF. Ms. Stevens serves in her current position in Scottsdale, Arizona.

The business experience of our Regional Developers is contained in Exhibit G.

ITEM 3
LITIGATION

ACTIVE MATTERS

Grosso v. Massage Envy Franchising, LLC, Case No. 4:24-cv-05585-JST, United States District
Court for the Northern District of California, (filed August 21, 2024)

On September 18, 2024, ME SPE Franchising, LLC, MEF and its affiliates were served with a putative
class action by members of two separate independently owned and operated franchised locations in
California, and on behalf of persons nationwide alleging that ME SPE Franchising, LLC, MEF, or one of
its affiliates charged a monthly membership fee after a franchisee entity location closed. The complaint
asserts claims for (1) conversion, (2) violation of California’s Unfair Competition Law, (3) violation of
California’s Automatic Purchase Renewals Law, (4) Violation of Electronic Funds Transfer Act (“EFTA”),
and (5) Money Had and Received, Money Paid, and Unjust Enrichment. Plaintiffs seek unspecified actual
damages, statutory damages of $1,000 per EFTA class member, restitution, injunctive and declaratory
relief, attorneys’ fees, and costs. The defendants deny the allegations and intend to vigorously defend these
actions. Both named plaintiffs assented to a Terms of Use Agreement that included a class action waiver
and mandatory arbitration provision. Defendants’ motion to compel arbitration of plaintiffs’ claims on an
individual basis is pending.

Baerbel McKinney-Drobnis, Joseph B. Piccola, and Camille Berlese v. Massage Envy Franchising,
LLC, United States District Court for the Northern District of California, Case No. 3:16-cv-06450 (filed
November 4, 2016).

This is a putative consumer class action filed against MEF by members of three separate independently
owned and operated franchised locations in California, Texas, and Arizona, on behalf of all current and
former members of any independently owned and operated franchised location nationwide, alleging MEF
wrongfully increased the monthly membership fees set forth in their membership agreements. The
Complaint asserts claims for (1) breach of contract and the covenant of good faith and fair dealing; (2)
violation of the California Consumer Legal Remedies Act; (3) violation of California Business &
Professions Code § 17200 et seq. for unlawful business acts and practices; (4) violation of California
Business & Professions Code § 17200 et seq. for unfair business acts and practices; (5) violation of
California Business & Professions Code § 17200 et seq. for fraudulent business acts and practices; and (6)
declaratory relief. Plaintiffs sought unspecified damages, restitution, injunctive and declaratory relief,
attorneys’ fees, and costs. The parties reached a settlement, which became final on June 24, 2022. As part
of the settlement, $11 million face value of vouchers were issued to class members to be exchanged for
products and services in-store which were redeemable through December 24, 2023. Additionally, all class
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members who did not exclude themselves are bound by a revised version of the template membership
agreement form approved by the court. The court denied plaintiffs’ Motion for Post-Judgment Attorney’s
Fees on Class Action Settlement, which the plaintiffs appealed and is now pending with the United States
Court of Appeals for the Ninth Circuit.

In the Matter of Massage Envy Franchising, LLC et. al. in various states and counties

In addition to naming the specific franchisees as defendants, MEF and/or ME SPE Franchising have been
named as a defendant(s) in numerous lawsuits brought by plaintiffs who were customers of franchised
locations alleging that massage therapists engaged in sexual misconduct. Specifically, the plaintiffs have
alleged that MEF and/or ME SPE Franchising were negligent, engaged in fraudulent, unfair, or deceptive
trade practices and are vicariously liable for the alleged misconduct of the massage therapists. Both MEF
and ME SPE Franchising strongly disagree with the plaintiffs’ allegations and intend to vigorously defend
these actions. We have reached settlements in certain of the lawsuits. Depending on the circumstances,
MEF and/or ME SPE Franchising have brought, and may bring in the future, crossclaims against the
specific franchisee for contribution and indemnification. MEF and ME SPE Franchising may be named as
defendants in additional lawsuits by customers asserting similar claims and we intend to vigorously defend
any such actions. Certain of these cases were based upon events which allegedly occurred prior to ME SPE
Franchising becoming the franchisor of the Massage Envy franchise system.

CONCLUDED MATTERS

Hahn v. Massage Envy Franchising, LLC and Massage Envy, LLC, United States District Court,
Southern District of California, Case No. 12cv153-DMS (BGS), removed January 18, 2012, from Superior
Court of the State of California, County of San Diego, Case No. 37-2011-00102080-CU-BT-CTL (filed
December 7, 2011).

This was a class action lawsuit filed against MEF by former members of independently owned and operated
franchised locations in California. Plaintiffs’ factual allegations were substantially similar to those in the
concluded Robinson and Zizian class actions discussed below. Plaintiffs challenged the cancellation and
termination provisions in the membership agreement that members entered with their independently owned
and operated franchised location and asserted claims for (1) violations of the covenant of good faith and
fair dealing, (2) violations of California Business & Professions Code §§ 17200 et seq., and (3) declaratory
relief. The allegations against MEF were premised on theories of agency and vicarious liability. MEF
denied those allegations. On March 6, 2015, the Court preliminarily approved the parties’ proposed
settlement agreement and certified for settlement purposes only a nationwide class consisting of (i) all
former members of a franchised location from December 7, 2007, through March 6, 2015; and (ii) all current
members of a franchised location as of March 6, 2015 (the “Settlement Class”). On March 30, 2016, the
Court issued an order denying without prejudice (1) the plaintiffs” motion for final class action settlement
approval; and (2) Class Counsel’s motion for attorneys’ fees, expenses and service awards. In the order,
the Court also decertified the Settlement Class. The parties subsequently entered an amended nationwide
class action settlement agreement in which MEF also admitted no liability. On July 5, 2016, the Court
entered an order granting final approval of the parties’ amended settlement agreement and entered a final
judgment on July 18, 2016. Pursuant to the approved nationwide class action settlement, MEF obtained a
release from former members of any independently owned and operated franchised location whose
membership concluded between December 7, 2007 and March 6, 2015, in exchange for paying a total of
$5,432,913.52 ($5,417,913.52 of which was allocated to plaintiffs” attorneys’ fees and costs and $5,000 in
incentive awards to each plaintiff) and certain injunctive relief.
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Robinson v. Massage Envy Franchising, LLC, United States District Court, Southern District of Florida,
Case No. 0:15-cv-60017-PAS, removed January 2, 2015, from the Circuit Court of Florida, Broward
County, CACE14022736 (filed November 26, 2014).

This was a consumer class action filed against MEF by a former member of an independently owned and
operated franchised location in Florida. Plaintiff challenged the cancellation and termination provisions in
the membership agreement that members entered with their independently owned and operated franchised
location. Plaintiff’s factual allegations were substantially similar to those in the concluded Hahn class
action discussed above and the Zizian class action discussed below. Plaintiff sought to represent a putative
class consisting of (a) all persons residing in the United States (with the exception of California) and/or (b)
all persons residing in the State of Florida from November 26, 2010, who were enrolled in the membership
program and lost massage services by not keeping membership current by (1) not making timely payments
or (2) cancelling their membership. Plaintiff asserted claims for (i) false, deceptive, unfair, and unlawful
business practices in violation of Florida’s Deceptive and Unfair Trade Practices Act, Fl. Statute Sec.
501.21 et seq.; (ii) unjust enrichment; and (iii) breach of implied covenant of good faith and fair dealing.
On August 17, 2016, the parties finalized a confidential settlement of plaintiff’s individual claims. On
August 31, 2016, the Court entered an order of final dismissal as Plaintiff’s claims were released as part of
the Zizian class action discussed below.

Zizian v. Massage Envy Franchising, LLC, United States District Court, Southern District of California,
Case No. 3:16-cv-00783-DMS (filed April 1, 2016).

This was a consumer class action filed against MEF by a current member of an independently owned and
operated franchised location in California. Plaintiff challenged the cancellation and termination provisions
in the membership agreement that members entered with their independently owned and operated
franchised location. Plaintiff’s factual allegations were substantially similar to those in the concluded Hahn,
and Robinson class actions discussed above. Plaintiff asserted claims for (1) breach of contract; (2)
violation of the implied covenant of good faith and fair dealing; (3) violation of California Business &
Professions Code 88 17200; and (4) declaratory relief. Plaintiff sought to represent a putative class of “all
current members of a clinic or spa owned and operated by a Massage Envy Franchisee within California.”
On January 13, 2017, the Court approved a nationwide class action settlement in which MEF admitted no
liability and entered a final judgment. Pursuant to the approved nationwide class settlement, MEF obtained
a release from current members of independently owned and operated franchised locations as of June 30,
2016, in exchange for paying a total of $407,000 ($405,000 of which was allocated to plaintiff’s attorneys’
fees and costs and $2,000 as an incentive award to plaintiff) and certain injunctive relief.

NHMME, LLC, John Vatistas and Tasha Vatistas v. Massage Envy Franchising, LLC, David Crisalli,
Joel Luongo, Lori Merrall, April Kern, Jerome Kern, et al., Case No. 01-16-0000-8441, Demand for
Avrbitration, (filed March 11, 2016 and amended June 30, 2016).

This demand for arbitration, filed by a franchisee with a Massage Envy Businesses in New York, New York
and its two shareholders (collectively, “Claimants”) against Massage Envy Franchising, LLC and several
of its current and former officers and MEF’s former regional developers in New York (collectively,
“Respondents”), alleged that Respondents made false or misleading statements in MEF’s franchise
disclosure document and elsewhere regarding the initial investment required to open a Massage Envy
Business as well as the ongoing expenses involved in operating a Massage Envy Business in New York,
and also omitted material information regarding pricing structures (including pricing for transfer clients)
and the viability of the franchise system in the New York market, and that those statements and omissions
induced Claimants to purchase a franchise and have caused them to sustain operating losses. Claimants
also alleged breaches of the franchise agreement and the implied covenant of good faith and fair dealing.
Claimants also alleged that after they joined the Massage Envy franchise system, MEF induced them to
remain in the system based on false promises to rectify certain pricing structures. The demand for
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arbitration asserted claims for violations of the disclosure and anti-fraud provisions of the New York
Franchise Sales Act, common law fraud, negligent misrepresentation and breach of the implied covenant
of good faith and fair dealing and sought damages in an unspecified amount and/or rescission of the
franchise agreement, as well as attorneys’ fees and costs. On March 21, 2017, the arbitrator dismissed the
disclosure and fraud-based claims. On June 20, 2017, the parties finalized a confidential settlement of
Claimants’ claims.

Investigation of Monterey County, California District Attorney

The District Attorney alleged that MEF was liable for various acts and practices under California’s Unfair
Competition Law (Bus. & Prof. Code, 17200 et seq.) and under California’s False Advertising Law (Bus.
& Prof., 17500 et seq.) for collecting the automatic membership fees of members of a franchised location
in Monterey County, California that unexpectedly closed, for a few days after that location’s closure. MEF
denied any wrongdoing. Pursuant to a settlement agreement, MEF, Massage Envy FLW, LLC, and the
district attorney stipulated to the entry of final judgment, which included payment of monetary relief and
an injunction restraining MEF and Massage Envy FLW, LLC from engaging in or performing, directly or
indirectly, in any act in violation of common law conversion.

Mark Pirozzi v. Massage Envy Franchising, LLC, State of Missouri, Circuit Court of the County of
St. Louis, Case No. 17SL-CC00401 (filed January 31, 2017); removed to the Federal Court for the Eastern
District of Missouri on April 1, 2019.

This was a putative consumer class action challenging the sale of “1-hour” massage sessions which
allegedly provide no more than 50 minutes of actual massage time. Two Missouri customers asserted claims
on behalf of a Missouri-only putative class of “all Massage Envy customers in Missouri who have been and
will be harmed by Defendant’s actions . . ., as well as a Subclass of Class Members who purchased their
massages for personal, family and household purposes.” The Complaint asserted claims for (1) violation
of the Missouri Merchandising Practices Act (“MMPA”) by deception; (2) violation of the MMPA by unfair
practices; and (3) injunctive and declaratory relief. Plaintiffs sought unspecified compensatory, exemplary,
and statutory damages, declaratory and injunctive relief, attorneys’ fees, and costs. Final approval of the
parties’ settlement was granted by the court on November 13, 2020.

Phoenix_Wellness Avondale, Inc. v. Massage Envy Franchising, LLC (*MEF”) and ME SPE
Franchising, LLC (*ME SPE”), American Arbitration Association, Case. No. 01-21-0000-2594 (filed
January 20, 2021).

A franchisee of a franchised location in Avondale, Arizona filed an action seeking to recover less than
$75,000 in damages, plus attorneys’ fees, interest and arbitration costs, based on MEF’s alleged breach of
its franchise agreement by failing to provide contractually agreed upon services and requiring franchisee to
(1) install what it claims to be a faulty point-of-sale system; (ii) purchase certain products, services, and/or
insurance, alleging that there was no contractual or legal right to do so and/or that the purchases were to the
detriment of franchisee’s business; and (iii) pay various monthly fees as to which franchisee alleges there
was no contractual or legal right to do so. One hundred and four individual arbitration actions were filed by
more than fifty other franchisees making these same allegations and seeking the same relief against MEF
and ME SPE, although approximately 10 of these franchisees amended their demands for arbitration to
supplement their claims against MEF and ME SPE with allegations of breaches of the implied covenant of
good faith and fair dealing, tortious interference with contract and violations of state unfair practices acts
(collectively, the Franchisee Arbitrations™). With both MEF and ME SPE denying any liability to any of
the franchisees (and their guarantors under their respective franchise agreements with MEF and/or ME
SPE) who filed arbitration actions constituting the Franchisee Arbitrations (collectively, the “Franchisee
Parties”), on March 10, 2022, ME SPE and ME, on the one hand, and each of the Franchisee Parties, on the
other hand, entered into separate settlement agreements for the purpose of causing the dismissal with
prejudice of all Franchisee Arbitrations. Pursuant to the settlement agreements, MEF and ME SPE obtained
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a general release and discharge and covenant not to sue with respect to any claims of the Franchisee Parties
relating to such respective Franchise Agreements, Clinics, and their relationship with MEF and/or ME SPE,
including all claims asserted or which could have been asserted in the Franchisee Arbitrations by the
Franchisee Parties, in exchange for paying a total of $3,950,000. The Franchisee Parties and their counsel
will determine how the total consideration is divided. Additionally, as part of the settlement, ME SPE
agreed that for the one year period after the first anniversary of the effective date of the settlement, before
launching any new system-wide mandatory products or mandatory services, it would form an ad hoc
committee of franchisees and franchisor representatives for the purpose of considering the launch of
mandatory products or services and further agreed to have two representatives of the Envy Owners
Association, an independent association of Massage Envy franchisees, serve as members of the committee.
All of the Franchisee Arbitrations have been dismissed with prejudice as contemplated by the settlement.

Long Beach Envy, Inc., Tania Davies and Andrew Davies v. Massage Envy Limited, LLC, Massage
Envy Franchising, LLC and ME SPE Franchising, LLC, American Arbitration Association, Case
No. 01-20-0005-3414 (filed May 20, 2020).

A franchisee and owners of a franchised location in Long Beach, CA filed an action seeking in excess of
$3 million in compensatory and punitive damages, as well as injunctive relief, an accounting, rescission
and attorneys’ fees based on MEF’s (i) alleged failure to permit claimants to exercise their contractual right
of first refusal in connection with another franchised location that opened in claimants’ exclusive territory
in 2015, (ii) alleged breach of franchisee’s territorial rights by selling a neighboring franchise whose
territory overlapped with franchisee’s territory; and (iii) alleged fraudulent inducement of franchisees’ entry
into a 2020 side letter agreement in connection with franchisees’ renewal of their Long Beach
franchise. The arbitration demand alleges claims for breach of contract, breach of the implied covenant of
good faith and fair dealing, breach of fiduciary duty, an accounting, and conversion. Claimants’ Second
Amended Statement of Claim includes claims for breach of contract, breach of the implied covenant of
good faith and fair dealing, breach of fiduciary duty, an accounting, conversion, promissory fraud, and
fraud in the inducement. The parties reached a settlement on August 11, 2022, in which MEF and other
releasees obtained a general release from Claimants including all claims asserted in the arbitration or that
relate in any way to the franchise agreements, in exchange for paying $700,000. The arbitration has been
dismissed with prejudice as contemplated by the settlement.

ACTIONS AGAINST FRANCHISEES INVOLVING THEIR FRANCHISE RELATIONSHIP

Wrongful Abandonment Arbitrations:

On August 19, 2024, we filed six separate demands for arbitration against six franchisees and the owners
of each franchise entity, alleging that they breached their franchise agreement and their personal guaranty
by permanently closing and abandoning their Massage Envy Business prior to the expiration of their
franchise agreement and by failing to cover the cost of accrued massage services redeemed by their former
members after their businesses closed. These matters have been resolved in our favor.

Failure to Comply with Mandatory Technology Update Arbitrations:

On July 10, 2024, we filed two separate demands for arbitration against two franchisees and the owners of
each franchise entity, alleging that they breached their franchise agreement and their personal guaranty by
failing to replace certain computer system hardware and software components as part of a mandatory
technology upgrade. One of the two arbitrations was dismissed following the franchisee’s compliance. The
other arbitration was dismissed following the franchisee’s closure of the applicable location.
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Disclosures Regarding Affiliated Programs

The following affiliates who offer franchises resolved actions brought against them with settlements that
involved their becoming subject to currently effective injunctive or restrictive orders or decrees. None of
these actions have any impact on us or our brand nor allege any unlawful conduct by us.

The People of the State of California v. Arby’s Restaurant Group, Inc. (California Superior Court, Los
Angeles County, Case No. 19STCV09397, filed March 19, 2019).

On March 11, 2019, our affiliate, Arby’s Restaurant Group, Inc. (“ARG”), entered into a settlement
agreement with the states of California, Illinois, lowa, Maryland, Massachusetts, Minnesota, New Jersey,
New York, North Carolina, Oregon and Pennsylvania. The Attorneys General in these states sought
information from ARG on its use of franchise agreement provisions prohibiting the franchisor and
franchisees from soliciting or employing each other’s employees. The states alleged that the use of these
provisions violated the states’ antitrust, unfair competition, unfair or deceptive acts or practices, consumer
protection and other state laws. ARG expressly denies these conclusions but decided to enter into the
settlement agreement to avoid litigation with the states. Under the settlement agreement, ARG paid no
money but agreed (a) to remove the disputed provision from its franchise agreements (which it had already
done); (b) not to enforce the disputed provision in existing agreements or to intervene in any action by the
Attorneys General if a franchisee seeks to enforce the provision; (c) to seek amendments of the existing
franchise agreements in the applicable states to remove the disputed provision from the agreements; and
(d) to post a notice and ask franchisees to post a notice to employees about the disputed provision. The
applicable states instituted actions in their courts to enforce the settlement agreement through Final
Judgments and Orders, Assurances of Discontinuance, Assurances of Voluntary Compliance, and similar
methods.

The People of the State of California v. Dunkin’ Brands, Inc. (California Superior Court, Los Angeles
County, Case No. E25636618, filed on March 19, 2019.)

On March 14, 2019, our affiliate, Dunkin Brands, Inc. (“DBI™), entered into a settlement agreement with
the Attorneys General of 13 states and jurisdictions concerning the inclusion of “no-poaching” provisions
in Dunkin’ restaurant franchise agreements. The settling states and jurisdictions included California,
Illinois, lowa, Maryland, Massachusetts, New Jersey, New York, North Carolina, Pennsylvania, Rhode
Island, Vermont, and the District of Columbia. A small number of franchise agreements in the Dunkin’
system prohibit Dunkin’ franchisees from hiring the employees of other Dunkin’ franchisees and/or DBI’s
employees. A larger number of franchise agreements in the Dunkin’ system contain a no-poaching
provision that prevents Dunkin’ franchisees and DBI from hiring each other’s employees. Under the terms
of the settlement, DBI agreed not to enforce either version of the no-poaching provision or assist Dunkin’s
franchisees in enforcing that provision. In addition, DBI agreed to seek the amendment of 128 franchise
agreements that contain a no-poaching provision that bars a franchisee from hiring the employees of another
Dunkin’ franchisee. The effect of the amendment would be to remove the no-poaching provision. DBI
expressly denied in the settlement agreement that it had engaged in any conduct that had violated state or
federal law, and, furthermore, the settlement agreement stated that such agreement should not be construed
as an admission of law, fact, liability, misconduct, or wrongdoing on the part of DBI. The Attorney General
of the State of California filed the above-reference lawsuit in order to place the settlement agreement in the
public record, and the action was closed after the court approved the parties’ stipulation of judgment.

New York v. Dunkin’ Brands, Inc. (N.Y. Supreme Court for New York County, Case No. 451787/2019,
filed September 26, 2019).

In this matter, the N.Y. Attorney General (“NYAG”) filed a lawsuit against our affiliate, DBI, related to
credential-stuffing cyberattacks during 2015 and 2018. The NYAG alleged that the cyber attackers used
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individuals’ credentials obtained from elsewhere on the Internet to gain access to certain information for
DD Perks customers and others who had registered a Dunkin’ gift card. The NYAG further alleged that
DBI failed to adequately notify customers and to adequately investigate and disclose the security breaches,
which the NYAG alleged violated the New York laws concerning data privacy as well as unfair trade
practices. On September 21, 2020, without admitting or denying the NYAG’s allegations, DBI and the
NYAG entered into a consent agreement to resolve the State’s complaint. Under the consent order, DBI
agreed to pay $650,000 in penalties and costs, issue certain notices and other types of communications to
New York customers, and maintain a comprehensive information security program through September
2026, including precautions and response measures for credential-stuffing attacks.

Other than the actions described above, and the actions described in Exhibit G (if any), no litigation is
required to be disclosed in this Item.

ITEM4
BANKRUPTCY

Exhibit G to this Disclosure Document includes any bankruptcies that must be disclosed with respect to our
Regional Developers.

Other than the bankruptcy cases disclosed in Exhibit G (if any), no additional bankruptcy information is
required to be disclosed in this Item.

ITEMS
INITIAL FEES

We currently charge an initial franchise fee of $45,000 for the right to operate a Massage Envy Business.
If this is your second or subsequent Massage Envy franchise, your initial franchise fee for the new Massage
Envy Business will be reduced to $35,000. We participate in the International Franchise Association’s
Veterans Transition Franchise Initiative, otherwise known as “VetFran.” As part of VetFran, we offer U.S.
military veterans discounted initial franchise fees. If you are a veteran, the initial franchise fee is $36,000
($9,000 discount) for your first franchise. If you are a veteran and you are purchasing your second (or
subsequent) franchise, your initial franchise fee for the new Massage Envy Business will be $28,000
($7,000 discount). Except as described in this Item 5, the initial franchise fee is uniform. You must pay us
the initial franchise fee in a lump sum when you sign the Franchise Agreement, and the initial franchise fee
is fully earned by us and is not refundable under any circumstances. We may collect referral fees from our
preferred brokers in connection with the sale of a franchise.
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ITEM 6

OTHER FEES
TYPE OF FEE! AMOUNT DUE DATE REMARKS
Royalty 6%of Gross Due on the day of | Based on Gross Sales during the previous week
Sales 2 each week we

specify 3

P4 Technology
Fees*

Charges for all
available services will
be approximately
$705 per month if the
Business has cable-
enabled internet
(Businesses without
cable-enabled internet
will see an increase in
the total per month

Due on the 24"
day of the month
following the
install or receipt
of each
component
associated with
the P4 Technology

See note 4 below for a general description of the
P4 technology components and associated fees.

cost).

Centralized Tech | $390 Due on 1st of the This fee supports the centralized technology
Solutions & month following support services, the help desk, and technology
Support Fee the Franchisee’s compliance program.

“go live” date for
Meevo Software
(defined below)
National 2% of Gross Sales Due on the day of | See Item 11 for information regarding the

Advertising Fund

each week we
specify

National Advertising Fund.

Supplemental
Marketing Fund

2% of Gross Sales

Due on the day of
each week we

This is an optional contribution. See Item 11 for
information  regarding the Supplemental

specify Marketing Fund.

Regional Established by Established by See Item 11 for information regarding Regional
Advertising advertising advertising Advertising Cooperatives. Franchisees are not
Cooperative® cooperative members | cooperative required to contribute to the Regional

members Advertising Cooperative as long as the

Franchisee is contributing to the Supplemental
Marketing Fund.

Regional
Advertising
Cooperative

Accounting Fee

1% of Total Monthly
Contributions

Due on the day of
each month we
specify

This fee is charged to the Regional Advertising
Cooperative if the cooperative requests and we
agree to provide accounting services for the
cooperative.

Additional
Training or
Assistance Fee

$250 per person per
day plus expenses,
but could increase if
our costs increase

As incurred

You will be provided initial training at no
additional charge, but we may charge you for (i)
training newly-hired personnel, (ii) training
materials in addition to those initially issued,
(iii) refresher training courses, (iv) conventions
and (v) any additional or special assistance or
training you need or reguest.

Failure to Attend
Convention or
Program Fee

For each person who
was required to
attend, $400 per
person per day for the
duration of the
convention or
program

Upon demand

If you fail to attend the annual convention, we
may charge you a fee of up to $400 per day for
each person who was required to attend and
failed to do so, multiplied by the number of days
of the convention.
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TYPE OF FEE!

AMOUNT

DUE DATE

REMARKS

Opening Audit Fee

Up to $500, which
may be charged to
audit and certify a
business’ readiness to
open, but could
increase if our costs
increase

As deemed
necessary by us

See Section 2.G of Franchise Agreement.

Refresh $1,900, but could As incurred Due upon invoice from us.
Site Survey Fee increase if our costs
increase
Refresh $2,800, but could As incurred Due upon invoice from us. Currently we retain
Architectural Plans | increase if our costs a small portion of this fee (up to $200) with the
Fee increase remainder being paid by us to the third-party
vendor who will produce the plans. We have the
right to adjust the portion of the fee we retain.
See Item 8 for information on the Refresh
Program.
Successor 2/3 of our then- Before execution Due if you enter into a successor franchise
Franchise Fee current initial of successor agreement with us.
franchise fee franchise
agreement
Transfer Fee 2/3 of our then- Before transfer Due upon transfer of Franchise Agreement or
current initial completed controlling ownership interest in business entity
franchise fee Franchisee. For an assignment of a Franchise
Agreement to a wholly-owned entity or where
the existing owners are reallocating ownership
interests among themselves (not more than a
controlling ownership interest), we will charge
you a reduced transfer fee of between $500-
$2,500 to cover our administrative and legal
costs to facilitate the transfer.
Audit Cost of inspection or | As incurred Due only if you do not give us reports,
audit supporting records or other required
information on time or you understate Gross
Sales by more than 2%.
Interest Lesser of 15% per As incurred Due on all overdue amounts under Franchise
annum or highest Agreement.
commercial contract
interest rate law
allows
Payable if you (i) fail to comply with a
mandatory System Standard and you do not cure
the non-compliance within the time period we
require, (ii) after committing a default under the
Fines Up to $500 per Upon demand Franchise Agreement, you commit the same

incident

default under the Franchise Agreement within 6
months, or (iii) fail to operate your Business
continuously during normal business hours
during any day in which the Business is required
to be open and operating without our consent.
We will deposit all fines into the National
Advertising Fund for the benefit of all
Franchisees. It is not our intention to profit from
these fines.
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TYPE OF FEE! AMOUNT DUE DATE REMARKS
Management Fee | Up to 8% of Gross As incurred Due if we or a Regional Developer manage your
Sales, plus costs and Business after you materially breach under the
eXpenses Franchise Agreement
Costs and Will vary with As incurred Due only if you do not comply with the
Attorneys’ Fees circumstances Franchise Agreement
Indemnification Will vary with As incurred You must indemnify us and others for any
circumstances damages incurred if you breach the Franchise
Agreement or if we and others are sued for
claims relating to the operation of your
Business.
New Product or Cost of Testing As incurred This covers the costs of testing new products or
Supplier Testing inspecting new suppliers you propose.
Insurance Actual cost of As incurred If you fail to obtain and maintain the insurance
premiums, plus your we require, and we elect to do so on your behalf,
and our costs and you must reimburse us.
expenses
Late Fee and 15% per annum or As incurred Late fee is due on all overdue amounts under the
Dishonored Debits | 1.25% per month Franchise Agreement; dishonored debit fee is
Fee (late fee); $100 per due on each incidence of dishonored debit or
incidence (dishonored instrument of payment for insufficient funds or
debit) or insufficient any time an ACH electronic debit is returned or
funds in the bank prevented from being processed for any reason.
account

Rapid Approximately Due on the day of | Franchisees are required to retain Redirect, LLC
Response/D3 $90 per month, but each month we and use its Rapid Response services when

could increase if our specify. investigating an allegation that could reasonably

costs increase be construed to be a Code of Conduct Violation
by a service provider. D3 is a customized
incident reporting tool Franchisees are required
to use to report all reportable events, including
allegations that could reasonably be construed
to be a Code of Conduct Violation.

NASF $150 Annually as Currently, we pay this fee up and until October
Employment incurred 2025. Franchisees may be required to pay the
Verification fee thereafter.

System

Explanatory Notes

1. Except for the Regional Advertising Cooperative, Royalty fees, National Advertising Fund contributions,
Supplemental Marketing Fund contributions, site survey fee, P4 Technology Fees and transfer fees, all fees
and charges are uniform and are imposed and collected by and payable to us. All fees are non-refundable.
You will be required to sign an ACH Authorization Form (attached to the Franchise Agreement as Exhibit
B) permitting us to electronically debit your designated bank account for payment of all fees payable to us
as well as any amounts that you owe to us or our affiliates for the purchase of goods or services. You must
ensure that there are sufficient funds available in your account for withdrawal before each due date.

2. “Gross Sales” means the total of all revenue and receipts derived from the operation of the Business,
including all amounts received at or away from the site of the Massage Envy Business, or through or by
means of the business conducted at your Massage Envy Business, such as fees for massage services, facial
services, membership fees, fees for optional member services and charges, gift card sales, and revenue
derived from product sales, whether in cash or by check, credit card, debit card, barter or exchange, or other
credit transactions, but excluding only: (1) sales taxes collected from customers and paid to the appropriate
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taxing authority; (2) all customer refunds and credits your Business makes; and (3) tips received by massage
therapists, stretch service providers and estheticians. Gross Sales also includes all amounts that third party
marketing agencies or e-commerce marketplace groups such as, for example, Groupon, receive from your
customers for marketing goods and services that these customers purchase from your Business (provided
we have approved for such means or methods of marketing). “Gross Sales” also includes the full suggested
retail price for any goods or services that are provided at a discount, other than discounts that are part of
special programs recommended or approved by us.

3. If you do not report your Gross Sales for any week, we may debit your account for 120% of the Royalty
that we debited for the previous week. If the Royalty we debit is less than the Royalty, you owe us (once
we determine your actual Gross Sales for the week), we may immediately debit your account for the
balance. If the Royalty we debit is greater than the Royalty, you owe us, we will credit the excess against
the amount we otherwise would debit from your account during the following week, without interest.

4. Our predecessor, MEF, designed, developed, and/or acquired certain hardware, software, and related
technology services for use in a Massage Envy Business (collectively referred to as the “P4 Technology™).
The P4 Technology covers the following services: internet, managed network monitoring services with
enhanced internet capability, enhanced security services, use and maintenance of proprietary digital
applications and enhancements, customized POS and member management system (Meevo Software). See
below for a breakdown of the current P4 Technology Fees and see Item 11 for more information concerning
the P4 Technology. Upon the termination of your Franchise Agreement, you will be required to continue
to pay the monthly Meevo Software subscription fee and monthly Centralized Tech Solutions and Support
Fee until the memberships or liabilities associated with the memberships are transferred to another
Franchisee or fully funded.

FEE AMOUNT DESCRIPTION PAYMENT OF FEE BEGINS:
Meevo Computer $215 Meevo is our current POS 24th day of the month following the
Software (“Meevo monthly software that is cloud-based franchisee’s “go live” date for the Meevo

Software”) subscription and customized for our Software
fee business. See Item 11 for

information regarding the
Meevo Software.

Internet Service $216 per Primary landline internet 24th of the month following
Fee month service and backup failover the installation of network equipment for
wireless service enhanced “P4 ready” internet circuit

24x7 monitoring services for

Managed $114 per network equipment, landline 24th of the month following
Network & month internet, wireless backup, the cutover to the
Internet Fee managed switch, dedicated network equipment and

backup IP address, enhanced “P4 ready”

troubleshooting, dispatch and internet circuit
maintenance of network
hardware
Enhanced $37 per Additional security services 24th of the month following
Security Fee month including security incident and the cutover to the
event monitoring and email network equipment and

filtering enhanced “P4 ready”

internet circuit
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FEE AMOUNT DESCRIPTION PAYMENT OF FEE BEGINS:

App Development | $122.50 per Use and maintenance of 24th of the month following
& Maintenance month proprietary digital applications the receipt of P4 ready
Fee and enhancements iPads

5. We may designate that a regional advertising cooperative will be instituted in any geographic area in
which two or more Massage Envy Businesses are located (a “Regional Advertising Cooperative™). The
Regional Advertising Cooperative’s members include all Massage Envy Businesses operating within the
applicable geographic region, including us and our affiliates, if applicable. All material decisions of the
Regional Advertising Cooperative will require the affirmative vote of 51% of all Massage Envy Businesses
operating within the Regional Advertising Cooperative’s area (including those that we and our affiliates
operate, if applicable), with each Massage Envy Business receiving one vote. We do not, and will not, have
controlling voting power in any Regional Advertising Cooperative. Your Regional Cooperative may, with
the majority vote of its members, engage in activities other than advertising and marketing including, but
not limited to, therapist recruitment and promotion of massage therapy as a career, regional employee
appreciation events, and joint purchasing or vendor arrangements. While the National Advertising Fund
and Supplemental Marketing Fund remain in effect and provided you comply with Section 9 of the
Franchise Agreement, you will not be required to contribute funds to any Regional Cooperative. However,
should either the National Advertising Fund and/or the Supplemental Marketing Fund be terminated for
any reason, (a) you will be required to spend the amounts you were otherwise required to contribute to the
terminated Fund(s), on advertising, marketing and promotional programs for your Business, which could
include you deciding to make contributions to your Regional Cooperative and/or (b) we have the right to
require that you make contributions to your Regional Cooperative in the same amounts as you previously
contributed to the now-terminated Fund(s).

6. Over time some of the fees listed in dollar amounts in this Item 6 may be increased in situations where
our costs have increased. Any such increase will be implemented on a going forward basis. The increase is
not applied retroactively.

ITEM7
ESTIMATED INITIAL INVESTMENT
METHOD
TYPE OF EXPENDITURE ! AMOUNT OF WHEN DUE ToWHom lT\'/IA‘YMENT ISTOBE
PAYMENT ADE
Initial Franchise Fee? $45,000 Lump sum Contemporaneous | Us
via wire with signing the
Franchise
Agreement

Initial Opening Package * $31,000 to Lump Sum Prior to Opening Designated suppliers

$78,500
Computer System # $57,600 to Lump Sum Prior to Opening Suppliers

$82,000
Security Deposits ° $5,000 to As agreed Prior to Opening Landlord and utility companies

$37,000
Three Months’ Lease Rent © $11,500 to Monthly As agreed in lease | Landlord

$36,000 or sublease
Leasehold Improvements ’ $405,000 to Lump sum Prior to Opening Landlord or construction

$554,000 contractors
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METHOD
TYPE OF EXPENDITURE ! AMOUNT OF WHEN DUE ToWHom lT\'/IA‘ZDM;NT ISTOBE
PAYMENT
Exterior Signage (excludes $6,000 to Lump sum Prior to Opening Suppliers
interior signage that is part of | $17,000
the building materials
included in Leasehold
Improvements) 8
Business Licenses and $250 to As required Prior to Opening Governmental agencies
Permits ° $15,000
Professional Fees® $15,000 to As agreed Prior to Opening Acrchitects, lawyers and other
$30,000 professionals
Grand Opening Advertising $15,000 As incurred As incurred Advertising sources
Program
Insurance $10,000 to As agreed Prior to Opening Insurer
$35,000
Initial Training* $1,000 to As incurred | Asincurred Third parties
$6,500
Additional Funds — $117,000 to As incurred As incurred Third parties and employees
3 months *? $130,000
TOTAL ESTIMATED
INITIAL INVESTMENT *® | $719,350 to
$1,081,000

Explanatory Notes

1. We are unaware of any amounts described above and payable to third party vendors/suppliers which are
refundable, although there are circumstances when landlords will refund a tenant’s security deposit at the
end of the lease if the tenant has not defaulted or otherwise damaged the premises.

2. The initial franchise fee is $45,000 for your first Massage Envy Business. If this is your second or
subsequent Massage Envy Business, your initial franchise fee is $35,000. If you qualify under the VetFran
program described in Item 5, your initial franchise fee is $36,000 for your first Massage Envy Business and
$28,000 for your second or subsequent Massage Envy Business. For purposes of the initial investment chart
above, we have not applied any deductions to the initial franchise fee.

3. Before you open your Massage Envy Business, you must purchase the “Initial Opening Package” from
our designated third-party distribution vendor and/or approved vendor. The Initial Opening Package
includes but is not limited to: (i) most of your initial supplies (including massage lotions, oils, equipment
for stretching and skin care services, uniforms, Hot Stone equipment and certain printed items); (ii) all of
your initial inventory (retail skin and body care products, essential oils and gift items); and (iii) your
massage tables, room equipment, and safety alert devices. All of these items are purchased through our
designated third-party distribution vendor and designated equipment vendors. We estimate that the total
payments for the Initial Opening Package will range between $31,000 to $78,500, although the specific
amount will vary based on the requirements of your particular Massage Envy Business. All amounts paid
to our designated third-party distribution vendor and designated equipment vendors for the Initial Opening
Package are fully earned when paid and are not refundable under any circumstances. Our designated third-
party distribution vendor and some of our designated equipment vendors pay us referral fees based on
franchisee purchases of the Initial Opening Package and other items offered to franchisees.

4. The estimates shown reflect your cost for the purchase and installation of your computer system and
related technological equipment. See Item 11 (“Computer System”) for detailed information about the items
that are included in this estimate. For your Massage Envy Business, the low estimate assumes you will have
5 computers and the high range assumes you will have 7 computers. See Items 6 and 11 for detailed
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information on the P4 Technology and the associated P4 Technology Fees. This estimate also includes
configuration installation fees that must be paid to the computer and network hardware supplier (or to us if
we arrange for installation services) as well as telecommunications (voice/internet), payment processing
equipment (and related service), phone systems, low-voltage cabling, sound equipment system, surveillance
(audio/video) system, sound masking system, digital signage, overhead music, and messaging on hold. The
estimate also includes the purchase of the required security system that must be operational at each Massage
Envy Business.

5. The estimates shown include average security deposits required by the landlord. Your security deposit
may be more or less depending on several factors including your creditworthiness and the location of your
Massage Envy Business. Security deposits will tend to be higher in metropolitan areas like New York City
and other large cities.

6. The estimates shown include three months’ rent exclusive of CAMs, taxes and insurance. The estimates
shown presume you will lease the premises for your Business, it will be located in a high-end retail shopping
center, and range in size from 2,300 to 2,800 square feet. At least 4 of the Business’s massage rooms will
be dual purpose rooms for massage and skin care services. The expense of leasing will vary, depending
upon the size of the premises, its location, landlord contributions, local real estate market conditions, and
the requirements of individual landlords. See Section entitled “Massage Envy Business Requirements” in
Item 11 for additional information. Rents will tend to be higher in metropolitan areas like New York City
and other large cities.

7. The estimate shown does not include any construction allowances that may be offered by the landlord.
The cost of leasehold improvements will vary widely depending upon the size and condition of the
premises, if you are located outside of the 48 contiguous states and whether the premises is located in a
metropolitan area, whether there are any existing and comparable leasehold improvements in the premises,
the extent and quality of improvements requested by you over and above our minimum requirements,
landlord's cash contribution to the cost of the improvements, whether you are required to use union labor,
and the like. The amount of your leasehold improvements could differ if your specific construction or design
elements deviate or exceed our criteria or if the costs of construction material and labor used in your
geographic region (such as in a large metropolitan area like New York City or in a state like Hawaii) differ
from the estimated cost range. Our estimate assumes that leased premises already will have pre-build-out
attributes like permanent and/or non-support walls, HVAC units, base concrete floors and utilities. Our
estimate also includes the architect fees associated with obtaining a site survey and plans. In 2023, the
national average cost per square foot of leasehold improvements for new or converted Massage Envy
Businesses was $192. Included in the build-out costs are certain build-out materials from our required
suppliers. These build-out materials include (but may not be limited to): (i) millwork; (ii) flooring; (iii)
artwork; (iv) furniture; (v) lighting; (vi) plumbing and electrical fixtures; (vii) ceiling, grid, and tile; and
(viii) interior signage. We estimate the total payments to our required suppliers for build-out materials will
range from $45,000 to $89,000 for Massage Envy Businesses, although the specific amount will vary based
on the requirements of your particular Massage Envy Business. All amounts paid to required suppliers for
the build-out materials are fully earned when paid and are not refundable under any circumstances. We may
receive referral fees from our designated suppliers of build-out materials for their sale of products to
Massage Envy Franchisees.

8. The quantity and size of the signage (building/pylon/monument) at each Massage Envy Business will
vary based upon applicable building codes. Each franchisee will be required to maximize their signage
based upon applicable building codes and landlord requirements or restrictions. This fee range represents
from a single sign up to three signs.
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9. In addition to various business licenses and fees you may incur in opening your Massage Envy Business,
certain states may require that you file and post a bond if it is determined that your Business is considered
a health spa.

10. We recommend that you engage an attorney, an accountant, and other consultants to help you in your
due diligence activities prior to purchasing a Massage Envy Business.

11. This line-item estimates the travel and living expenses including airfare, which you will incur when you
and one employee and/or partner attend the initial training program described in Item 11. It does not include
any wages or salary for you or your employees during training.

12. This line-item estimates the fund needed to cover your initial start-up expenses during the first 3 months
of operation (other than the items identified separately in the table). These expenses include payroll costs
during this period, but not any draw or salary for you. However, this is only an estimate, and you might
need additional working capital during the first 3 months you operate your Business and for a longer
timeframe afterward. This 3-month period is not intended, and should not be interpreted, to identify a point
at which your Business will break even. We cannot guarantee when or if your Business will break even.
These expenses also include the P4 Technology Fees of approximately $705 per month, which includes
cable-enabled internet service (and may be more if your Massage Envy Business’s premises does not have
access to cable-enabled internet). See Items 6 and 11 for information on the P4 Technology Fees. These
figures are estimates and you may have additional expenses starting your Business. Your actual costs for
initial start-up expenses during the Business’ first 3 months of operation depend on many factors, including
the following: (i) how closely you follow our methods and procedures; (ii) your management skill,
experience, and business acumen; (iii) local economic conditions; (iv) the local market for your products;
(v) the prevailing wage rate; (vi) competition; and (vii) the sales level reached during the initial period.

13. We relied on our franchisees operating Massage Envy Businesses who opened in the last 24 months to
compile these estimates. You should review these figures carefully with a business advisor before deciding
to acquire the franchise. Except as disclosed in Item 10, we do not offer direct or indirect financing for any
part of the initial investment.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Sourcing Restrictions Generally

To maintain the quality of the services and goods that Massage Envy Businesses offer and sell, as well as
the reputation and goodwill of our Marks, you must operate your Business according to our mandatory
System Standards. The mandatory System Standards may regulate, among other things: (i) the types,
models, and brands of products, marketing materials and services your Business uses; (ii) required and
authorized products and services that your Business must offer; (iii) required and authorized product and
service categories; (iv) designated and approved suppliers of these items and services; and (v) design, decor
and layout specifications for a Massage Envy Business. We periodically modify the mandatory System
Standards and those modifications may obligate you to invest additional capital in the Massage Envy
Business and/or incur higher operating costs.

You must develop the Massage Envy Business at your expense. You must purchase furniture, fixtures,
office equipment, insurance policies, computer hardware/software and inventory that meet the
specifications in our Operations Manual. You must also purchase certain goods and services only from
approved or designated suppliers, including computer hardware and software, signage, marketing materials,
software maintenance and support services, architectural and real estate brokerage services, credit card
processing services, audio and visual services, security system and cameras, certain digital marketing
services, and massage-related and facial-related furniture, products and other inventory items. As discussed
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in Item 7, you must purchase the Initial Opening Package from our designated third-party distribution
vendor. See Item 7 for a description of the items that are included within this package. You must purchase
certain build-out materials from our required suppliers, all of which are listed in the Operations Manual
(and may be modified from time-to-time based on available product, pricing, or other negotiated items).
We may receive referral fees, commissions or other compensation for Franchisees’ purchases from
approved or designated suppliers. You must purchase certain branded print materials and marketing
collateral from our designated supplier.

We restrict your sources of items and services in many cases to protect trade secrets and other intellectual
property, help assure quality and a reliable supply of products meeting our standards, achieve better
purchase and delivery terms, control third-party use of the Marks, and monitor the manufacture, packaging,
processing, sale, and delivery of these items.

Of the total purchases that will be required to establish your Massage Envy Business, we estimate that
between 90% and 95% of these purchases will be from approved or designated suppliers or will consist of
items that must meet our specifications. We estimate that between 40% and 60% of your total purchases to
operate your Massage Envy Business after opening, would be purchased from approved or designated
suppliers or consist of items that must meet our specifications.

Standards and Specifications

Our standards and specifications may impose minimum requirements for delivery, performance, reputation,
prices, quality, design, and appearance. We will notify you of any changes to, or the establishment of,
specifications, or approved or designated suppliers, or the revocation of the approval of existing designated
or approved suppliers. This notice may be disseminated to you by various means, including written or
electronic correspondence, verbal or telephonic notification, amendments or updates to the Operations
Manual, bulletins, and similar means of communication.

If you are acquiring an existing Massage Envy Business or entering into a successor franchise agreement,
you are required to participate in the refresh program to bring the Massage Envy Business into compliance
with our then-current specifications and standards (the “Refresh”). You may be required to pay a fee of
$1,900 to complete a site survey and $2,800 to receive the architectural plans of the Business, which should
result in the preparation of a pro-forma invoice and construction documents (collectively, the “Refresh
Documents”). We receive up to $200 of this fee to offset the cost of administering the Refresh Documents.
The Refresh Documents will define the scope of work necessary to complete the Refresh and you must
complete the Refresh on or before the date established by us. Any and all remaining costs associated with
the Refresh will be paid by you upon receipt of invoice from each required supplier (on the timeline
designated by us), in accordance with their vendor payment terms.

Insurance

At your sole cost and expense, you must always procure and maintain in full force and effect during this
Agreement’s term, insurance policies in the minimum amounts required below, and shall provide us with
proof of coverage on demand. You shall maintain the following insurance policies issued by carriers
approved by us:

28

MASSAGE ENVY FDD 2025
1619270145.2



INSURANCE COVERAGE REQUIREMENTS - SINGLE UNIT FRANCHISEE

Insurance Policy Description Minimum Coverage Requirements

Per Occurrence = Aggregate Deductible

1. Commercial Coverage against claims for bodily $1,000,000 $2,000,000 $1,000
General Liability and personal injury, death and
Insurance property damage caused by or

occurring in conjunction with the
operation of your Business.

2. Automobile Coverage against all loss, liability, $1,000,000
Liability and claim or expense of any kind
Property Damage 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 conduct of
your Business.

3. Professional Coverage due to errors or omissions $1,000,000 $2,000,000 $10,000
Liability in the performance of services under

the Franchise Agreement.

4. Sexual Coverage against actual or alleged $1,000,000 $1,000,000 $50,000
Misconduct and abuse, molestation, mistreatment, or
Molestation?* maltreatment of a sexual nature,

including but not limited to, any
sexual involvement, sexual conduct
or sexual contact, regardless of

consent.
5. Employment Coverage that includes but is not $250,000 $25,000
Practices Liability limited to wrongful termination,

discrimination (age, sex, race,
disability, etc.) sexual harassment,
wrongful discipline, failure to
employ or promote and other
employment related allegations.

6. Worker’s As As As required
Compensation and required required by law
Employer’s by law by law

Liability

! Due to insurance market conditions, the minimum coverage requirement for Sexual Misconduct and Molestation
has been temporarily reduced to $250,000 Per Claim - $1,000,000 Annual Aggregate, but may be reverted to the
prior existing minimum requirements at any time upon ten (10) days’ notice to you.
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INSURANCE COVERAGE REQUIREMENTS — MULTI-UNIT FRANCHISEE
If you own multiple Businesses, the above requirements may be modified as follows:

Insurance Policy Description Minimum Insurance Description
Coverage Policy

Requirements
Per Occurrence = Aggregate Maximum

Deductible

Professional Coverage due to errors or omissions
Liability in the performance of services under

the Franchise Agreement.
Up to 4 locations $1,000,000 $2,000,000 @ $50,000
5to 9 locations $1,000,000 $3,000,000 = $100,000
10 or more $1,000,000 $4,000,000 = $100,000
locations
Sexual Misconduct  Coverage against actual or alleged
and Molestation abuse, molestation, mistreatment, or

maltreatment of a sexual nature,

including but not limited to, any

sexual involvement, sexual conduct

or sexual contact, regardless of

consent.
Up to 4 locations $1,000,000 $1,000,000 $50,000
5to 9 locations $1,000,000 $2,000,000 $100,000
10or more locations $1,000,000 $4,000,000 $100,000
Employment Coverage that includes but is not
Practices Liability limited to wrongful termination,

discrimination (age, sex, race,

disability, etc.) sexual harassment,

wrongful discipline, failure to

employ or promote and other

employment related allegations.
Up to 5 locations $500,000 $50,000
More than 6 $1,000,000 $50,000

locations
TAIL INSURANCE —SINGLE UNIT & MULTI-UNIT FRANCHISEE

If Franchisee’s professional, sexual abuse and molestation and/or general liability insurance is on a claims-
made form, then you shall purchase tail insurance extending for a period of at least three (3) years
following the date of the sale, non-renewal or termination of its Business as follows:

Insurance Policy Description Minimum Insurance Description
Coverage Policy

Requirements
Per Occurrence  Aggregate Deductible

Commercial Coverage against claims for bodily $1,000,000 $2,000,000
General Liability and personal injury, death and
Insurance property damage caused by or

occurring in conjunction with the
operation of your Business.
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Professional Coverage due to errors or omissions $1,000,000 $2,000,000
Liability in the performance of services under
the Franchise Agreement.

Sexual Misconduct  Coverage against actual or alleged $1,000,000 $1,000,000
and Molestation abuse, molestation, mistreatment, or

maltreatment of a sexual nature,

including but not limited to, any

sexual involvement, sexual conduct

or sexual contact, regardless of

consent.
Up to 3 locations $1,000,000 $1,000,000 $50,000
4 t0 9 locations $1,000,000 $2,000,000 $100,000
More than 10 $1,000,000 $4,000,000 $100,000

locations

In addition to the insurance described above, you also agree to carry insurance against the following: (a)
fire and such other risks including, but not limited to, a standard "All Risk" policy of property insurance
protecting against all risk of physical loss or damage, including without limitation, sprinkler leakage
coverage in amounts not less than the actual replacement cost, covering all of franchisee's merchandise,
trade fixtures, furnishing, wall covering, floor covering, carpeting, drapes, equipment and all items of
personal property; (b) property coverage to include Tenant Building glass coverage; () property coverage
to include a minimum limit of $25,000 Utility Services Direct Damage; (d) property coverage to include a
minimum limit of $25,000 Utility Services Business Income; (e) property coverage to include a minimum
limit of $15,000 sign coverage; (f) Property coverage to include a minimum limit of $50,000 Computer
Hardwire & Software Coverage; (g) insurance policy to include a minimum limit of $25,000 Employee
Dishonesty Coverage; (h) insurance policy to include a minimum limit of $25,000 Forgery & Alteration
Coverage; (i) insurance policy to include a minimum limit of $20,000 Money & Securities Coverage; and
(j) Business Interruption Insurance and Extra Expense — Business Interruption and extra expense limit
covering not less than 75% of your annual revenue. Limit may also be written on Actual Loss Sustained.

You further acknowledge and agree that we may require you to carry any other insurance that we specify
in the Manual or otherwise require from time to time.

Carriers. All insurance policies shall be issued by insurance carriers approved by us and are rated A-VIII
or better by Alfred M. Best & Company, Inc. (or similar criteria as we periodically specify). All carriers
must be licensed and approved in the state(s) where you operate your Business.

Waiver of Subrogation; Notification by Carrier. All required insurance policies must name us and our
affiliates including, at a minimum, specifically named affiliates we designate in writing to you, our direct
and indirect parent companies (and ours and our affiliates’ members, owners, officers, directors, and
employees), and, if applicable, your Regional Developer and its members, owners, officers, directors and
employees), as additional insureds, contain a waiver by the insurance carrier(s) of all subrogation rights
against us and your Regional Developer, and provide that we receive thirty (30) days prior written notice
of termination, expiration, cancellation or modification of any such policy. Should any of your insurance
companies fail to give us notice as required, then the policy of that company may be disapproved by us. In
that event, you will be required immediately to find additional coverage satisfactory to us with an alternative
carrier.

Modification of Coverage by Us. Upon ten (10) days’ notice to you, we may increase the minimum
protection requirement as of the renewal date of any policy, and require different or additional types of
insurance at any time, including excess liability (umbrella) insurance, to reflect inflation, identification of
special risks, changes in law or standards or liability, higher damage awards or other relevant changes in
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circumstances. We may choose to temporarily reduce the minimum protection requirement for a variety of
reasons (including but not limited to insurance market conditions), however, we may revert to the prior
existing minimum protection requirements at any time following such a reduction upon ten (10) days’ notice
to you.

Certificate of Insurance; Coverage by Us. You shall furnish to us annually a copy of the certificate of
insurance or other evidence of the renewal or extension of each such insurance policy required hereunder.
If at any time you fail or refuse to maintain in effect any insurance coverage required by us, or to furnish
satisfactory evidence thereof, we, at our option and in addition to our other rights and remedies under the
Franchise Agreement, may, but need not, obtain such insurance coverage on your behalf, and you must
promptly execute any applications or other forms or instruments required to obtain any such insurance and
pay to us, on demand, any costs and premiums incurred by us and we may, at our option, debit your account
for the amount of such costs or premiums. Your failure to provide insurance coverage as indicated will be
considered a material event of default of your Franchise Agreement. Your obligation to obtain and maintain
the insurance we require will not be limited in any way by reason of any insurance maintained by us, nor
shall your performance of such obligations relieve you of any indemnification obligations contained in your
Franchise Agreement. We reserve the right to request a copy of the certificate of insurance at any time to
confirm coverage.

Proposing New Suppliers

If you want to use any item or service for or at your Business that we have not yet evaluated or buy or lease
from a supplier that we have not yet approved (for items and services that require supplier approval), you
first must send us sufficient information, specifications, and samples so we can determine whether the item
or service complies with our mandatory System Standards and/or the supplier meets approved supplier
criteria. We may charge you or the supplier our costs for the evaluation (see Item 6). We will notify you of
our approval or rejection of a proposed item, service or supplier within a reasonable time, usually within
60 days after receiving all information we require. Supplier approval might depend on, among other things,
product quality, prices, consistency, warranty, reliability, delivery frequency, service standards, financial
capability, customer relations, and concentration of purchases with limited suppliers to obtain better prices
and service. Approval might be temporary until we evaluate the supplier in more detail. We may revoke
our approval of a supplier by notifying the supplier and you in writing. It is an event of default under your
Franchise Agreement if you utilize unapproved products, services or suppliers in the operation of your
Business.

Revenues of Franchisor

We and/or our affiliates may derive revenue based on your purchases and leases, including from charging
you (at prices exceeding our and their costs) for services and products we or our affiliates sell you and from
promotional allowances, volume discounts, and other amounts paid to us and our affiliates by suppliers we
designate, approve, or recommend for some or all Massage Envy franchisees. We and our affiliates may
use all amounts received from suppliers, whether or not based on your and other franchisees’ prospective
or actual dealings with them, without restriction for any purposes we and our affiliates deem appropriate.
We also have the right to receive payments, like promotional allowances, volume discounts and other
payments, from suppliers on account of their dealings with you and other franchisees.

We are the sole designated supplier for the Meevo Software (the only authorized point of sale software
system) that you must use at your Business. We will sublicense the Meevo Software to you and provide
related support and maintenance services as described in the Meevo Subscription Agreement, the form of
which is attached to this Disclosure Document as Exhibit H. You will pay us the P4 Technology Fees for
services provided directly by us or our designated third-party vendors. See Item 11 for detail regarding the
P4 Technology Fees. Currently, we are not an approved or designated supplier for any other goods or
services that you are required to purchase.
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For the fiscal year ended December 31, 2024, we had total revenues of $94,884,127. During the 2024 fiscal
year, we received $5,166,330 for centralized tech solutions and support fees (not P4 Technology) paid by
Massage Envy Businesses, $8,709,734 in P4 Technology Fees including fees associated with the Meevo
Software, $10,733 in Advertising Cooperative Accounting Fees, $6,200 in fees for administering site
surveys for the Refresh Program, and miscellaneous additional support fees of $1,058,385, totaling
$13,892,997, which represented approximately 14.6% of our total revenues for the 2024 fiscal year.

In the fiscal year ending December 31, 2024, we earned amounts totaling $635,541 from approved and
designated suppliers who provided goods or services to Massage Envy franchisees and $4,954,253 in
referral fees from our designated third-party distribution vendors. In addition, we received supplier
contributions for our annual franchise convention.

Our Officers’ Interests in Suppliers

None of our officers owns a direct interest in any approved or designated supplier.

Purchasing Practices

There currently are no purchasing or distribution cooperatives. We and our affiliates negotiate purchase
arrangements with suppliers (including price terms) for franchisees for some required items, which
currently includes the massage tables, supplies, certain retail skin care products, certain marketing
materials, certain services, and certain promotional items that you are required to use. We make no guaranty,
warranty, or promise that we and our affiliates will obtain the best pricing or most advantageous terms on
behalf of Massage Envy Businesses. We and our affiliates also do not guaranty the performance of suppliers
of and distributors to Massage Envy Businesses. We are not responsible or liable if a supplier’s or
distributor’s products or services fail to conform to or perform in compliance with the mandatory System
Standards or our contractual terms with the supplier or distributor.

We do not provide material benefits (like successor franchise agreements or granting additional franchises)
to franchisees for using designated or approved suppliers.

ITEM9
FRANCHISEE’S OBLIGATIONS

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

SECTION IN AGREEMENT
(“FA” — FRANCHISE AGREEMENT)
(““MSA” — MEEVO SUBSCRIPTION DISCLOSURE
OBLIGATION AGREEMENT) DOCUMENT ITEM
(@) Site selection and acquisition/ FA: Sections 2(A) & 2(B) Items 6, 7 and 8
lease MSA: Not Applicable
(b) Pre-opening purchases/leases FA: Sections 2(C) through 2(F) Items 5, 6, 7, 8, and
MSA: Not Applicable 11
(© Site development and other FA: Sections 2(C) through 2(F) Items 5, 6, 7, 8, and
pre-opening requirements MSA: Not Applicable 11
(d) Initial and ongoing training FA: Sections 4(A) & 4(B) Items 6, 7, and 11
MSA: Not Applicable
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SECTION IN AGREEMENT
(“FA” — FRANCHISE AGREEMENT)
(““MSA” — MEEVO SUBSCRIPTION

DISCLOSURE

policies/Operating Manual

MSA: Not Applicable

OBLIGATION AGREEMENT) DOCUMENT ITEM
(e) Opening FA: Section 2(G) Item 11
MSA: Not Applicable
(j)] Fees FA: Sections 2(F), 3, 4(A), 4(B), 4(D), Items 5, 6, and 7
8(A), 8(D), 8(F), 8(J), 9(B), 9(C), 11(B),
12(D)(7), 14, 15(A), 16(D) & 17(D)
MSA: Section 3 & Section 4
(9) Compliance with standards and FA: Sections 2(C), 2(D), 4(C), 4(D) & 8 Items 8, 11, 16 and

Exhibit E

(h) Trademarks and proprietary
information

FA: Sections 5 & 6
MSA: Section 1

Items 13 and 14

MSA: Not Applicable

(i) Restrictions on products/ services | FA: Section 8(C) Items 8, 11, and 16
offered MSA: Not Applicable

()] Warranty and customer service FA: Not Applicable Not Applicable
requirements MSA: Not Applicable

(k) Territorial development and sales | FA: Section 3(C) Item 12

quotas MSA: Not Applicable

M On-going product/service FA: Section 8 Items 6 and 8
purchases MSA: Not Applicable

(m) Maintenance, appearance and FA: Section 8(B) Item 11 and 8
remodeling requirements MSA: Not Applicable

(n) Insurance FA: Section 8(F) Items 6, 7 and 8

(o) Advertising

FA: Sections 2(H) & 9
MSA: Not Applicable

Items 6, 7, 8, and 11

MSA: Not Applicable

(p) Indemnification FA: Section 16(D) Item 6
MSA: Not Applicable
(@ Owner’s participation/ FA: Sections 4(A) & 8(A) Items 11 and 15
management/staffing MSA: Not Applicable
(3] Records/reports FA: Section 10 Item 6
MSA: Not Applicable
(s) Inspections/audits FA: Section 11 Items 6 and 11
MSA: Not Applicable
® Transfer FA: Section 12 Item 17
MSA: Sections 3
(v) Renewal FA: Section 13 Item 17
MSA: Not Applicable
(V) Post-termination obligations FA: Section 15 Item 17
MSA: Section 2
(w) Non-competition covenants FA: Sections 7, 12(D)(12) & 15(D) Item 17
MSA: Not Applicable
(x) Dispute resolution FA: Sections 17(G) through 17(J) Item 17
MSA: Not Applicable
y) Maximum prices FA: Section 8(G) Item 16
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ITEM 10
FINANCING

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

ITEM11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

Except as listed below, we are not required to provide you with any assistance.

As noted in Item 1, we have entered into a management agreement with MEF for the provision of support
and services to Massage Envy Businesses. However, we remain responsible for all of the support and
services required under the Franchise Agreement.

Before you open your Business, we, or your Regional Developer (if applicable) will provide to you various
pre-opening assistance relating to site review, identifying and approving your Territory (defined in Item
12), lease criteria and final review, development management for the construction of your Business, and
occupancy management services regarding equipment and design requirements and guidelines, including
the following:

1. Approve a site and a Territory around a site that meets our requirements. (Franchise Agreement, Section
2(A)). See section entitled “Massage Envy Business Requirements” for additional information.

2. Review a lease for the site that meets our requirements. (Franchise Agreement, Section 2(B)). Your lease
must include our Lease Rider (Franchise Agreement, Exhibit D). You may not sign a lease we have not
approved. See section entitled “Massage Envy Business Requirements” for additional information.

3. Provide you with copies of our standard specifications for the design and layout of a typical Massage
Envy Business and required leasehold improvements. (Franchise Agreement, Section 2(C))

4. Review and approve the construction documents that you have prepared for the construction of the site
(you will be responsible for ensuring that the construction of the site complies with all applicable laws
including local building codes and the Americans with Disabilities Act). (Franchise Agreement, Section

2(C))

5. Identify the products, materials, supplies and services you must use to develop and operate your Business,
the minimum standards and specifications that you must satisfy, and the designated and approved suppliers
from whom you must or may buy or lease these items. We do not deliver or install any of these items.
(Franchise Agreement, Sections 2(D), 2(E), 2(F), 4(D) & 8). See Item 8 for additional information.

6. Provide you with access to an operations manual, which contains mandatory policies and protocols as
well as suggested procedures for the operation of your Business (collectively, the “Operations Manual”).
Currently, we post the Operations Manual on our website or another restricted website to which you will
be granted access at no additional charge. We reserve the right to disseminate some or all of the Operations
Manual via other methods of delivery. The current table of contents of the Operations Manual is attached
as Exhibit E to this Disclosure Document. The Operations Manual contains a total of 245 pages. (Franchise
Agreement, Section 4(D)).

7. Advise you on the grand opening marketing program for your Business and if we deem necessary, audit
and certify your Business’s readiness to open. (Franchise Agreement, Section 2(G)).
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8. Initial training for your Managing Owner, Business Manager, and up to an additional three (3) of your
management personnel which will introduce you to the Massage Envy Brand. (Franchise Agreement,
Section 4(A) and 4(B)). For additional information, see Section below entitled “Training.”

During your operation of your Business, we, MEF or our Regional Developer (if applicable) will:

1. Provide on-site advice, guidance and support for a period of up to 10 days (1) during the opening of your
Business, or (2) after the purchase of your Business that was already an existing Massage Envy Business.
(Franchise Agreement, Section 4(B))

2. Periodically advise you regarding the operation of your Business based on your reports or our inspections.
We will advise you on standards, specifications, operating procedures and methods that Massage Envy
Businesses use. We will provide guidance to you in our Operations Manual on our website, in bulletins or
other written materials, by electronic media, by telephone consultation, and/or during consultations at our
office or your Massage Envy Business. (Franchise Agreement, Sections 4(C) & 4(D))

3. Provide you, at your request and expense, additional or special guidance, assistance and training in
exchange for the Additional Training or Assistance Fee. (Franchise Agreement, Section 4(B))

4. Periodically modify the Operations Manual to maintain the integrity of our brand and proper operation
of the Franchise System as a whole. If there is a dispute over its contents, our master copy of the Operations
Manual controls. The Operations Manual is confidential, and you may not copy, duplicate, record or
otherwise reproduce any part of the Operations Manual. (Franchise Agreement, Section 4(D))

5. Issue and modify mandatory System Standards for Massage Envy Businesses. We may periodically
modify mandatory System Standards, and these modifications may require you to invest additional capital
in your Business and/or incur higher operating costs. (Franchise Agreement, Sections 8(B), 8(C) & 8(J)).
See section entitled “Massage Envy Business Requirements” for additional information.

6. Let you use our confidential information, which is more fully described in Item 14. (Franchise
Agreement, Section 6)

7. Let you use our Marks, which are more fully described in Item 13. (Franchise Agreement, Section 5)

8. Periodically, and at our option, offer refresher training courses and required conventions, in which case
you must pay us the Additional Training or Assistance Fee. (Franchise Agreement, Section 4(A))

9. Maintain and administer a formal National Advertising Fund (the “National Advertising Fund”) and a
separate supplemental marketing fund (the “Supplemental Marketing Fund”) to pay for advertising,
marketing, marketing materials, public relations programs, research and development and such other
Franchise System development programs and activities that we deem appropriate from time to time.
(Franchise Agreement, Section 9(A)). See Supplemental Marketing Fund Amendment, a copy of which is
attached as Exhibit L to this Disclosure Document. The Supplemental Marketing Fund was established on
January 1, 2022, and then current Massage Envy Businesses were given the option to contribute to the
Supplemental Marketing Fund at that time. Prior to the establishment of the Supplemental Marketing Fund,
since 2017, Massage Envy Businesses contributed between $1,100 - $1,500 to a National Marketing
Cooperative, the exact amount determined, at least partially, according to each franchisee’s Gross Sales.
The National Marketing Cooperative was discontinued on December 31, 2021. See section below entitled
“Supplemental Marketing Fund” for additional information.
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Advertising and Marketing

As further outlined below, you are required to contribute at least 2% of your annual Gross Sales to the
National Advertising Fund. In addition to your mandatory contribution to the National Advertising Fund,
you are also required to either (i) contribute 2% of your annual Gross Sales to the Supplemental Marketing
Fund, or (ii) through your own efforts, spend 4% of your annual Gross Sales on advertising, marketing, and
promotional programs for your Business independently, including through an approved marketing agency
(“AMA”) or through a Regional Cooperative (defined below).

(i) National Advertising Fund

Each Massage Envy Business (whether owned by us, a franchisee or a Regional Developer) must
contribute to the National Advertising Fund the amounts that we periodically require, which will not exceed
2% of the Massage Envy Business’s Gross Sales. We have the right to contribute to the National Advertising
Fund any advertising, marketing, or similar allowances paid to us by suppliers who deal with Massage Envy
Businesses and who instruct us to use the allowances for advertising or marketing purposes. We will deposit
into the National Advertising Fund all fines that we collect from Franchisees for non-compliance with
mandatory System Standards (we do not intend to profit from these fines). Except as described in this
paragraph, we have no obligation to spend our own funds on marketing in your Territory.

(ii) Supplemental Marketing Fund

Effective January 1, 2022, we established a Supplemental Marketing Fund for the purpose of
funding additional centralized marketing and advertising efforts. The Supplemental Marketing Fund is
governed by the Supplemental Marketing Fund Council, the membership of which consists of
representatives from Massage Envy Businesses, some of whom are elected by franchisees and some of
whom are selected by us. The criteria for membership and its operating procedures and authority are
described in the Bylaws of the Massage Envy Supplemental Marketing Fund Council, which may be
amended from time to time.

Participation in the Supplemental Marketing Fund is optional. At any time during the term of your
Franchise Agreement, you may elect to contribute to the Supplemental Marketing Fund two percent (2%)
of your Gross Sales, payable in the same manner as the Royalty (or in such other manner as we periodically
prescribe) by executing the then-current Supplemental Marketing Fund Amendment. The terms and
conditions of your participation in the Supplemental Marketing Fund will be governed by the executed
Supplemental Marketing Fund Amendment, including that your election and obligation to contribute to the
Supplemental Marketing Fund shall be valid for a 2-year term commencing on the date you first contribute
to the Supplemental Marketing Fund (the “SMF Period”) and shall automatically renew for additional 2-
year terms (each an “SMF Renewal Period”) unless you provide written notice to us no less than ninety
(90) days in advance of the expiration of the SMF Period or any SMF Renewal Period, as the case may be,
that you do not intend to continue your participation in the Supplemental Marketing Fund.

(iii) Additional Information about the Funds

We refer to each of the National Advertising Fund and Supplemental Marketing Fund, individually,
as the “Fund” and, collectively, as the “Funds.”

We will designate, direct and have complete control over all advertising and marketing programs
(including the creative concepts, materials, endorsements and media used for the programs as well as the
geographic, market and media placement and allocation of the programs) and all other brand development
activities. The Funds may pay for: (i) preparing and producing video, audio and written materials and digital
and electronic media (including Social Media (defined below)); (ii) administering regional and
multi-regional marketing and advertising programs, including, without limitation, marketing contests,
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purchasing trade journal, direct mail, television, radio and other media advertising and using advertising,
promotion and marketing agencies and other advisors to provide assistance; (iii) supporting public relations,
market research and other advertising, brand promotion and marketing activities; (iv) development and
improvements to our Website (as defined herein); (v) research, development and promotion for new
products and services that may be offered at or for Massage Envy Businesses; and (vi) research,
development and promotion to improve our mandatory System Standards, customer brand loyalty, our
franchise system, including, but not limited to, safety and prevention efforts, assessments, and programs
related to inappropriate conduct; guest relations and/or member/guest complaint programs (and associated
research or analytics); helping you to identify qualified individuals for massage therapist and other positions
in the massage therapy and spa industries, and/or the massage therapy, spa, or wellness industry generally.
The Funds may periodically give you samples of advertising, marketing and promotional formats and
materials at no cost and will sell you multiple copies of these materials at its direct cost of producing them,
plus any related shipping, handling and storage charges.

We will account for each Fund separately from our other funds and not use the Funds for any of
our general operating expenses, except to reimburse us for the reasonable compensation and other benefits,
administrative costs, travel expenses and overhead we incur in administering the Funds and/or any of their
permissible activities referenced in the prior paragraph, including, without limitation, collecting and
accounting for contributions to the Funds. Neither Fund is our asset. Neither Fund is a trust, and we do not
owe you fiduciary obligations to the Funds because of our maintaining, directing or administering the Funds
or for any other reason. Each of the Funds may spend in any fiscal year more or less than the total
contributions each received in that year, borrow from us or others (paying reasonable interest) to cover
deficits, or invest any surplus for future use. We will use all interest earned on each of the Fund’s
contributions to pay costs before using the other assets of such Fund. We will not use contributions to either
Fund to pay for advertising that principally is a solicitation for the sale of franchises, although the Funds
may pay for improvements to our Website, which includes a section containing information for prospective
franchisees. We will prepare an annual, unaudited statement of each Fund’s collections and expenses and
give you the statement upon written request. We may incorporate the Funds or operate either Fund through
a separate entity whenever we deem appropriate. The successor entity will have all rights and duties
described here.

We intend each Fund to maximize recognition of the Marks and patronage of Massage Envy
Businesses and to help improve the overall customer experience and brand reputation. Although we will
try to use the Funds, in part, to develop advertising and marketing materials and programs, and to place
advertising and marketing, that will benefit the franchise system, we need not ensure that a Fund’s
expenditures in or affecting any geographic area are proportionate or equivalent to the Funds’ contributions
made to a Fund by Massage Envy Businesses operating in that geographic area or that any Massage Envy
Business benefits directly or in proportion to its contributions to a Fund from the development or placement
of advertising and marketing materials. We have the right, but no obligation, to use collection agents and
institute legal proceedings to collect contributions to the Funds at the applicable Fund’s expense. We also
may forgive, waive, settle and compromise all claims by or against the Funds. We assume no direct or
indirect liability or obligation to you for collecting amounts due to, maintaining, directing or administering
the Funds.

We may at any time defer or reduce the contributions of a Massage Envy Business to either or both
Funds (and can later reinstate the obligation to make contributions to either of both Funds) and, upon 30
days' prior written notice to you, reduce or suspend either of the Funds’ contributions and operations for
one or more periods of any length and terminate (and, if terminated, reinstate) either or both of the Funds.
Any surpluses remaining in a non-terminated Fund shall remain in the Fund for future use. If we terminate
either Fund, we will distribute all unspent monies to our franchisees, and to us and our affiliates, in
proportion to their, and our, respective Fund contributions during the preceding 12-month period.
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For fiscal year ended December 31, 2024, the expenditures by the National Advertising Fund fell
into the following categories: 13% on production (including internal and external agency fees), 43% on
media placement, 17% on administrative expenses, and 27% for other purposes (including industry
research, promotion of massage therapy careers, and website design and upgrades). Except for the agency
commissions, which are included in the total payments from suppliers disclosed in Item 8, and certain
services provided by our personnel on marketing programs, neither we nor our affiliates received payment
for providing goods or services related to the National Advertising Fund.

For fiscal year ended December 31, 2024, the expenditures by the Supplemental Marketing Fund
fell into the following categories: 14% on production (including internal and external agency fees), 74% on
media placement, 1% on administrative expenses, and 11% for other purposes (including safety alert
devices and marketing dashboards). Except for the agency commissions, which are included in the total
payments from suppliers disclosed in Item 8, and certain services provided by our personnel on marketing
programs, neither we nor our affiliates received payment for providing goods or services related to the
Supplemental Marketing Fund.

(iv) Marketing and Advertising by You

In the event you are not contributing to the Supplemental Marketing Fund at any time during the
term of your Franchise Agreement, (each a “Non SMF Period”), you agree to spend at least four percent
(4%) of your annual Gross Sales during such Non SMF Period on advertising, marketing and promotional
programs for your Business, which such amounts are in addition to your mandatory contribution to the
National Advertising Fund described above. You may spend such amounts independently, including
through an AMA or through a Regional Cooperative (as defined below). You agree that we have the right
to audit your records to determine your compliance with this requirement.

Your (and your AMA’s or Regional Cooperative’s) advertising, promotion, and marketing must
(i) be completely clear, factual, and not misleading, (ii) conform to the highest standards of ethical
advertising and marketing and (iii) comply with all advertising and marketing policies that we periodically
prescribe. Before you use them, you must send us samples of all advertising, promotional, and marketing
materials that we have not prepared or previously approved within the last 12 months. If we fail to
affirmatively approve or disapprove of any materials within 15 calendar days of our receipt, we will be
deemed to have disapproved the materials. You may not use any advertising, promotional, or marketing
materials that we have not approved or have disapproved. Further, you may not market or advertise in
violation of federal laws regulating advertising, such as the CAN-SPAM Act and the TCPA, and state
advertising laws applicable to your franchise.

The restrictions on advertising apply to any information relating to us, you or your Massage Envy
Business Digital Brand Presence (as defined below) and to any changes to any Digital Brand Presence
information that we previously approved. You may not maintain a Digital Brand Presence for your Business
without our approval. At our option, you must discontinue any previously approved Digital Brand Presence
and/or sign any documents, submit any information and do any other things we reasonably require to
participate in any Digital Brand Presence we administer. We also may require you to obtain your own
website for your Business which will be managed by MEF. For purposes of this Section, the term “Digital
Brand Presence” means an interactive electronic document, a mobile media or a social media tool or page
or other Internet presence, contained in or utilizing a network of computers linked by communications
software, including the Internet, World Wide Web and any similar successor technology, including texting,
social media promotions, postings or sites, such as Facebook, X, TikTok and Yelp, and including any other
electronic, mobile or digital device, method or system enabling the transmission of information.

You will be required to participate in all gift card, customer loyalty, customer feedback, or other
promotional programs that we designate.

39
MASSAGE ENVY FDD 2025
1619270145.2



(v) Regional Cooperatives

We may designate a geographic area in which two or more Massage Envy Businesses are located
as an area for a Regional Advertising Cooperative. The Regional Advertising Cooperative’s members in
any area will include all Massage Envy Businesses operating in the area, including us and our affiliates, if
applicable. All Massage Envy Businesses within the Regional Advertising Cooperative must participate in
the Regional Advertising Cooperative and are bound by its decisions. All material decisions of the Regional
Cooperative will require the affirmative vote of fifty-one percent (51%) of all Massage Envy Businesses
operating within the Regional Cooperative's area (including, if applicable, those operated by us and our
affiliates), with each Massage Envy Business receiving one (1) vote. Your Regional Cooperative may, with
the majority vote of its members, engage in activities other than advertising and marketing including, but
not limited to, therapist recruitment and promotion of massage therapy as a career, regional employee
appreciation events, and joint purchasing or vendor arrangements.

While the Funds remain in effect and provided you comply with Section 9 of the Franchise
Agreement, you will not be required to contribute funds to any Regional Cooperative, notwithstanding any
vote of such Regional Cooperative, although you may choose to do so. However, should either the Funds
be terminated for any reason, (a) you will be required to spend the amounts you were otherwise required to
contribute to the terminated Fund(s), on advertising, marketing and promotional programs for your
Business, which could include you deciding to make contributions to your Regional Cooperative and/or (b)
we have the right to require that you make contributions to your Regional Cooperative in the same amounts
as you previously contributed to the now-terminated Fund(s).

We may delegate to the Regional Advertising Cooperative’s Regional Developer the authority to
determine how any Advertising Cooperative is organized and governed, but the Regional Advertising
Cooperative’s members are responsible for its administration. We recommend that Regional Advertising
Cooperatives operate according to written governing documents and prepare periodic financial statements
that will be available to the members. We may form, change, dissolve, or merge Regional Advertising
Cooperatives in our sole discretion.

Advisory Council

We receive input and feedback from an advisory council originally established by MEF called the “National
Franchise Advisory Board” or “NFAB” comprised of franchisee and/or Regional Developer
representatives. Potential members of NFAB are self-nominated by the franchisees and then elected by the
franchisees and/or appointed by us. NFAB serves in an advisory capacity only and does not have operational
or decision-making power. We have the power to change or dissolve the NFAB in our sole discretion.

Computer System

You must use the designated computer equipment, applications, and communications equipment
(collectively, the “Computer System”) that we periodically designate for the operation of your Business.
Currently, we require that you purchase computer hardware (five to seven workstations for each Massage
Envy Business), receipt printers, credit card readers, barcode scanners, cash drawer, retail pole displays
(when required), networked laser printer and networked multi-function copier/printer/fax/scanner, gigabit
data switches, and firewalls, all of which shall meet our minimum specifications and standards. We will
provide you with detailed specifications and policies for all hardware, software, accessories and
components of the Computer System, including, but not limited to, specifications for virus protection, data
backup, hardware warranties, minimum hardware/software and installation requirements.

We designed, developed, and/or purchased P4 Technology in order to negotiate competitive pricing and to
maintain consistency in the brand and consumer experience within the Massage Envy franchise system.
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The P4 Technology includes the following additional hardware: tablets, tablet accessories, credit card
processing machines, and receipt printers.

We estimate that the total initial cost to purchase your Computer System will range from $57,600 to $82,000
depending on the requested number of counter workstations and iPads and size of physical store footprint.
The low estimate assumes you will have five computers and 16 iPads, and the high estimate assumes you
will have seven computers and 18 iPads for Massage Envy Businesses. This estimate also includes the
installation, configuration and imaging fees that must be paid to the computer supplier, network hardware
supplier or us (if we arrange for installation services).

Additional technology items may include voice and internet telecommunications, phone systems, sound
equipment system, security system and cameras, surveillance (audio/video) system, sound masking system,
overhead music, and messaging on hold. We estimate the total cost to purchase these items will range from
$9,000 to $14,000.

The Computer System will generate and/or store member, accounting, and point-of-sale information. You
must obtain the Computer System, software licenses, maintenance and support services, and other services
related to the Computer System from the suppliers we specify (which may be limited to us or our affiliates).
We may periodically modify and/or develop technical specifications and/or components of the Computer
System. These modifications and/or developments may require you to purchase, lease, license and/or
support new or modified computer hardware and/or software for the Computer System. The Franchise
Agreement does not limit the frequency and/or cost of these changes, upgrades, or updates. We have no
obligation to reimburse you for any Computer System failure, upgrade, or related shipping costs. Within
60 days after you receive notice from us, you must obtain the components of the Computer System that we
designate and ensure that the Computer System, as modified, is functioning properly. Any upgrades,
updates, maintenance or support during the initial years after you purchase your Computer System should
be covered by the standard manufacturers’ warranty. Except as otherwise disclosed in this Section titled
“Computer System”, including the support contract described below with respect to the Meevo Software,
we are unaware of any required or optional maintenance, updating, upgrading or support contracts.

You will have sole and complete responsibility for: (1) the acquisition, operation, maintenance, and various
general hardware and software upgrades including but not limited to Microsoft updates for the Computer
System; (2) the manner in which your Computer System interfaces with our computer system and those of
other third parties; (3) the installation, maintenance and support of the Computer System, although we may
from time to time require or recommend third parties to provide these functions; and (4) any and all
consequences that may arise if the Computer System is not properly operated, maintained, and upgraded
including but not limited to virus and malware issues.

We may charge you a reasonable fee for development of proprietary software that we or our affiliates
license to you and/or for other Computer System maintenance and support services that we or our
designated partners provide to you. If we or our affiliates license proprietary software to you, or otherwise
allow you to use similar technology, you will need to sign a software license agreement. Our current
proprietary software packages (and the fees we charge) are listed below.

The Payment Card Industry (“PCI”) Data Security Standard (“DSS”) is a comprehensive set of
requirements that applies to all merchants who accept credit cards that is designed to ensure the safe
handling of payment cardholder data. Knowledge of as well as compliance with the PCI DSS is the
responsibility of the Business. You must meet the requirements of the PClI DSS and maintain PCI
compliance with the current version of the PCI DSS. You must make periodic efforts to maintain awareness
of enhancements and changes to the PCI DSS. Except for the specific services provided by us in
consideration for the technology fee you pay to us, you have complete responsibility for using all required
tools and vendors to complete the ongoing PCI requirements, including, but not limited to, quarterly
external security scans and annual Self-Assessment Questionnaires. You are responsible for all costs
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relating to PCI compliance and data security issues, such as security threats, breaches, and malware. It is
your responsibility to alert the Information Technology department within 24 hours of suspected or
confirmed data security breach so appropriate action can be taken to protect customer data.

The current point-of-sale software for the Computer System is the Meevo Software, which we sublicense
to you. You will use this software for member management and accounting, point of sale, cash register, and
credit card processing functions. We will have independent, unlimited access to the information the
Computer System generates, tracks and stores. You must pay us a monthly $215 subscription fee and
monthly $390 support fee, subject to change upon 6 months’ prior notice. Additionally, in exchange for the
support fee, we will provide you several services, including but not limited to support via the ServiceDesk
and our extranet applications, cloud storage backup, and central security management and solutions. A copy
of the Meevo Subscription Agreement you must sign is attached to this Disclosure Document as Exhibit H.

When your Massage Envy Business opens, you must pay P4 Technology Fees of $705, which includes
cable-enabled internet service (and may be more if your Massage Envy Business does not have access to
cable-enabled internet). On the 24" of each month we will ACH your account for the P4 Technology Fees,
whether the Technology Investments are provided directly by us or a third-party vendor.

In connection with the receipt and installation of any of the P4 Technology, Franchisees are required to
execute a Technology Investment and Billing Addendum to their Franchise Agreement, the form of which
is attached to this Disclosure Document as Exhibit J.

Franchisees are required to purchase the Computer Systems (including the P4 Technology) through us or
our approved or designated supplier, who will also warehouse and perform all necessary software
application installations, updates, and security configuration prior to shipment, including installing the
Meevo Software, and any other sof