FRANCHISE DISCLOSURE DOCUMENT
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HAND = STONE

MASSAGE AND FACIAL SPA

The franchise offered is for the operation of massage, facial, waxing, skincare, face and body contouring, and
face and body sculpting services, and the sale of related retail products under the name Hand and Stone Massage and
Facial Spa. We offer our services to the general public in a member and non-member program.

The total investment necessary to begin operation of a Hand and Stone Massage and Facial Spa franchised
business is $604;695578,507 to $871,605254. This includes approximately $72,150;000 that must be paid to the
franchisor and/or its affiliate.

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 the
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 or grant. 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 Jennifer Durham at 1210 Northbrook Drive, Suite
150, Trevose, Pennsylvania 19053 and (215) 259-7540.

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

Buying a franchise is a complex investment. The information in this disclosure document can help you
make up your mind. More information on franchising, such as “4 Consumer’s Guide to Buying a Franchise,” which
can help you understand how to use this disclosure document, is available from the Federal Trade Commission. 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.fic.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 427, 20245
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How to Use This Franchise Disclosure Document

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

find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

Items 5 and 6 list fees you will be paying
to the franchisor or at the franchisor’s
discretion. 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 C includes financial
statements. Review these statements
carefully.

Is the franchise system stable, growing,
or shrinking?

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

Will my business be the only HAND
AND STONE MASSAGE AND
FACIAL SPA business in my area?

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

Does the franchise 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 HAND AND

Item 20 or Exhibits E and F list current

STONE MASSAGE AND FACIAL | and former franchisees. You can contact
SPA franchisee? them to ask about their experiences.
What else should I know? These questions are only a few things you

should look for. Review all 23 Items and
all Exhibits in this disclosure document to
better understand this franchise
opportunity. See the table of contents.
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What You Need to Know About Franchising Generally

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

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

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

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

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

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

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

Some States Require Registration

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

Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda. See
the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to resolve
disputes with the franchisor by mediation, arbitration, and/or litigation only in
Pennsylvania. 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 Pennsylvania than in your own state.

- . s

2. 3—Unopened Franchises. The franchisor has signed a significant number of

franchise agreements with franchisees who have not yet opened their outlets. If other
franchisees are experiencing delays in opening their outlets, you also may experience delays
in opening your own outlet.

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

99 Cc

To simplify the language in this Disclosure Document, the words “we,” “our” and “us” refer to
Hand and Stone Franchise LLC, the franchisor of this business. “You” and “your” refer to the person
who buys the franchise.

Franchisor, Predecessor and Our Business Activities

We were originally incorporated in the State of New Jersey on April 6, 2005, as Hand and Stone
Franchise Corp., for the sole purpose of offering HAND AND STONE MASSAGE AND FACIAL SPA
franchises. Hand and Stone Franchise Corp. offered franchises from 2005 to June 2022. It also had
previously offered a Regional Developer program. On June 22, 2022, following the Parent Merger (as
defined below in this Item 1 under Our Parents, Subsidiaries and Affiliates), Hand and Stone Franchise
Corp. merged—with-andconverted into Hand and Stone Franchise LLC, a New Jersey limited liability
company—sie—s-nestermmedssholb—gvmed subsidism ol ome parent HE Parent-r with-THand

> < )

beeame-itspredeeesser. Hand and Stone Franchise LLC has been offering franchises since JuneApril
20220S. Our principal business address is 1210 Northbrook Drive, Trevose, Pennsylvania 19053. We do
business under our corporate name and the names “HAND AND STONE”, “HAND AND STONE
MASSAGE SPA”, and “HAND AND STONE MASSAGE AND FACIAL SPA”. We have not offered
franchises in any other line of business.

We grant franchises to qualified persons in conjunction with the service mark “HAND AND
STONE MASSAGE AND FACIAL SPA” and certain associated logos (collectively referred to as the
“Marks”).* We refer to the “HAND AND STONE MASSAGE AND FACIAL SPA” you will operate as
the “Franchised Business.”

HAND AND STONE MASSAGE AND FACIAL SPA offers professional massage, facial,
waxing, skincare, face and body contouring, and face and body sculpting services and related retail
products. A HAND AND STONE franchise requires approximately 2,200-3,200 square feet of space.
They are located in strip malls and shopping centers. You must operate the Franchised Business in
accordance with our standards, methods, procedures and specifications, which we refer to as our “System”
and which is more particularly described in our Franchise Agreement attached as Exhibit D to this
Disclosure Document. We are not engaged in any other line of business. We do not own or operate a
business of the type being franchised; however, as of the issuance date of this Disclosure Document, we
have wholly owned subsidiaries that operate feurifteen (15) HAND AND STONE franchises, one (1) of
which is located in New Jersey and thifourteen (14) of which are located in Florida.

Our Parents, Subsidiaries and Affiliates

* Capitalized terms not otherwise defined have the same meaning as in our Franchise Agreement attached as Exhibit D to this Disclosure
Document.
1
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We are a direct, wholly-owned subsidiary of HS Parent Inc., a Delaware corporation. The name
and principal business address of each of our direct or indirect parents that-exercise-control-ever—the-

peolicies-and-direction-of the Systemare as follows:

Name of Company Principal Business Address Ownership or Control of Company

HP H&S Parent 280 Park Avenue, Floor 26 West, | Controlled by investment funds

Holdings, LP New York, NY 10017 affiliated with Harvest Partners LP

HP H&S Parent, Inc. 280 Park Avenue, Floor 26 West, 100% owned by HP H&S Parent
New York, NY 10017 Holdings, LP

HP H&S Purchaser, Inc. 280 Park Avenue, Floor 26 West, 100% owned by HP H&S Parent, Inc.

New York, NY 10017

HS Spa Holdings Inc. 1210 Northbrook Drive, Trevose, | 100% owned by HP H&S Purchaser,
Pennsylvania 19053 Inc.
HS Parent LLC 1210 Northbrook Drive, Trevose, | 100% owned by HS Spa Holdings Inc.

Pennsylvania 19053

On June 2, 2022, our indirect parent, HS Spa Holdings Inc. (“Holdings”), merged with HP H&S Merger
Sub, Inc., a Delaware corporation, with Holdings being the surviving entity in the merger (“Parent
Merger”). As a result of the Parent Merger, Holdings became a direct subsidiary of HP H&S Purchaser,
Inc., a Delaware corporation.

We have the following five subsidiaries (collectively, the “Subsidiaries™) that provide services to the
System or operate HAND AND STONE units:

O

Our subsidiary HS Hamilton Spa, LLC (“HS Hamilton Spa”) was incorporated in New
Jersey on September 5, 2014 with a principal business address at 630 Marketplace Blvd.,
Hamilton, New Jersey 08691. HS Hamilton Spa currently owns and operates a HAND
AND STONE unit in Hamilton, New Jersey. HS Hamilton Spa does not currently offer
or has not previously offered franchises in this or any other line of business.

Our subsidiary H&S Spa Management LLC (“H&S Spa Management™) was incorporated
in Pennsylvania on March 15, 2018 with a principal business address at 1210 Northbrook
Drive, Trevose, Pennsylvania 19053. H&S Spa Management currently owns and
operates 14 HAND AND STONE units in New—Jersey—and—Florida. H&S Spa
Management does not currently offer or has not previously offered franchises in this or
any other line of business.

Our subsidiary HSM Advertising, Inc. is headquartered at 1210 Northbrook Drive,
Trevose, Pennsylvania 19053 (“Advertising Agency”). Our Advertising Agency will
preparc—all, or arrange for the preparation of, advertising for use in the System,
including grand opening advertising campaigns and local advertising materials, and eur-
Advertising Agency will manage the Marketing Fund and Local Advertising Fees. Our-
Advertising Agency has never operated a business of the type being franchised, and es
Advertising Agency has never offered franchises in this or any other line of business.

Our subsidiary, HS Card Services, Inc. (“HS Card Services”), is a Pennsylvania
corporation with an office at 1210 Northbrook Drive, Trevose, Pennsylvania 19053. HS
Card Services processes gift card sales and manages reimbursement of redeemed gift

2
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cards sold through the national site and which are redeemed at Hand and Stone franchise.
HS Card Services has never operated a business of the type being franchised, and has
never offered franchises in this or any other line of business.

o Our subsidiary, HS Design, LLC ("HS Design"), is a Pennsylvania limited liability
company formed in September 2017 with an office at 1210 Northbrook Drive, Trevose,
Pennsylvania 19053. HS Design provides the coordination of architectural drawings
and other design services as the in-house arehiteetural/design company for our
franchisees. HS Design has never operated a business of the type being franchiseds- and
has never offered franchises in this or any other line of business.

Our affiliate H&S Massage Spa Canada Corporation (“H&S Massage Spa Canada Corporation”)
was incorporated in Province of British Columbia on October 9, 2019 with a principal business address
at 1210 Northbrook Drive, Trevose, Pennsylvania 19053. H&S Massage Spa Canada Corporation has
never operated a business of the type being franchised but has previously sold HAND AND
STONE franchises in Canada. As of the date of this disclosure document, there are 38 HAND AND
STONE franchises in Canada currently in operation.

Additionally, on April 28, 2021, the H&S Massage Spa Canada Corporation completed its
acquisition of Massage Experts Franchising (2014) Limited (“MEFL”), a Canadian company that offered
massage therapy franchises in Canada (the “Acquisition”) from April 2013 to April 2021. Following the
Acquisition, MEFL became a wholly-owned subsidiary of H&S Massage Spa Canada Corporation and
shares the same directors and officers as H&S Massage Spa Canada Corporation. Following the
Acquisition, MEFL assigned all existing Canadian franchise agreements and certain other assets used in
operating the Massage Experts franchise system to an affiliate of the Master Franchisee, HS Massage
Experts Corporation (“HSMEC”), an Ontario corporation incorporated on April 15, 2021, following
which HSMEC became the new franchisor of the Massage Experts franchise system in Canada. HSMEC
has the same principal address as H&S Massage Spa Canada Corporation and offers Massage Expert
franchises pursuant to a separate disclosure document. As of the date of this disclosure document, there
are 2219 Massage Experts franchises in Canada currently in operation.

Our Franchise Program

We grant to persons who meet our qualifications and who are willing to undertake the investment
and effort, franchises for the right to own and operate a HAND AND STONE MASSAGE AND FACIAL
SPA franchise (the “Franchise”) at a single location that we approve using the Marks, Copyrights and the
System. Our current form of Franchise Agreement is attached as Exhibit D. The HAND AND STONE
MASSAGE AND FACIAL SPA which involves spas offering massage, facial, waxing, skincare, face and
body contouring, and face and body sculpting services and related retail products business (the
“Business”) you will own and operate under the Franchise Agreement is referred to as the or your
“Business”.

Regional Developers

Our—predecessor Hand-and-SteneFranechise—-Corp-We previously entered into agreements

with individuals whiehwho serve as “Regional Developers” and assist us in providing certain ongoing
services to franchisees located in certain states. We ceased offering Regional Developer opportunities
in 2015. Our current Regional Developers are listed in Exhibit G of this Disclosure Document.-Hand-

General Description of the Market and Competition
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Our concept is targeted to the general public. As a franchisee, you will compete for consumers
with a variety of other businesses, including those that only offer massage services, facial services,
waxing, skincare, face and body contouring, med spa services, and face and body sculpting services and
those that offer spa services in general. Your competition may be local, independent businesses or may
be part of a regional or national chain or franchise. Our business concept is not typically seasonal in
nature. Demand for the services you offer may be dependent on the local and national economic
conditions and their effect on the public’s discretionary spending.

Regulations

Many states have laws and regulations requiring the examination and certification of massage
therapists and estheticians. Some states have laws and regulations that restrict the types of services and
treatments massage therapists or estheticians can offer. You should investigate whether there are
regulations and requirements that may apply in the geographic area in which you are interested in
locating a HAND AND STONE franchise and you should consider both their effect and cost of
compliance. State, Local, or Federal laws require you to obtain various licenses and/or permits for the
operation of your HAND AND STONE franchise. Each state may differ in licensing and permit
requirements for the services you will offer. It is your sole responsibility to research the requirements
that apply to your specific territory, and to operate your HAND AND STONE franchise in full
compliance with all State, Local and/or Federal laws that apply to your business.

ITEM 2
BUSINESS EXPERIENCE

CEO and President: John Teza

Mr. Teza joined us in August 2020 as our President and Chief Development Officer. Mr. Teza
has been CEO and President since August 2021. From August 2017 until July 2020, he served as a
Principal for NRD Capital Management of Atlanta, Georgia. From May 2016 until July 2017, he served
as Chief Development Officer of Corner Bakery Café of Dallas, Texas. From April 2011 until November
2015, he served as Chief Development Officer for Jersey Mike’s Franchise System of Manasquan, New
Jersey.

Chief Financial Officer: Chris Laws

Chris Laws is our Chief Financial Officer and Treasurer since March 2024. Prior to this, Chris
served as the Chief Financial Officer of Amtech Software in Fort Washington, Pennsylvania from May

2022 to February 2024. Chris also served as Chief Financial Officer and Chief Operating Officer of
Veterinary Practice Partners in King of Prussia, Pennsylvania from September 2018 to May 2022.

Chief Technology Officer: Siddharth Desai

Mr. Desai has served as our Chief Digital and Technology Officer since February 2023. Prior to
this, he was theemployed by Tropical Smoothie Cafe, LLC in Atlanta, Georgia as its Senior Vice
President of Technology Strategy and Digital Operations at—Frepical-Smeethie—Cafe; LLC—from

4
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December 2021 through February 2023—Frem-June 2020-to December 2021;-heserved-as-the and its
Vice President of Technology Strategy and Digital Operations—Prier—to—joining—Tropical-Smoothie-
Cafe; ELGHrem from June 2020 to December 2021. From August 2013 to June 2020, he-wasMr.
Desai served as a Senior Vice President for Truist (f/k/a Suntrust Bank) in Atlanta, Georgia serving in

various executive leadership positions within Technology, Procurement, and the Corporate Efficiency
Office.

Chief Experience Officer: Cindy Meiskin

Ms. Meiskin has servedbeen employed by us since February 2012, serving as our Chief
Experience Officer since August 2020—Fren, our Vice President of Brand Experience between
October 2017 until July 2020, Ms-—Meiskin-served-as-our Vice President ef Brand-Experience—She-

previeuslyserved-as—our—VieePresident-of Training from January 2016 until October 2017—From-
February 2012—until December 2015, she served-asHand-and-Stone’s, and as our Director of

Training and then Executive Director of Training from February 2012 until December 2015.

Chief Development Officer: Jennifer Durham

Mrs. Durham joined us in December 2022 as our Chief Development Officer. She served as
Chief Development Officer for Cooper’s Hawk Winery & Restaurants of Downers Grove, IL from April
2019 to December 2022 and as Chief Development Officer for Checkers Drive-In Restaurants of

Tampa, FL from July 2001 to April 2019-prier-te-jeining Hand-& Stene.

Chief Revenue Officer: Sherill Kaplan

Ms. Kaplan has been—with-—Hand—-and-Steneserved as our Chief Revenue Officer since
September 2024. Before joining Hand and Stone, Ms. Kaplan served as: (i) Chief Digital Officer for
Planet Fitness in Hampton, New Hampshire from June 2021 through February 2024, (ii) Global
Operations Advisor for Advent in Boston, Massachusetts from March 2020 through June 2021, and (iii)
Head of Marketing and Sales for Zipcar in Boston, Massachusetts from May 2018 through March 2020.

Chief Brand Officer: Lisa Rossmann

Ms. Rossmann joined us in 2012, starting off in General Operations. From 2016 until 2021, she
served as Director of Esthetics and then VP of Brand Experience. Currently as Chief Brand Officer, she
leads the brand’s innovation effort and oversees the Service & Product Department.

Chief Spa Officer: Julie Hauser-Blanner

Ms. Hauser Blanner joined us in October 2024 as Chief Spa Officer. She served as Chief
Operating Officer of Smalls Sliders in Atlanta, Georgia from April 2024 until October 2024 and Chief
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Franchise Officer of European Wax Center in Plano, Texas from September 2019 until April 2024.

Chairman of the Board: Todd Leff

Mr. Leff has been our chairman since August 2021. From July 2009 until August 2020, Mr. Leff
also served as our President and CEO and then served as our CEO until August 2021. Mr. Leff is a licensed
attorney in the Commonwealth of Pennsylvania.

Regional and Area Developers

Attached, as Exhibit G, is a list of our current Regional Developers and Area Developers.

Our Regional Developers have management responsibility relating to the offer and sale, and
operation of franchises offered by this disclosure document, and Area Developers have
management responsibility relating to the offer and sale of franchises offered by this disclosure
document.

The remainder of this page is intentionally left blank.
ITEM 3
LITIGATION

Pending Matters

None
Prior Actions

Joseph Muti, et al. v. Hand and Stone Franchise Corp., American Arbitration Association, Case No.
01-17-0003-0067. On May 22, 2017, Joseph Muti, Cydney Muti and Egress 5, Inc. (collectively,
“Claimants”) filed a Demand for Arbitration against Hand and Stone Franchise Corp. (“Hand and
Stone”).  Claimants, former franchisees, asserted claims of breach of contract, fraud, negligent
misrepresentation, unjust enrichment, violation of the Federal Trade Commission Franchise Rule,
violation of the New Jersey Consumer Fraud Act, violation of the New Jersey Franchise Practices Act,
violation of the Illinois Franchise Disclosure Act and Violation of the New Jersey Truth in Consumer
Contract Warranty and Notice Act and are sought to rescind the franchise agreement and monetary
damages. Claimants’ claims stemstemmed from Mr. Muti’s purchase of a Hand and Stone franchise and
the franchise agreement between the parties. Hand and Stone filed an Answer to the Demand for
Arbitration denying all claims and also filed a Counterclaim for breach of contract. On April 6, 2018,
the parties settled this matter whereby Hand and Stone agreed to purchase Claimants’ Hand and Stone
franchise for $380,000. In addition, Hand and Stone agreed to assume certain debts related to the
operation of Claimant’s franchise in the amount of $280,000. Claimants agreed to certain
non-competition and non-solicitation agreements and the transfer of an undeveloped territory to Hand
and Stone.

Other than the above matters, no other litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

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

Franchise Agreement

The initial franchise fee for your first HAND AND STONE MASSAGE AND FACIAL SPA
franchise is $49,500 and $32,500 for each additional franchise. The initial franchise fee is paid in a lump
sum when you sign the Franchise Agreement, and it is not refundable under any conditions. The Franchise
Fee is payment, in part, for expenses incurred by us in furnishing assistance and services to you as stated
in the Franchise Agreement and for costs incurred by us, including general sales and marketing expenses,
training, legal, accounting and other professional fees. In 20234-the-loewestfranchise-fee-was-$0,-whieh-
represented, as part of a conversion program ferwhere select franchise owners agreed to convert their
existing spa businesses to HAND AND STONE franchises:, we waived the initial franchise fee. The
initial franchise fees paid in 2024 ranged from $0 to $49,500.

We participate in the International Franchise Association’s VetFran Program and provide a
discounted Initial Franchise Fee for individuals honorably discharged from military service. Currently, we
provide a 20% discount of the Initial Franchise Fee in connection with our participation in the VetFran
program. This discount may be changed or discontinued at our discretion.

We offer a franchise referral program to incentivize existing franchisees to refer new
prospective franchisees to our system. Under this program, qualified franchisees who refer a
qualified candidate to us may be eligible to receive a referral payment of $5,000, provided that the
candidate signs a franchise agreement with us and pays the required initial franchise fees.

Initial Purchases

Before you open your HAND AND STONE franchise, you must purehasepay us for certain
furniture, fixtures and equipment frem-us;-which currently include decorative wall features and chairs. We
estimate that these items will cost approximately $85,15000 and it is not refundable under any conditions.
You must also pay us a Connectivity Fee of $2,500 for which you will be connected to all Hand and Stone
technology such as the Point-of-Sale System, website and online appointment setting platform. The
Connectivity Fee is not refundable.

You must pay usAdvertising Agency the money to be spent on your grand opening advertising
campaign. Our-subsidiaryWe, Advertising Agency; or our designee will conduct or administer the
grand opening advertising campaign on your behalf. The cost of the grand opening advertising campaign is
$105,000. This is not refundable.

There are no other payments to or purchases from us or our affiliates that you must make before
your Franchised Business opens.
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ITEM 6

OTHER FEES
Type of Fee Amount Due Date Remarks
Royalty Fee 5% of Gross Sales Weekly See definition of Gross Sales.!

for the first 52 weeks
of operation, then 6%

of Gross Sales
thereafter.

(Section 3.2) *

Renewal Fees

25% ot

Currentthen-curren

t Initial Franchise

Before renewal

You must satisfy all renewal
requirements; payable before
renewal of the agreement

Fee (Section 4.2)

Marketing Fund 1% of Gross Sales Weekly, with the | The Marketing Fund is

Contribution Royalty Fee described in Item 11. We
retain the right, upon notice
to you, to increase the
Marketing Fund
Contribution by 1%, to up
to 2% of Gross Sales

Local Advertising Fee | 4% of Gross Sales Weekly, with the See Item 11. (Section 11.2)

(with a minimum Royalty Fee
amount of $400 per
week).
Audit Expenses All costs and Upon demand Audit costs payable only if the
expenses associated audit shows an understatement
with audit. in amounts due of at least 3%.
(Section 12.6)
Late Fees 18% per year or the Upon demand Applies to all overdue Royalty
highest rate allowed Fees, Marketing Fund
by law, whichever is Contributions, Local
less. Adpvertising Fees and other
amounts due to us. (Section
3.7) Also applies to any
understatement in amounts
due revealed by an audit.
(Section 12.6)

Insufficient Funds Fee | $150 Upon Demand If there are insufficient funds
in your bank account to cover
each payment to us, including
any Royalty Fees, Marketing
Fund Contributions, and/or
Local Advertising Fees, you
must pay us an Insufficient
Funds Fee.

8
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Type of Fee Amount Due Date Remarks
Approval of Products All reasonable costs | Time of Applies to new suppliers you
or Suppliers of evaluation, not to | evaluation wish to purchase from or

exceed $500. products you wish to purchase
that we have not previously
approved. (Section 13.1)
Insurance Policies Amount of unpaid Upon demand Payable only if you fail to

premiums plus our
reasonable expenses
in obtaining the
policies.

maintain required insurance
coverage and we obtain
coverage for you. (Section
15.5)

Transfer Fee

50% of the initial
franchise fee at the
time of transfer.

At the time of
transfer

Does not apply to an
assignment to a Controlled
Entity under Section 18.3 of
the Franchise Agreement.
(Section 18.2)

Onsite Transfer
Training Fee

$1,850 plus travel
expenses for trainers,
subject to change

At time of transfer

We will provide for new
franchisees buying an existing
spa onsite training of one (1)
day of lead massage therapist
training; one (1) day of lead
esthetician training; and two
(2) days of front desk training.
To be paid by transferee.
(Section 18.2)

System Modifications

All costs and
expenses of
modifications.

As required

If we decide to modify the
System by requiring new
equipment, fixtures, software,
trademarks, etc., you must
make the modifications at
your expense. (Section 10.3)

Relocation Assistance

$1,000-$3,000.

Time of assistance

We will charge you for
relocation assistance if you
request it and we agree to
provide it. (Section 5.6)

Architectural Fee

$810,500 -
$102,4500

Upon Demand

If you choose to use our
in-house design company for
your architectural drawings
and other design services.
(Section 5.3). If you used an
approved architect, we must
review their plans and will
charge for the supervisory
services. Our charge to review
an architect’s plans will not
exceed $1,500.
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Type of Fee Amount

Due Date

Remarks

Customer Service All costs we incur in
addressing any
complaint raised by
any of your
customers.

Upon demand

You must reimburse us for any
and all costs and expenses we
incur in addressing any
complaint raised by any of
your customers, including,
without limitation, the cost of
any refund, gift card or other
value provided to any such
customer. if we determine it
is necessary for us to provide
service directly to your
customers. (Section 3.9)

Ongoing Training You must pay your
Programs expenses as well as
your employees’
expenses in attending
as well as any
reasonable program
fees. Refresher
training will be

Time of program

Attendance will not be
required more than two times
per year and collectively will
not exceed seven days in any
year. You must pay travel
costs and living expenses. We
may charge a reasonable fee
for these ongoing training

expenses as well as
your employees’
expenses in
attending.

approximately $150 programs. (Section 8.5)
per day.

Additional Training Rates as published in | Time of service For new locations, we provide
the Manual, approximately two weeks of
currently, $350 per pre-opening training for you
day and your and three additional assistants,

and provide your Therapists
with an initial massage
protocol training program
lasting approximately two
days. You pay for additional
training if you request it. You
are also responsible for travel
and living costs. (Section 8.1)

Additional Operations | Rates as published in
Assistance the Manual,;
currently, $350 per
day, plus our

Time of assistance

We provide approximately
five days of assistance around
the beginning of operations.
You pay for additional

© 20245 Hand and Stone Franchise LLC
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expenses. assistance if you request it.
(Section 8.2)
Customer Resolution Reasonable costs we | Upon Demand Payable if a customer of your
Fees incur for responding Business contacts us with a
to a customer complaint and we provide a
complaint, which gift card, refund, or other
varies value to the customer as part
of our resolving the customers
complaint.
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Type of Fee Amount Due Date Remarks
Indemnification All costs including Upon demand You must defend lawsuits at
attorneys’ fees. your cost and hold us harmless
against lawsuits arising from
your operation of the
Franchised Business. (Section
20.3)
Computer Software $65891 Monthly Upon demand You must pay an ongoing
Maintenance and Subscription and monthly software subscription
Support/Cyber Support Fee, and $35 and support for the Zenoti
Insurance Fee per month for cyber POS and related software.
insurance—AH-fees- You must pay for cyber
ashevesresubieetto- insurance coverage we provide
ehapee, or secure your own policy. We
retain the right to increase
the Monthly Subscription
and Support Fee by no more
than 5% each year. (Section
12.5)
Liquidated Damages See note 2
Post-Termination and Costs and expenses As incurred.
Post-Expiration associated with
Expenses? ceasing operations
and de-identifying
yourself from the
Store and our System
Gift Card and Rewards | Will vary Will vary You must participate in our
Program and gift card program, Rewards
Membership Program Program and membership
program. Gift cards are
available for sale through our
website and at all Hand and
Stone Massage and Facial
Spas in the System. Gift
cards, Rewards Points and
membership benefits may be
redeemed at any Hand and
Stone Massage and Facial Spa
in the System, regardless of
where they were purchased
(Section 13.12)
| Computer hardware The current annual Will Vary You must update or upgrade

and software upgrades.

cost is approximately

$1,0005-subject-to-

change:

the computer hardware and
software as necessary.
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Type of Fee Amount Due Date Remarks

Signage Review Fee $250 As Incurred If you elect to source signage
from a third-party other
than us, you must pay this
fee for our review to ensure
that the third-party supplier
and the signage meets our
standards and specifications.

Aeconntine Then-ecurrentfees As incurred SeeNete4If you elect to
FirmMillwork e ST source millwork from a
Review Fee per-month:350 third-party other than our

us, you must pay this fee for
our review to ensure that the
third-party supplier and the
millwork meets our

standards and specifications.

No other fees or payments are to be paid to us_or any of our affiliates, nor do we impose or collect any
other fees or payments for any other third party. All fees are nonrefundable.

NOTES:

1. “Gross Sales” means the aggregate of all revenue collected from the sale of products, gift cards,
barter or exchange, complimentary services and services from all sources in connection with the
Franchised Business whether for check, cash, credit or otherwise, including all proceeds from any
business interruption insurance, but excluding tips received by massage therapists and estheticians, any
sales and equivalent taxes that you collect and pay to any governmental taxing authority, and the value of
any allowance issued or granted to any of your customers that you credit in full or partial satisfaction of
the price of any products and services offered by the Franchised Business.-(Seetien1)

Provided that you are in compliance with your obligations under the Franchise Agreement, if,
during the period beginning on the date you open the Franchised Business and ending on the one-year
anniversary of the opening date: (i) the Franchised Business has attained 700 active members, then you
will be entitled to a Royalty credit in the amount of 1.0% of Gross Sales commencing on the date the
Franchised Business attains 700its 700" active members and ending on the expiration of the Temporary
Royalty Adjustment Period; or (ii) the Franchised Business has attained 1000 active members, then
Franchisee shall be entitled to a Royalty credit in the amount of 2% of Gross Sales commencing on the
date the Franchised Business attains its 1000™ active members and ending on the expiration of the
Temporary Royalty Adjustment Period. For clarity, the temporary Royalty credits set forth above shall
not be combined and are not intended to be cumulative. The term “Temporary Royalty Adjustment
Period” means the period beginning on the date you open the Franchised Business and ending fifty-two
weeks after the opening date.

2. If we terminate your Franchise Agreement for cause, you must pay us within 15 days after the
effective date of termination liquidated damages equal to the average monthly Royalty Fees you were
assessed during the 12 months of operation preceding the effective date of termination multiplied by (a)
36 (being the number of months in three full years), or (b) the number of months remaining in the
Agreement had it not been terminated, whichever is lower. (Section 17.7). The liquidated damages only
cover our damages from the loss of cash flow from the Royalty Fees. It does not cover any other
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damages, including damages to our Marks, Confidential Information, reputation with the public and
landlords and damages arising from a violation of any provision of the Franchise Agreement other than
the Royalty Fee section. You agree that the liquidated damages provision does not give us an adequate
remedy at law for any default under, or for the enforcement of, any provision of the Franchise Agreement
other than the Royalty Fee provisions.

3. Upon termination, rescission, expiration, non-renewal, and/or transfer of the Franchise
Agreement, you are responsible for the costs associated with de-identifying yourself and the Franchised
Business from the Hand and Stone System. You must also comply with your pest—termpost-term
covenants against competition discussed in Item 17.

4.

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Method of To Whom
Type of Expenditure Amount Payment When Due Payment is to be
Made
Franchise Fee! | $26,000 - $49,500 | Cashier’s Check Upon Signing Us
Franchise Agreement
Deposits (Rent, $13,3638,793 - Before Beginning . .
Utilities)*? $18,820,000 As Arranged Operations Third Parties
Leasehold $361;797335,388 - Before Beginning . .
As A : Third Part
Improvements* $394,171416,605 s Armranged Operations ird Parties
Furniture, Fixtures & $47,252.,841- As Arranged Before Beginning Us and Third
Equipment® $78,613;095 Operations Parties
Computer/POS $6,4987,726 - Before Beginning . .
System® $198,97832 As Arranged Operations Third Parties
.. Upon Signing Us
7
Connectivity Fee $2,500 As Arranged Franchise Agreement
13
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Method of To Whom
Type of Expenditure Amount Payment When Due Payment is to be
Made
Insurance® $1,54006 - As Arranged Before Beginning . .
$23,50094 Operations Third Parties
Office Equipment $73,44772 - As Arranged Before Beginning .
and Supplies’ $210,42678 Operations Approved Suppliers
Camera/Music $11;7489,281 - As Arranged Before Beginning Approved Suppliers
System!? $17,74255 Operations pp pp
.. $12,250317 - Before Beginning .
11 > =—r
Initial Inventory $1825,3847 As Arranged Operations Approved Suppliers
Other Pre-Opening $1149,000662 - As Arranged Before Beginnin
Expenses (Travel, $18,30024,521 Opera t;gons g Third Parties, Us
Grand Opening)'>!4 P
Signage'? $132,8016 - As Arranged Before Beginning . .
$235,34911 Operations Third Parties
Licenses, Permits and $123,784555 - As Arranged Before Beginning Alilllco?ilsmfn d
Architectural Fees'? $125,16477 Operations Third Pa rtti}e,’s or Us
Legal & Accounting!® $342,275- As Arranged Before Beginning Attorney,
$5;4509,879 Operations Accountant
Additional Funds'” $707,5000- As Arranged .
(9 months) $90.000144,429 As Necessary You Determine
TOTAL $601,695578,507-$
INVESTMENT"® 871,60;254

In general, none of the expenses listed in the above chart are refundable, except any security

deposits you must make may be refundable.

We do not finance any portion of your initial investment.
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NOTES

Franchise Fee. The Franchise Fee is described in greater detail in ITEM 5 of this Disclosure
Document.

Real Estate. This range provides estimated amounts for one month’s security deposit plus one
month’s prepaid rent on a triple-net lease in your first year. You must lease or otherwise provide
a suitable facility for the operation of the Franchised Business. Typically, a HAND AND
STONE franchise will be located within a strip mall or shopping center and should be
approximately 2,200-3,200 square feet. Lease costs will vary based upon the square footage
leased, the cost per square foot, your geographic area and the required maintenance costs. We
assume you will have to pay the first month’s rent and a security deposit equal to one month’s
rent in advance. The amounts you pay are typically not refundable, but in certain circumstances
the security deposit may be.

Utility Deposits. If you are a new customer of your local utilities, you will generally have to pay
deposits in connection with services such as electric, telephone, gas and water. The amount of
deposit will vary depending upon the policies of the local utilities.

Leaschold Improvements. The facility must be renovated according to our standards and
specifications. The cost of the leasehold improvements will vary depending upon the size of the
facility you lease, the location of the Franchised Business, local wage rates, whether union labor
is required, and the cost of materials. Landlord may provide partial build-out allowance, and this
estimate assumes a landlord contribution of between $78,458 and $182,449. Landlord
contributions include tenant improvement allowances, free rent or any other capital allocation
offset. You may or may not receive landlord contributions. This category includes non-movable
millwork and retail tables. The estimates above are based upon most recently completed projects
which include both union and non-union labor.

Furniture, Fixtures & Equipment. You must purchase (or lease) office and reception area
furniture, massage tables, water feature, artwork and equipment necessary for providing the
various services offered by HAND AND STONE MASSAGE AND FACIAL SPAS. Although
some of these items may be leased, the range shown represents an estimated purchase price.

Computer/POS System. You must purchase and install our specified point-of-sale system, which
is described in detail in ITEM 11.

Connectivity Fee. You must pay an initial fee of $2,500 for connection to the Hand and Stone
Technology, which is described in detail in Item 11 and Section 12.5 of the Franchise
Agreement.

Insurance. You must purchase the type and amount of insurance specified in Section 15 of the
Franchise Agreement in addition to any other insurance that may be required by applicable law,
any lender or your landlord. The initial payment shown above represents 25% of the estimated
annual premium which is typically paid prior to opening.

Office Equipment and Supplies. You must purchase general office supplies including stationery
and typical office equipment. Factors that may affect your cost of office equipment and supplies
include local market conditions, competition among suppliers and other factors.

15

© 20245 Hand and Stone Franchise LLC
20245 Franchise Disclosure Document

ACTIVE 7

07162799v11




10.

11.

12.

13.

14.

15.

16.

17.

18.

Camera and Music System. You must purchase and install a camera and music system. The cost
of the system and its installation will vary based on competition among suppliers, local wage
rates and other factors.

Initial Inventory. You must carry an inventory of bags, tissue paper and other packaging goods,
plus products for retail sale, such as massage oils, candles, and facial products. The cost of these
items may vary based on manufacturers’ discounts and specials at the time of purchase and other
factors.

Travel Expenses. The cost of initial training is included in the Franchise Fee, but you must pay
transportation and expenses for meals and lodging while attending training. The total cost will
vary depending on the number of people attending, how far you travel and the type of
accommodations you choose.

Signage. This range includes the cost of all signage used in the Franchised Business. The
signage requirements and costs will vary based upon the size and location of the Franchised
Business, local zoning requirements, landlord specifications and local wage rates for installation.

Grand Opening. You must spend a minimum of $165,000 on Grand Opening Advertising. You
must pay this money to us;—and-eur—Advertising Agency. We, Advertising Agency or our

designee will conduct or administer your Grand Opening Advertising campaign on your behalf.
In addition, you are required to provide approximately $2,500 in complimentary services during
the Grand Opening event.

Licenses, Permits and Architectural Fees. Local government agencies typically charge fees for
occupancy permits, operating licenses and sales tax licenses. You must use HS Design or an
approved architect. If you used an approved architect, we must review their plans and will
charge for the supervisory services. Our charge to review an architect’s plans will not exceed
$1,500. Your actual costs may vary based on the requirements of local government agencies.

Legal & Accounting. You will need to employ an attorney, an accountant and other consultants
of your choosing to assist you in reviewing the franchise agreement and in establishing your
Franchised Business. These fees may vary from location to location depending upon the
prevailing rates of local attorneys, accountants and consultants.

Additional Funds. We recommend that you have a minimum amount of working capital
available to cover operating expenses, including employees’ salaries, for the first 9 months that
the Franchised Business is open. However, we cannot guarantee that our recommendation will be
sufficient. Additional working capital may be required if sales are low or operating costs are
high.

Total. In compiling this chart, we relied on our 4920 years of franchising experience, including
the most recently completed projects. The amounts shown are estimates only and may vary for
many reasons including the size of the facility you lease, the capabilities of your management
team, where-youthe locateion of your Franchised Business and your business experience and
acumen. You should review these estimates carefully with an accountant or other business
advisor before making any decision to buy a franchise. These figures are estimates only and we
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We do not offer, either directly or indirectly, financing to franchisees for any items.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Except as indicated below, you are not required to purchase or lease any goods, services,
supplies, fixtures, equipment, inventory or real estate relating to the establishment or operation of the
Franchised Business from us or our designees.

Specifications

You must remodel, furnish and equip the Franchised Business according to our standards and
specifications in accordance with the Operations Manual_(the “Manual”). Many of the products,
supplies and services needed in connection with establishing your Franchised Business, such as massage
tables, river stones, heaters, fixtures, reception area furniture, paper goods and retail products inventory,
computer hardware and software and signs, must meet our specifications for appearance, quality,
performance and functionality. Additionally, some of the products, supplies and services needed in
connection with the ongoing operation of your Franchised Business, such as paper goods and retail
products inventory, gift cards, advertising materials, stationery, software licenses, point-of-sale system or
computer services and business insurance, for example, must meet our specifications for appearance,
quality, performance and functionality. We list the specifications for these items and services in the
Manual or in other written or electronic communications provided to you. We formulate and modify our
specifications for products, supplies and services based upon our and our Affiliate’s industry knowledge
and our Affiliate’s experience in developing and operating as HAND AND STONE spas.

Approved Suppliers

The products, supplies and services discussed above may only be purchased from Approved
Suppliers in accordance with the Manual. We will provide you with a list of these items and services and
their Approved Suppliers, which may include or be limited to us or an Affiliate. Our list of Approved
Suppliers is contained in our Manual and is subject to change occasionally. We are an Approved
Supplier of certain items you must purchase, including water—feature;—lobby furniture, cabinetry and
millwork, signage, attention buttons, and HS Design for architectural services, but we may approve
alternate suppliers if appropriate.

Our-subsidiary-Advertising Agency is currently the only aApproved sSupplier for expending
the Local Advertising Fee;. hHowever, franchisees may use other agencies for-expandingapproved by

us for conducting additional local advertising-abeve-the requiredocal Advertising Fee. Advertising
Agency and HS Design are solely owned by us. llhe—feﬂewmgOne or more of our ofﬁcers have an

ownershlp 1nterest 1n us;-ane

P ot

There are no

other approved supphers in Wthh any of our ofﬁcers owns an 1nterest HS—H—&mHteﬂ—Spa—ls—net—a&
Approved-Supplier-of-any-iten:

In the fiscal year ended December 31, 20234, we and our subsidiaries derived
$405617,59939,594,056 (or 345%) of our consolidated total gross revenues of $1219,47688,42293 from
required franchisee purchases and leases. This includes revenues of $300,177 derived by HS Design
from franchisee purchases of design services, and revenues of $33,030,777 derived by Advertising
Agency from franchisee purchases of advertising services. In the fiscal year ended December 31,
20234, Advertising Agency derived $54,1081,707623 from commissions on the placement of the
required Local Advertising Fees and additional voluntary local advertising contributions. Additionally,
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Advertising Agency earned commissions totaling $54108,17462 from the placement of required
Marketing Fund contributions.

To ensure that you have accurate financial records and reporting, during the first year of

the term of the Franchise Agreement, you are required to use the services of Accounting Firm.
Accounting Firm will gather weekly transactional information from your Franchised Business and
enter such information into its accounting software, reconcile monthly cash and credit card
activity, produce monthly financial statements for the Franchised Business, perform bank
reconciliations, calculate sales taxes and prepare K-1s.

You are required to purchase a subscription for our designated POS system (currently

Zenoti POS) and related software and support from us. We will provide the support in

conjunction with the designated POS provider. You are also required to purchase our designated
cyber insurance, which includes endpoint management (currently Crowdstrike) for all computers

1n spa.

If you want to use any item or service in establishing or operating the Franchised Business that
we have not approved (for items or services that require supplier approval), you must first send us
sufficient information, specifications or samples for us to determine whether the item or service complies
with our standards and specifications or whether the supplier meets our Approved Supplier criteria. You
must reimburse us for all of our reasonable expenses in connection with determining whether we will
approve an item, service or supplier. We will decide within a reasonable time (usually 30 days) after
receiving the required information whether you may purchase or lease the items or services or if you may
purchase from the supplier. Our approval process generally focuses on the supplier’s dependability,
general reputation and ability to provide sufficient quantity of product or services, and the products’ or
services’ prices and quality.

Miscellaneous

For the products you purchase from us or our Affiliates, we or our Affiliate will include a
reasonable markup in the price to compensate us for the time and effort involved in providing these
products. We may also negotiate group rates, including price terms, for the purchase of equipment,
inventory and supplies necessary for the operation of the Franchised Business. Presently, there are no
purchasing or distribution cooperatives that you must join. We will receive rebates, discounts or other
financial benefits from Approved Suppliers, or any other suppliers based on our franchisees’ purchase of
goods or services.

Rebates paid by Approved Suppliers range between 2% to 20% of sales to the System or are
based on a flat amount per individual franchisee purchase. During the year ended December 31, 20234,
we earned rebates totaling $3,97216,64871 or 3.32% of our total revenues.

If you want to use any item or service in establishing or operating the Franchised Business that
we have not approved (for items or services that require supplier approval), you must first send us
sufficient information, specifications or samples for us to determine whether the item or service complies
with our standards and specifications or whether the supplier meets our Approved Supplier criteria. You
must reimburse us for all of our reasonable expenses in connection with determining whether we will
approve an item, service or supplier. We will decide within a reasonable time (usually 30 days) after
receiving the required information whether you may purchase or lease the items or services or if you may
purchase from the supplier. Our approval process generally focuses on the supplier’s dependability,
general reputation and ability to provide sufficient quantity of product or services, and the products’ or
services’ prices and quality.
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OurWe, Advertising Agency or any other affiliate may also earn rebates, commissions or other
payments based on advertising activities, including from the Marketing Fund, local advertising and grand
opening advertising. If the we, Advertising Agency or any other affiliate earns these rebates,
commission or other payments, there is no restriction on ewrus, Advertising Agency or our affiliate
regarding the use of those funds, and thewe, Advertising Agency or any other affiliate may keep these
rebates, commissions or other payments as profit.

We estimate that approximately between 70% and 80% of your expendituresfor-purchases in
establishing your Franchised Business will be for goods and services that must be purchased from either
us or an Approved Supplier or in accordance with our standards and specifications. We estimate that
approximately between 70% and 80% of your expenditurespurchases on an ongoing basis will be for
goods and services that must be purchased from either us or an Approved Supplier, or in accordance with
our standards and specifications.

We do not provide or withhold material benefits to you (such as renewal rights or the right to
open additional HAND AND STONE spas) based on whether or not you purchase through the sources
we designate or approve; however, purchases of unapproved products or from unapproved suppliers in
violation of the Franchise Agreement will entitle us to terminate the Franchise Agreement.

Insurance

You must procure within sixty (60) days of the lease execution of an Approved Location
identified on Exhibit A to the Franchise Agreement and maintain in full force and effect during its term,
the types of insurance listed below. All policies (except any workers’ compensation insurance) shall
expressly name us as an additional insured, and all shall contain a waiver of all subrogation rights against
us and our successors and assigns. No such insurance shall have a deductible or self-insured retention in
excess of Five Thousand Dollars ($5,000.00). In addition to any other insurance that may be required by
applicable law, or by lender or lessor, you shall procure:

(a) “all risk” property insurance coverage on all assets including inventory, furniture,
fixtures, equipment, supplies, and other property used in the operation of the Franchised Business. Your
property insurance policy shall include coverage for fire, vandalism and malicious mischief and must
have coverage limits of at least full replacement cost;

(b) workers’ compensation insurance that complies with the statutory requirements of the
state in which your Franchised Business is located and employer liability coverage with a minimum limit
of ONE HUNDRED THOUSAND DOLLARS ($100,000.00) or, if higher, the statutory minimum limit
as required by state law;

(c) comprehensive General Liability Insurance, Professional Liability Insurance, and
Employment Practices Liability Insurance (EPLI) against claims for bodily and personal injury,
discrimination, wrongful termination, professional misconduct, death and property damage caused by, or
occurring in conjunction with, the operation of the Franchised Business, with a minimum liability
coverage of ONE MILLION DOLLARS ($1,000,000.00) per occurrence or THREE MILLION
DOLLARS ($3,000,000.00) in the aggregate for Professional Liability and General Liability and a
minimum liability coverage of FIVE HUNDRED THOUSAND DOLLARS ($500,000.00) per
occurrence and in the aggregate for EPLI or, if higher, the statutory minimum limit required by state law
and coverage for sexual abuse with a minimum sublimit of TWO HUNDRED FIFTY THOUSAND
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DOLLARS ($250,000.00) per occurrence or FIVE HUNDRED THOUSAND DOLLARS
($500,000.00) in the aggregate;

(d) automobile liability insurance for any vehicles owned or hired by the Franchised
Business, with a combined single limit of at least ONE MILLION DOLLARS ($1,000,000.00) or, if
higher, the statutory minimum limit required by state law;

(e) cyber insurance against claims for privacy and cyber security breaches against the
Franchised Business with a minimum coverage of TWO MILLION DOLLARS ($2,000,000.00); and

® such insurance as necessary to provide coverage under the indemnity provisions set forth
in Section 20.3 of the Franchise Agreement.

We have the right to reasonably increase the minimum liability protection requirement annually
and require different or additional insurance coverage(s) to reflect inflation, changes in standards of
liability, future damage awards or other relevant changes in circumstances. Such policies shall be written
by an insurance company licensed in the state in which Franchisee operates and having at least an “A”
Rating Classification as indicated in the latest issue of A.M. Best’s Key Rating Guide. As may be
required in the Manual, we have the right to require Franchisee’s participation in any group insurance
established or approved by us for Franchisees that meets any of the requirements. You must provide,
annually, or more frequently if requested, certificates of insurance showing compliance with the
foregoing requirements. Such certificates shall state that said policy or policies shall not be canceled or
altered without at least thirty (30) days’ prior written notice to us and shall reflect proof of payment of
premiums. Should you not procure and maintain the above insurance coverage, we have the right (but not
the obligation) to immediately procure such insurance coverage and to charge the premiums to you,
which charges, together with a reasonable fee for expenses incurred by us in connection with such
procurement, shall be payable by you immediately upon notice.

ITEM 9
FRANCHISEE’S OBLIGATIONS

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

Obligation Section in the Franchise Item in the
Agreement Disclosure Document

a. Site selection and acquisition of Sections 2.2, 2.3, 5.1, 5.2, and | Items 11 and 12

lease Exhibit A
b. Pre-opening Purchases/leases Sections 5, 13 and 15 Items 5, 7 and 8
C. Site development and other Sections 5.4 and 8 Items 7, 8 and 11

pre-opening requirements
d. Initial and ongoing training Section 8 Items 6, 7 and 11
e. Opening Sections 5, 8, and 11 Item 11
f. Fees Section 3 Items 5, 6 and 7
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Obligation

Section in the Franchise
Agreement

Item in the
Disclosure Document

Compliance with standards &

policies/Operating Manual.

Sections 5, 6, 9, 10, and 13

Items 8 and 16

Trademarks and Proprietary
information

Sections 6, 7, and 9

Items 13 and 14

Restrictions on sources of product

and services

Sections 5, 6,9 and 13

Items 8 and 16

Warranty and customer service Section 13 Item 16
requirements

Territorial development None Item 12
Ongoing product/service purchases | Section 13 Items 8 and 11

Maintenance, appearance &
remodeling requirements

Sections 5, 10 and 13.3

Item 6

Insurance Section 15 Items 6, 7 and 8
Advertising Section 11 Items 6 and 11
Indemnification Section 20.3 and 20.5 Item 6
Owner’s participation/ Section 13 Item 15
management/ staffing
Records/reports Section 12 Item 11
Inspections/audits Sections 6.6 and 12.6 Item 6, 11 and 13
Transfer Section 18 Item 17
Renewal Section 4.2 Item 17
Post-termination obligations Section 17 Item 17
Non-competition Sections 7.3, 7.4 and 17 Item 17
Dispute resolution Section 22 Item 17
Liquidated damages Section 17.7 Item 6
ITEM 10
FINANCING

We do not offer direct or indirect financing, nor do we guaranty your notes, leases or other
obligations.

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING

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

A. Before the Franchised Business Opens
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Before you open your Franchised Business, we or a Regional Developer (if one exists for your area) will
1. designate your Protected Territory, as further described in ITEM 12. (Section 2.52.)

2. if we have not already approved a site that you have selected before signing the Franchise
Agreement, provide you with our criteria for site selection and approve the site you have selected for the
location of the Franchised Business. (Sections 2.5 and 5.1)

We make no representations that your Franchised Business will be profitable or successful by
being located at the approved location. Any approval is intended only to indicate that the proposed site
meets our minimum criteria based upon our general business experience.

3. review and approve your lease or purchase agreement for the site for the Approved Location.
(Sections 5.1 and 5.2). Our review of your lease or purchase agreement and any advice or
recommendations we may offer is not a representation or guarantee by us that we may offer is not a
representation or guarantee by us that you will succeed at the leased or purchased premises. We require
that you have your own counsel review your lease prior to signing.

4. provide you with standard plans and specifications for the build-out of the Franchised Business
along with a list of required supplies, equipment, and improvements which you must purchase and install.
(Section 5.3)

5. provide you with an initial training program lasting approximately two weeks and provide you
and
your Therapists with an initial massage protocol-training. (Section 8.1)

6. provide to you on-site assistance and guidance for approximately five days to assist you with the
opening of the Franchised Business. (Section 8.2)

7. previdetogrant yous;—enlean,—ene access to an electronic copy of the HAND AND STONE
MASSAGE AND FACIAL SPA
Operations—Manual;—er—grant-you—acecess—to—an—electronic—copy—of-the Manual. The Table of

Contents of the Operations-Manual, along with number of pages devoted to each section, is included as
Exhibit B to this Disclosure Document. The Operations Manual is a total of 30266 pages. (Section 9.1)

8. Have eurus, Advertising Agency planor our designee conduct or administer your Grand
Opening Advertising campaign, at your cost. (Section

11)

B. Other Assistance During the Operation of The Franchised Business

After the opening of the Franchised Business, we or a Regional Developer (if there is one for
your
area) will.

1. periodically advise you and offer you general guidance by telephone, e-mail, faesimile;-
newsletters
and other methods. Our guidance is based on our industry experience and our Affiliate’s experience in
operating HAND AND STONE spas. The advice and guidance may consist of knowledge and
experience relating to the authorized services or products, as well as operational methods, accounting
procedures, and marketing and sales strategies. (Section 14.12)
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2. atour discretion, periodically visit the Franchised Business to advise, assist and guide you in
various aspects of the operation and management of the Franchised Business. We may prepare written
reports outlining any suggested changes or improvements in the operations of the Franchised Business
and detail any deficiencies that become evident as a result of any visit. If we prepare a report, you may
request a copy from us. (Section 14.23)

3. make available to you operations assistance and ongoing training as we deem necessary.
(Sections
8:2-8.2 and 8.5)

4. make available to you changes and additions to the System as generally made available to all
franchisees. (Section 14.3)

5. periodically provide formats for advertising and promotional materials including ad-slicks,
brochures, fliers and other materials for you to produce and use. (Section 14.4)

6. have eurus, Advertising Agency or our designee conduct or administer your Grand Opening
Advertising campaign and approve the
forms of advertising materials you will use for Local Advertising. (Section 11)

7. provide you with modifications to the Manual as they are made available to franchisees.
(Section 9.2)

C. Advertising and Promotion

1. All advertising and promotion initiatives are conducted by—euror administered by us,
Advertising Agency or our designee. Each week, you must pay to us, Advertising Agency or our

designee 4% of your Gross Sales (with a minimum payment of $400.00 weekly) (the “Local Advertising
Fee”), which is payable at the same time and in the same manner as the Royalty Fee, which eurwe,
Advertising Agency or our designee will use for conducting or administering advertising, promotions
and public relations in the Designated Market Area (“DMA”) as determined by Nielsen Media Research
in which your Franchised Business is located. Each quarter, upon written request, eurwe, Advertising
Agency or our designee will give you an accounting of the last quarter’s advertising activities from your
local advertising payments. (Section 11.2). You must also prominently display franchise brochures that
we provide, at our cost, in your location to solicit prospective franchisees. All decisions regarding the
selection of the particular media and the advertising content, whether paid for through the Local
Advertising Fee or paid for by you directly, shall be within the sole discretion of Franechisor-and-theus,
Advertising Agency or our designee, and subject to our approval.

2. We maintain a System-wide Marketing Fund, and you must contribute 1% of your Gross Sales to

the Marketing Fund, which is payable at the same time and in the same manner as the Royalty Fee.
(Section 11.3). OurWe, Advertising Agency or our designee will administer the Marketing Fund as
follows:

a) We, Advertising Agency or our designee will control the creative concepts and the materials
and media to be used, and eurwe, Advertising
Agency or our designee will determine the placement and allocation of advertisements.
OurWe, Advertising Agency or our designee may use print, television, radio, Internet or other
media for advertisements and promotions. OurWe, Advertising Agency deesor our designee
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do not guarantee that any particular franchisee will benefit directly or in proportion to their
contribution from the placement of advertising by the Marketing Fund.

b) OurWe, Advertising Agency or our designee may use your contributions to meet any cost of, or
reimburse itself for its
cost of, researching, producing, maintaining, administering and directing consumer or recruiting
advertising (including the cost of preparing and conducting television, radio, Internet, magazine,
direct mail and newspaper advertising campaigns and other public relations and social media and
reputation management activities; developing and/or hosting an Internet web page of similar
activities; employing advertising agencies or its own personnel to assist; providing promotional
brochures; conducting market research; and providing other marketing materials to franchisees).
OurWe, Advertising Agency or our designee reserves the right to use an outside ad agency or
public relations firm. We have no franchisee advertising council. We will not use the Marketing
Fund or Local Advertising Fees for any of our general operating expenses, except for our
reasonable administrative costs and overhead—related—to, including the proportionate
compensation of our and our Affiliates’ employees who devote time and render services in
the formulation, development and production of such marketing and promotion programs
or the administration of the Marketing Fund. OurWe, Advertising Agency or our designee will
not use Marketing Fund Contributions for the direct solicitation of franchise sales but reserves
the right to include a notation in any advertisement indicating “Franchises Available.” In the
fiscal year ended December 31, 20234, the National Fund contributions were expended as
follows: Preduetion—24%3:—Media Placement 675.45%; Production 13.5%; Internet and
Communications 9.3%; Recruiting 3.4%; Experience 3.2%; Marketing Analytics 72.9%;
Administrative Expenses 1.86%; Censumer—Research 12:8%;Public Relations—and-Secial-
Media70.76%.

c) OurWe, Advertising Agency or our designee expects to use all contributions in the fiscal year
they are made. It will use any interest or other earnings of the Marketing Fund before using
current contributions. We intend for the Marketing Fund to be perpetual, but we-and-our,
Advertising Agency or our designee have the right to terminate it if necessary. The Marketing
Fund will not be terminated until all contributions and earnings have been used for advertising
and promotional purposes or have been returned to our franchisees on a pro rata basis.

d) AIll HAND AND STONE spas owned by our Affiliates or us will make similar
contributions to the Marketing Fund as required of franchisees.

e) An accounting of the Marketing Fund, upon request, will be prepared each—year—and—will-

beannually and provided to you-ifyeu-
requestit. The annual accounting may be audited by an independent certified public accountant

at the expense of the Marketing Fund.

f) The Marketing Fund is not a trust and neither we nor ewr-Advertising Agency or our designee
assume any fiduciary
duty in administering the Marketing Fund.

g) OurWe, Advertising Agency or our designee may from time to time, in its sole discretion,
contract for advertising at
your Franchised Business in excess of the Local Advertising Fees that have been charged under
your Franchise Agreement as of a given date. Should your Franchise Agreement terminate for
any reason as of a date when you have an excess commitment of advertising monies, you shall be
liable to us for the full amount of the over expenditure.
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h) There are currently no local or regional cooperatives in existence, and you are not required to
join
or participate in any local or regional cooperatives.

We, Advertising Agency or our designee, at any time, upon written notice to you, and
effective on January 1 of the calendar year following each written notice, may increase the
required Marketing Fund Contribution up to 1% of Gross Sales, for a total Marketing
Fund Contribution up to 2% of Gross Sales.

=

3. You must pay $165,000 to usAdvertising Agency for Grand Opening Advertising to promote
the opening of your Franchised Business. OurWe, Advertising Agency or our designee will conduct or
administer the Grand Opening Advertising Campaign on your behalf, including print or news media or
direct mail advertising, or other solicitation and promotional efforts. (Section 11.1). In addition, you are
currently required to provide approximately $2,5000 in complimentary services during the Grand
Opening event.

4. All telephone numbers you use in your Franchised Business will be owned by us. We will be
listed
as the owner of the numbers, and you will be listed as the billing party. You must sign any documents
we require acknowledging our ownership of the telephone numbers, and upon expiration or termination
of your Franchise Agreement, the telephone numbers will remain our property.

D. Computer/Point-of- Sale (POS) System

Computer/Point-of- Sale (POS) System

You shall purchase, install and use computers, mobile devices, internet accessibility equipment,
network componentry, a franchise relationship management system and a point-of-sale system consisting
of hardware and software in accordance with our specifications and shall upgrade such systems in
accordance with our requirements in order to use the System (hereinafter “Hand and Stone
Technology™).

The point-of-sale computer hardware and software programs and point of sale equipment that
you
must purchase costs approximately $6;4987,726 - $198,97832 (Section 12.5)

Our current minimum hardware purchase requirement includes:

e 4 desktop workstations (Station 1, Station 2, Breakroom, Office), having-32-Memeory,-Windows-

10-Professional-64-bit,—each with the following minimum requirements. Additionally, all
workstations should have at minimum, a 22 in. LCD Flat Panel Monitor-with-3-yrLimited-

Warranty 3-yr 7x24-Suppert-with- Next Business Day-On-site Warranty—.
4 iPads (8"-generation)-tablets-with 10.2” display, 32GB memory_and that is supported by

Apple
——2 Non intelligent cash drawers

~——2 Barcode Scanners
—2 TSP 100 Thermal Receipt Printers

At minimum, 2 approved credit card devices compatible with point of sale
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It is strongly recommended that all hardware be purchased by our preferred hardware
vendor. As of 2025, this is Tie National. Your software purchase requirement includes 1 Microsoft
Office License for the Office computer;- and CrowdStrike H%Hubser}pﬂen( endpomt management)
for the workstations. You must also sign up for an account
or—an—aeceount-with Zenoti Payments for credit card and membership billing. Credit card readers are
purchased directly through our payment processors.

The above specifications are subject to change without prior notice. You must take all
reasonable steps, including but not limited to those related to visibility and management of your
Franchised Business, that are necessary to ensure that your Franchised Business is compliant with all
Payment Card Industry Data Security Standards (PCI DSS) requirements, as such standards may be
revised and modified by the PCI Security Standards Council (see www.pcisecuritystandards.org).
Utilizing all reasonable means, franchisees should use Hand and Stone Technology approved
vendors for network security.

You must pay us an initial fee of Fwe—thousand—five hundred—dollars—($2,500-00)— for

connection
to the Hand and Stone Technology (hereinafter “Connectivity Fee”). The Connectivity Fee shall be paid
at the time of the Initial Franchise Fee. We shall establish accounts and connectivity for you to the
handandstone.com website, on-site connectivity of computer equipment to the System, connectivity to
Hand and Stone online training programs, and connectivity to Hand and Stone consumer feedback
platforms.

You must execute the sublicense agreement attached to the Franchise Agreement as Exhibit “J<”,
and purchase a subscription for the Zenoti POS and related software and support from us. FheAs of
January 1, 2025, the estimated cost of the Zenoti subscription and support services is approximately
$6916 per month-plus. This will include up to 4 handandstone.com email addresses that follow
standard naming conventions. An additional $35 per month for cyber insurances—whieh—is will
include Crowdstrike (endpoint management) for all computers in spa. These charges are subject to
change. We will provide the support in conjunction with Zenoti.

You must update or upgrade the computer hardware and seftware-as-necessary—TFhe-current
annual-cost-is—approximatelyapplications to ensure compatibility and support with the vendor’s
supported operating systems and applications. Costs will vary but should not exceed $12,000. You
must use any hardware or software that we designate or develop. We have the right to independently
access all information you collect or compile at any time without first notifying you. There-are-no-limits-
en-60ur direct access to your computer systems or data_is unlimited. (Section 12.5)

In addition to the fees set forth above, we reserve the right to require that you pay us or our
designated (s) a fee (which may be collected monthly, quarterly, or annually) associated with maintaining
any required computer hardware and software and any other present or future technology used now or in
the future in the operation of Franchised Business, and such payment shall be made in the manner we or
the designated vendor(s) prescribed, as applicable. (Section 12.5) We reserve the right to change the
manner, scope, or manner of payment of the fee described in this Section, at any time upon providing
reasonable notice to you, as changes are made to the System’s hardware, software and other computer
requirements or as required by the third-party service provider(s) or by any regulatory agency.

E. Methods Used to Select the Location of the Franchised Business

If you have a potential site for the Franchised Business, you may propose the location for our
consideration. Within 30 days, we may consent to the site after we have evaluated it. If you do not have
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a proposed site when you sign the Franchise Agreement, then you must find one within the Designated
Area. The Designated Area is delineated for the sole purpose of site selection. You must obtain our
written approval of the Franchised Business’s proposed site before you sign any lease, sublease or other
document for the site. We will use reasonable efforts to help analyze your market area, to help determine
site feasibility, and to assist in designating the location, although we will not conduct site selection
activities for you. You must locate an approved site for the Franchised Business within the Designated
Area within 180 days after the Effective Date of the Franchise Agreement (the “Site Selection Period”).
If you fail to secure an acceptable site for the Franchised Business before the expiration of the Site
Selection Period, we may terminate your Franchise Agreement. (Sections 2.3 and 5.1)

The general site selection and evaluation criteria which we consider in approving your site
includes the condition of the premises, demographics and population density of the surrounding area,
proximity to other HAND AND STONE spas and other competitive businesses, traffic patterns,
neighborhood characteristics, lease requirements, visibility, ease of access, available parking and other
physical characteristics. We will provide you with written notice of our approval or disapproval of any
proposed site within a reasonable time after receiving all requested information. You may not relocate
the Franchised Business without our consent.

F. Typical Length of Time Before Operation

We estimate that the typical length of time between the signing of the Franchise Agreement and
the opening of a HAND AND STONE franchise is twelve months. You must open your Franchised
Business and be operational not later than twelve months after signing the Franchise Agreement. In the
event you fail to do so, we may terminate your Franchise Agreement. Factors that may affect your
beginning operations include ability to secure permits, zoning and local ordinances, weather conditions
and delays in installation of equipment and fixtures. (Section 5.4). While reserving our right to
terminate, if the Franchised Business is not opened and operating within twelve (12) months after the
Effective Date, your rights to establish the Franchised Business at the Approved Location, as well as
your rights and interests in your Protected Territory, as outlined on Exhibit A of the Franchise
Agreement, shall automatically expire and be null and void without any further notice to you. Thereafter,
we may establish, own or operate, or grant rights to or license any other person to establish, own or
operate, any other HAND AND STONE MASSAGE AND FACIAL SPA anywhere within your
Protected Territory. You will then need to come to an agreement with us as to where to locate your
Franchised Business.

G. Training

We will conduct an initial training program that you and the Designated Manager must attend
and complete to our satisfaction prior to opening. Although initial training is mandatory for the
Designated Manager, it is also available for up to three additional assistants. Training will take place at
our headquarters, or at another location we designate. We reserve the right to substitute any in-person
training for virtual training at our discretion.

The initial training program is approximately two weeks long and covers the business and
administrative aspects of the operation of a HAND AND STONE franchise including sales and
marketing methods; financial controls; maintenance of quality standards; customer service techniques,
record keeping and reporting procedures, other operational issues and on-the-job training.

For new locations, we will also make an initial massage protocol training program available to
you and your therapists, including your Lead Therapist. The Lead Therapist must complete to our
satisfaction. The initial massage protocol training program is approximately two days long and includes
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classroom instruction pertaining to all massage protocols and training techniques.

If you replace your Designated Manager or Lead Therapist, your new Designated Manager or
Lead Therapist must attend our training program. Although we do not charge for initial training, you
may be charged fees, currently $500 per day, for additional training of a new Designated Manager or
Lead Therapist. You must train your own employees and other management personnel. (Section 8)

The instructional materials we use in our initial training program include our Operations
Manual, Supplemental Materials, and other information that we believe is beneficial to our franchisees in
the initial training program. Our initial training program consists of:

TRAINING PROGRAM
Subject Hours of Hours of Location
Classroom On-
Training The-Job
Training
In Spa Customer Service and - 15 In an operating spa or
Software Training Trevose, Pennsylvania
Welcome/Business Philosophy 2 - Trevose, Pennsylvania
Pre-Opening 2.5 - Trevose, Pennsylvania
Administrative/ 3 - Trevose, Pennsylvania
Human Resources
Hiring and Staffing 2 - Trevose, Pennsylvania
Management 2 - Trevose, Pennsylvania
Daily Operations 3 - Trevose, Pennsylvania
Software 4.5 - Trevose, Pennsylvania
Front Desk Introduction and 2 - Trevose, Pennsylvania
Customer Service
Membership Program 3 - Trevose, Pennsylvania
Sales 3 - Trevose, Pennsylvania
Marketing 2 - Trevose, Pennsylvania
Massage Therapist Interview 2 - Trevose, Pennsylvania
Process
Equipment and Supplies 2 - Trevose, Pennsylvania
System Protocols 20 - Trevose, Pennsylvania
On-Site Massage Therapist - 15 Your Location
Training
On-Site Sales Training - 15 Your Location
On-Site Operational Training - 40 Your Location
Risk Management and 2 - Trevose, Pennsylvania
Inappropriate Behavior
Facial Program in and Out of the 2 - Trevose, Pennsylvania
Treatment Room
TOTALS 57 85
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Our training is led by John Teza, our CEO and President, and Cindy Meiskin, our Chief
Experience Officer. John has 27 years of experience in the industry, and 4 vears of experience with
us. Cindy has 23 vears of relevant experience in the industry, and 12 years of experience with us.

If circumstances require, a substitute trainer may provide training. A substitute trainer will have a
minimum of one-year experience in the massage industry. We also reserve the right to name additional
trainers periodically. There are no limits on our right to assign a substitute to provide training.

Periodically we may require that previously trained and experienced franchisees, their managers,
and/or employees attend refresher-training programs. Attendance at these programs will be at your sole
expense; however, we will not require you to attend more than two of these programs in any calendar
year and these programs will not collectively exceed seven days during any calendar year. (Section 8.5)

ITEM 12
TERRITORY

You must operate your Franchise at a location that we approve (the “Approved Location”) and
you may not relocate without our written approval. We may allow you to relocate if the lease for the
Approved Location expires or terminates without the fault of you, or if the Franchised Business’s
premises are destroyed, condemned or otherwise rendered unusable, or for other reasons as we may agree
upon with you in writing. Any such relocation shall be at your sole expense, and shall proceed in
accordance with the site selection, lease, development and opening requirements as set forth in Sections
5.1 through 5.4 of the Franchise Agreement. We have no obligation to provide relocation assistance.

We will grant you a Protected Territory. Your Protected Territory will surround your Franchised
Business and be an eight-minute drive time around your specific location. However, in highly dense areas
such as “downtown” areas and cities, the Protected Territory will be less than an eight-minute drive time.

We may also redefine or reduce the boundaries of your Protected Territory based on the
following changes, which may include but not be limited to; demographics, population, demand for
services, travel times and economic conditions. (Section 2.5). We have the right to offer HAND AND
STONE franchises to others in the newly defined Protected Territory that does not encompass your
Approved Location, provided, however you will be granted a first right of refusal to establish an
additional franchise in the newly defined Protected Territory. You must be in full compliance and meet
all requirements for new franchisees, including financial resources and human resources to manage an
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additional HAND AND STONE franchise. You will have 30 days after receiving notice of our intent to
divide the newly defined Protected Territory and you must execute a new franchise agreement and pay
the corresponding franchise fee within sixty (60) days thereafter.

You will not receive an exclusive territory. You may face competition from other franchisees,
from outlets that we own, or from other channels of distribution or competitive brands that we control.

If you are in full compliance with the Franchise Agreement during its term, we will not establish,
or license others to establish, a HAND AND STONE MASSAGE AND FACIAL SPA franchise within
the Protected Territory.

You may not advertise on the Internet without our prior written consent. You are strictly
prohibited from promoting your Franchised Business or using the Proprietary Marks without our prior
written approval in any manner on the Internet, including social and networking websites such as
Facebook, LinkedIn, Instagram, Pinterest, X, Groupon, TikTok, and/or YouTube.

You may sell our proprietary products and related merchandise to retail customers and
prospective retail customers who live anywhere but who choose to shop in your Franchise. You may not
engage in any promotional activities or sell our proprietary products or similar products or services,
whether directly or indirectly, through or on the Internet, the World Wide Web, or any other similar
proprietary or common carrier electronic delivery system (collectively, the “Electronic Media”); through
catalogs or other mail order devices sent or directed to customers or prospective customers located
anywhere; or by telecopy or other telephonic or electronic communications, including toll-free numbers,
directed to or received from customers or prospective customers located anywhere. You may not place
advertisements in printed media and on television and radio that are targeted to customers and
prospective customers located outside of your Protected Territory, without our permission. You have no
options, rights of first refusal, or similar rights to acquire additional franchises. You may not sell our
proprietary products to any business or other customer for resale.

We and our affiliates may sell products under the Proprietary Marks within and outside your
Protected Territory through any method of distribution other than a dedicated HAND AND STONE
franchise, including sales through the channels of distribution as the Internet, catalog sales, telemarketing
or other direct marketing sales (together, “alternative distribution channels”). You may not use
alternative distribution channels to make sales outside or inside your Protected Territory except as
described in the following paragraph and you will not receive any compensation for our sales through
alternative distribution channels except as described in the following paragraph.

If we engage in electronic commerce through any Internet, World Wide Web or other computer
network site or sell through any other alternative distribution channel, and we receive orders for any
proprietary products or other products (but not services) offered by a HAND AND STONE franchise
calling for delivery in your Protected Territory, then we will offer the order to you at the price we
establish. If you choose not to fulfill the order or are unable to do so, then we, one of our affiliates or a
third party we designate (including another franchisee) may fulfill the order, and you will not be entitled
to any compensation in connection with this.

We have not yet established other franchises or company-owned outlets or another distribution
channel selling or leasing similar products or services under a different trademark. We describe earlier in
this Item 12 what we may do anywhere and at any time.

Except for the Spas operated by our affiliate, neither we nor any parent or affiliate has
established, or presently intends to establish, other franchised or company-owned Stores which sell our
30

© 20245 Hand and Stone Franchise LLC

20245 Franchise Disclosure Document
ACTIVE 707162799v11




proprietary products or services under a different trade name or trademark, but we reserve the right to do
so in the future, without first obtaining your consent.

While reserving our right to terminate the Franchise Agreement, if the Franchised Business is not
opened and operating within twelve (12) months after the Effective Date, your rights to establish the
Franchised Business at the Approved Location, as well as your rights and interests in your Protected
Territory, as outlined on Exhibit A of the Franchise Agreement, shall automatically expire and be null
and void without any further notice to you. Thereafter, we may establish, own or operate, or grant rights
to or license any other person to establish, own or operate, any other HAND AND STONE MASSAGE
AND FACIAL SPA anywhere within your Protected Territory. You will then need to come to an
agreement with us as to where to locate your Franchised Business.

Except as stated above, there are no minimum sales, market penetration or other contingency that
you must meet to maintain your rights to the Protected Territory.

Rights We Retain: Nevertheless, we retain the right, on behalf of ourselves or through
affiliates, in our discretion, and without granting any rights to you, to:

(a) establish, own or operate, by ourselves or through affiliates, and license others to
establish, own or operate, HAND AND STONE franchises outside of the Protected Territory;

(b) establish, own or operate, and license others to establish, own or operate, other
businesses under other systems using other trademarks whether located or operating inside or outside of the
Protected Territory;

() provide the services and sell any products authorized for HAND AND STONE
franchises, whether now existing or developed in the future, using the Marks or other trademarks and
commercial symbols through alternate channels of distribution, such as joint marketing with partner
companies and Internet and catalog sales; provided, however, that no such services or products shall be sold
by us or our Affiliates to any Competitive Business within the Protected Territory. You acknowledge that
this Agreement grants you no rights: (i) to distribute such products or services as described in this Section;
or (ii) to share in any of the proceeds received by any such party therefrom;

(d) establish, own or operate, and license others to establish, own or operate, HAND
AND STONE franchises in captive locations, including those locations within or outside of the Protected
Territory, including college campuses, airports, or train stations;

(e) engage in any activities not expressly forbidden by the Franchise Agreement; and

) communicate directly with any of your customers for the purpose of monitoring
your performance and compliance with the terms of the Franchise Agreement.

ITEM 13
TRADEMARKS

We grant our franchisees the right to operate HAND AND STONE franchises under the names
“HAND AND STONE MASSAGE SPA” and “HAND AND STONE MASSAGE AND FACIAL SPA”
which is the principal Mark used to identify our System of operation. You may also use any other
current or future Mark to operate your Franchised Business that we designate in writing, including the
logo on the front of this Disclosure Document and the trademarks listed below. By “Marks” we mean the
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trade names, trademarks, service marks and logos used to identify HAND AND STONE MASSAGE

AND FACIAL SPAS.

As of the date of this Disclosure Document, we have registrations on the Principal Register and
Supplemental Register of the U.S. Patent and Trademark Office (“PTO”) for the following Marks:

REGISTRATION | REGISTRATION | REGISTER
MARK NUMBER DATE
HAND AND STONE ® 3,101,296 June 6, 2006 Principal
(standard character mark)
HAND AND STONE MASSAGE SPA ® 3,137,338 August 29,2006 | Supplemental
(standard character mark)
Hand and Stone Massage and Facial Spa® 3,684,708 September 15, Supplemental
2009
Hand and Stone Massage and Facial Spa® 4,880,654 January 5, 2016 Principal
4,907,601 March 1, 2016 Principal
5,354,270 December 12, 2017 Principal
5,354,264 December 12, 2017 Principal

AND & STONE

E AND & STONE’

There are currently no effective material determinations of the PTO, trademark trial and appeal
board, the trademark administrator of this state or any court; pending infringement, opposition, or
cancellation; or pending material litigation involving the Marks.
Affidavits have been filed with the United States Patent and Trademark Office for the Trademarks and
we will continue to do so at the proper time for the balance of the Trademarks.

All applicable Section 8§ & 15

To our knowledge, there are no infringing or prior superior uses actually known to us that could
materially affect the use of the Marks in this state or any other state in which a HAND AND STONE

franchise may be located.
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There are no agreements currently in effect, which significantly limit our rights to use or license
the use of the Marks in any manner material to the franchise.

You will not receive any rights to the Marks other than the nonexclusive right to use them in the
operation of your Franchised Business. You may only use the Marks in accordance with our standards,
operating procedures and specifications. Any unauthorized use of the Marks by you is a breach of the
Franchise Agreement and an infringement of our rights in the Marks. You may not contest the validity or
ownership of the Marks, including any Marks that we license to you after you sign the Franchise
Agreement. You may not assist any other person in contesting the validity or ownership of the Marks.

You must immediately notify us of any apparent infringement of, or challenge to your use of, any
Mark, or any claim by any person of any rights in any Marks, and you may not communicate with any
person other than us and our counsel regarding any infringements, challenges or claims unless you are
legally required to do so, however, you may communicate with your own counsel at your own expense.
We may take whatever action we deem appropriate in these situations; we have exclusive control over
any settlement or proceeding concerning any Mark. You must take any actions that, in the opinion of our
counsel, may be advisable to protect and maintain our interests in any proceeding or to otherwise protect
and maintain our interests in the Marks.

We can require you to modify or discontinue the use of any Mark and to use other trademarks or
service marks. We will not be required to reimburse you for modifying or discontinuing the use of a
Mark or for substituting another trademark or service mark for a discontinued Mark. We are not
obligated to reimburse you for any loss of goodwill associated with a modified or discontinued Mark.

We will reimburse you for all of your expenses reasonably incurred in any legal proceeding
disputing your authorized use of any Mark, but only if you notify us of the proceeding in a timely manner
and you have complied with our directions with regard to the proceeding. We have the right to control
the defense and settlement of any the proceeding. Our reimbursement does not include your expenses for
removing signage or discontinuing your use of any Mark. Our reimbursement also does not apply to any
disputes where we challenge your use of a Mark. Our reimbursement does not apply to legal fees you
incur in seeking separate, independent legal counsel.

You must use the Marks as the sole trade identification of the Franchised Business, but you may
not use any Mark or part of any Mark as part of your corporate name in any modified form. You may not
use any Mark in connection with the sale of any unauthorized products or services, or in any other
manner that we do not authorize in writing. You must obtain a fictitious or assumed name registration if
required by your state or local law.

You must notify us if you apply for your own trademark or service mark registrations. You must
not register or seek to register as a trademark or service mark, either with the PTO or any state or foreign
country, any of the Marks or a trademark or service mark that is confusingly similar to any of our Marks.

You may not establish, create or operate an Internet site, website, or email using any domain
name containing the words HAND AND STONE or any variation thereof without our prior written
consent. You may not use the Marks as part of any advertisement on the Internet without our permission.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION
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No patents are material to the franchise. We own copyrights in the Manual, marketing materials
and other copyrightable items that are part of the System. While we claim copyrights in these and similar
items, we have not registered these copyrights with the United States Registrar of Copyrights and need
not do so to protect them. You may use these items only as we specify while operating the Franchised
Business and you must stop using them if we direct you to do so.

To our knowledge, there are currently no effective determinations of the U.S. Copyright Office
or any court regarding the copyrighted materials. Our right to use or license copyrighted items is not
materially limited by any agreement or known infringing use.

We have developed certain Trade Secrets and other Confidential Information, including certain
trade secrets, methods of business management, sales and promotion techniques, and know-how,
knowledge of, and experience in, operating a HAND AND STONE franchise. We will provide our Trade
Secrets and other Confidential Information to you during training, in the Manual and as a result of the
assistance we furnish you during the term of the franchise. You may only use the Trade Secrets and
other Confidential Information for the purpose of operating your Franchised Business. You may only
divulge Trade Secrets and other Confidential Information to employees who must have access to it to
operate the Franchised Business. You must enforce the confidentiality provisions as to your employees.

We have the right to require you (and any member of your immediate family or household), any
holder of a legal or beneficial interest in you (if you are a legal entity), and any officer, director,
executive, or Designated Manager, as well as any other individuals having access to Trade Secrets or
other Confidential Information, to sign nondisclosure and non-competition agreements in a form the
same as or like the Nondisclosure and Non-Competition Agreement attached to the Franchise Agreement.
We will be a third-party beneficiary with the independent right to enforce the agreements.

All ideas, concepts, techniques or materials concerning the Franchised Business, whether or not
protectable intellectual property and whether created by or for you or your owners or employees, must be
promptly disclosed to us and will be deemed our sole and exclusive property and a part of the System
that we may choose to adopt and/or disclose to other franchisees. Likewise, we will disclose to you
concepts and developments of other franchisees that we make part of the System. You must also assist us
in obtaining intellectual property rights in any concept or development if requested.

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

The day-to-day affairs of the Franchised Business must always be under the direct full-time
supervision of Franchisee or a Designated Manager. Your Designated Manager must attend and
satisfactorily complete our initial training programs before opening the Franchised Business. You must
keep us informed of the identity of your current Designated Manager.

As described in ITEM 14, we have the right to require you (and any member of your immediate
family or household), any holder of a legal or beneficial interest in you (if you are a legal entity), and any
officer, director, executive, or Designated Manager, as well as any other individuals having access to
Trade Secrets or other Confidential Information, to sign nondisclosure and non-competition agreements
in a form the same as or like the Nondisclosure and Non-Competition Agreement attached to the
Franchise Agreement. We will be a third-party beneficiary with the independent right to enforce the
agreements.

34
© 20245 Hand and Stone Franchise LLC
20245 Franchise Disclosure Document
ACTIVE 707162799v11




You will have sole authority and control over the day-to-day operations of the Franchised
Business and your employees and/or independent contractors. (Section 13.14). You are solely
responsible for all employment decisions and to comply with all state, federal, and local hiring laws and
functions of the Franchised Business, including without limitation, those related to hiring, firing,
training, wage and hour requirements, compensation, promotion, record-keeping, supervision, and
discipline of employees, paid or unpaid, full or part-time. At no time will you or your employees be
deemed to be our or our affiliates’ employees.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer the massage, facial and spa services, retail products and membership and gift
card programs we specify periodically, in strict accordance with our standards and specifications. You
may not sell any services or products that we have not authorized, and you must discontinue offering any
services, products or programs that we may, in our sole discretion, disapprove in writing at any time.

We may periodically change required or authorized services, products, or programs. There are
no limits on our right to do so. If we modify the System, you may have to add or replace equipment,
signs, and fixtures, and you may have to make improvements or modifications as necessary to maintain
uniformity with our current standards and specifications.

On a case-by-case basis, we may allow you or other HAND AND STONE franchisees to offer
certain additional services, products or programs that are not otherwise part of the System. We will
decide which franchisees can offer additional services based on test marketing, the franchisee’s
qualifications and operational history, differences in regional or local markets and other factors.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise and related agreements
pertaining to renewal, termination, transfer, and dispute resolution. You should read these
provisions in the agreements attached to this disclosure document.

THE FRANCHISE RELATIONSHIP

Provision Section in the Summary
Franchise
Agreement
Length of the franchise term Section 4.1 The initial term is 10 years.
b. Renewal or extension of the Section 4.2 You may renew for one additional term
term of 10 years, subject to (c) below.
c. Requirements for you to renew | Section 4.1 You may renew the Franchise
or extend Agreement if you: have substantially

complied with the provisions of the
Franchise Agreement; have the right to
maintain possession of the Approved
Location or an approved substitute
location for the term of the renewal;
have made capital expenditures as
necessary to maintain uniformity with
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Provision

Section in the
Franchise
Agreement

Summary

the System; have satisfied all monetary
obligations owed to us, have paid a
renewal fee of $5,000; are not currently
in default of any provision of the
Franchise Agreement or any other
agreement between you and us and have
not been in default more than twice
during the term of the Franchise
Agreement; have given timely written
notice of your intent to renew; sign a
then current Franchise Agreement;
comply with current qualifications and
training requirements; and sign a general
release in favor of us and our affiliates
in the form we prescribe. You may be
asked to sign a contract with materially
different terms and conditions than your
original contract, but the boundaries of
your territory will remain the same.

d. Termination by you

None

You do not have the contractual right to
terminate the Franchise Agreement
except as otherwise permitted by state
law.

e. Termination by us without
cause

None

N/A

f. Termination by us with cause

Section 16

We may terminate the Franchise
Agreement only if you default.

g. “Cause” defined - curable
defaults

Section 16

You can avoid termination of the
Franchise Agreement if you cure a
default arising from your failure to
comply with mandatory specifications in
the Franchise Agreement or Operations
Manual within 30 days of receiving our
notice of termination or you cure a
default arising from your failure to make
payments due us within 5 days of
receiving our notice of termination.

h. “Cause” defined - non curable
defaults

Section 16

We have the right to terminate the
Franchise Agreement without giving you
an opportunity to cure if you: fail to
establish and equip the Franchised
Business; fail to satisfactorily complete
training; made a material
misrepresentation or omission in the
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Provision

Section in the
Franchise
Agreement

Summary

application for the franchise; are
convicted of or plead no contest to a
felony or other crime or offense likely to
affect the reputation of either party or
the Franchised Business; use the
manual, Trade Secrets of Confidential
Information in an unauthorized manner;
abandon the Franchised Business for
five consecutive days; surrender or
transfer of control for Franchised
Business in an unauthorized manner; fail
to maintain the Franchised Business
under the supervision of a Designated
Manager if you die or become disabled;
submit report on two or more separate
occasions understating any amounts due
by more than 3%; are adjudicated
bankrupt, insolvent or make a general
assignment for the benefit of creditors;
misuse or make unauthorized use for the
Marks; fail on two or more occasions
within any 12 months to submit reports
or records or to pay any fees due us or
any Affiliate; violate any health, safety
or other laws or conducts the Franchised
Business in a manner creating a health
or safety hazard; fail to comply with any
applicable law or regulation within 10
days of receiving notice of that failure;
repeatedly breach the Franchise
Agreement or fail comply with our
mandatory specification; default under
any other agreement between us and
you.

1.

Your obligations on
termination/non-renewal

Section 174+

If the Franchise Agreement is terminated
or not renewed, you must: stop operating
the Franchised Business; stop using any
Trade Secrets, Confidential Information,
the System and the Marks; if requested,
assign your interest in the Approved
Location to us; cancel or assign to us
any assumed names; pay all sums owed
to us including damages and costs
incurred in enforcing the termination
provisions of the Franchise Agreement;
return the Manual, Trade Secrets and all
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Provision

Section in the
Franchise
Agreement

Summary

other Confidential Information; assign
your telephone and facsimile numbers to
us (if required by the telephone service
provider); and-comply with the
covenants not to compete and any other
surviving provisions of the Franchise
Agreement; and pay liquidated

damages.

j. Assignment of contract by us

Section 18.1

There are no restrictions on our right to
assign our interest in the Franchise
Agreement.

k. “Transfer” by you definition

Section 18.2

“Transfer” includes transfer of
ownership in the franchise, the
Franchise Agreement, the Approved
Location, the Franchised Business’
assets or the franchisee entity.

1. Our approval of transfer by you

Section 18.2

You may not transfer your interest in
any of the items listed in (k) above
without our prior written consent.

m. Conditions for our approval of
transfer

Section 18.2

We will consent to a transfer if: the
proposed transfer is a least one year
after the effective date of the Franchise
Agreement; we have not exercised our
right of first refusal; all obligation owed
to us are paid; you and the transferce
have signed a general release in favor of
us and our affiliates in the form we
prescribe; the prospective transferee
meets our business and financial
standards; the transferee and all persons
owing any interest in the transferee sign
then-current Franchise Agreement
(which may have different material
terms) as we determine; you provide us
with a copy of all contracts and
agreements related to the transfer; you
or the transferee pay a transfer fee equal
to 50% of the then current initial
franchise fee; the transferee or the
owners of transferee have agreed to be
personally bound by all provisions of the
Franchise Agreement; the transferee has
obtained all necessary consents and
approvals of third parties; you must
request that we provide the prospective
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Provision

Section in the
Franchise
Agreement

Summary

transferee with our current form of
disclosure document and we shall not be
liable for any representations not
included in the disclosure document;
you or all of your equity owners have
signed the Nondisclosure and
Non-Competition Agreement attached to
the Franchise Agreement; and the
transferee has agreed that its Designated
Manager will complete the initial
training program before assuming
management of the Franchised Business.

n. Our right of first refusal to
acquire your Franchised
Business

Section 19

We may match an offer for your
Franchised Business or an ownership
interest you propose to sell, or assign
such right to an Affiliate or third

party.

0. Our option to purchase your
Franchised Business

Section 17.5

Except as described in (n) above, we do
not have the rights to purchase your
Franchised Business; however, during
the 30-day period after the termination
or expiration of the Franchise
Agreement, we have the right to
purchase any assets of the Franchised
Business for book value.

p- Your death or disability

Section 18.6

If you (or one of your owners) die or
become incapacitated, your
representative must transfer, subject to
the terms of the Franchise Agreement,
your interest in the Franchised Business
within 180 days of death or incapacity
or we may terminate the Franchise
Agreement.

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

Section 7.3

You, your owners (and members of their
families and household) and your
officers, directors, executives, or
designated managers are prohibited
from: attempting to divert any business
or customer of the Franchised Business
to a Competitive Business or causing
injury or prejudice to the Marks or the
System; owning or working for a
Competitive Business (subject to
applicable state law).

r. Non-competition covenants

Section 17.2

For 2 years after the termination or
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Provision

Section in the
Franchise
Agreement

Summary

after the franchise is terminate
or expires

expiration of the Franchise Agreement,
you, your owners (and members of their
families and households) and your
officers, directors, executives, or
designated managers are prohibited from
owning or working for a Competitive
Business operation within a 210 mile
radius of the Approved Location or
within the Protected Territory, if greater,
or any other HAND AND STONE
franchise; or soliciting or influencing
any of our employees or business
associates to compete with us or
terminate their relationship with us
(subject to applicable state law).

s. Modification of the agreement

Section 9.2 and 21.5

The Franchise Agreement can be
modified only by written agreement
between you and us. We may modify
the Manual without your consent if the
modification does not materially alter
your fundamental rights.

t. Integration/merger clause

Section 21.5

Only the terms of the franchise
agreement are binding (subject to
applicable state law). Any
representations or promises outside of
the disclosure document and franchise
agreement may not be enforceable.

u. Dispute resolution by
arbitration or mediation

Section 22.6, 22.7

Except for claims for injunctive relief,
at our option, all claims or disputes
between you and us must be submitted
first to mediation in Philadelphia,
Pennsylvania in accordance with the
American Arbitration Association’s
Commercial Mediation Rules then in
effect and If mediation fails, to binding
arbitration in Philadelphia, Pennsylvania
(subject to state law).

v. Choice of forum

Section 22.6

Except for claims for injunctive relief,
all disputes must be mediated or
submitted to arbitration in Philadelphia,
Pennsylvania (subject to state law).

w. Choice of law

Section 22.1

Pennsylvania law applies (subject to
applicable state law).
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See the state addenda to the Franchise Agreement and disclosure document for special state
disclosures.

ITEM 18
PUBLIC FIGURES

We do not presently use any public figures to promote our franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

This Item presents certain historical data as provided by our franchisees and our subsidiary
owned outlets. We have not audited this information, nor independently verified this information.
Written substantiation for the financial performance representation will be made available to the
prospective franchisee upon reasonable request. The information contained in this Item is for the period
January 1, 20234 through December 31, 20234 (the “20234 Calendar Year”).

As of December 31, 20234, we had 52780 franchised outlets open in the United States and 15
subsidiary-owned outlets open in the United States (the “Subsidiary-OutletsCorporate Spas™). We,
through our subsidiaries, acquired 10 of the 15 Subsidiary-OutletsCorporate Spas in the 2021 Calendar
Year. One of the Subs*dmw@uﬁetsCorporate Spas is located in New Jersey and the remammg 14 are
located in Florida. AH-6 : hs andThe.
Corporate Spas are substantlally 51m11ar to the franchlse epﬁertun+$youtlets bemg offered under this
Franchise Disclosure Document.

[13 1 b2

9

The financial performance information presented in this Item 19 does not include
information for the 57 franchised outlets that were not open and operating for a full twelve months
as of December 31, 2024, comprised of 55 franchised outlets that opened and 2 franchised outlets
that closed during the 2024 Calendar Year. The financial performance information presented in
this Item 19 includes performance information for the remaining 502 franchised outlets that were
open for at least 12 months as of December 31, 2024 (the “Franchised Outlets”), the 23 franchised
outlets that converted their existing spas into HAND AND STONE SPAS in 2023, (the “2023
Converted Spas”) and the Corporate Spas. One franchised outlet is excluded from the 2023
Converted Spas because it was not open and operating for a full 12 months as of December 31,
2024.

41
© 20245 Hand and Stone Franchise LLC
20245 Franchise Disclosure Document
ACTIVE 707162799v11



Table #la presents the 20234 Calendar Year Average Gross Sales for the Subsidiary-
OutletsCorporate Spas, as a total, and by year of opening. Table #1b presents the 20234 Calendar
Year Average Gross Sales for the Franchised Outlets, groeupedas a total, and by year of opening, with
the Average Gross Sales for the 2023 Converted Spas identified separately. Table #1c¢ presents the
combined 20234 Calendar Year Average Gross Sales for the Subsidiary-OutletsCorporate Spas and the
Franchised Outlets—represented—m—table—#lb as a total, and grouped by year of opening, for a total of
498517 locations, with the 2023 Converted Spas excluded from that total, and represented in a

separate row.

Table #2a presents the presents—the-20234 Calendar Year Average Massage Sales Information
for the Subsidiary-OutletsCorporate Spas, as a total, and by year of opening. Table #2b presents the
20234 Calendar Year Average Massage Sales Information for the Franchised Outlets, as a total, and by
year of opening, with the 2023 Converted Spas in a separate row. Table #2c presents the combined
20234 Calendar Year Average Massage Sales Information for the Subsidiary-OutletsCorporate Spas
and the Franchised Outlets-represented-in-table#5b, as a total, and by year of opening, for a total of
498517 locations, with the 2023 Converted Spas excluded from that total, and represented in a

separate row.

Table #3a presents the 20234 Calendar Year Average Facial Sales Information;-erganized for
the Corporate Spas, as a total, and by year of opening;fer-the-Subsidiary-Outlets. Table #3b presents
the 20234 Calendar Year Average Facial Sales Information;-erganized for the Franchised Outlets, as a
total, and by year of opening, for-the Franchised-Outletswith the 2023 Converted Spas in a separate
row. Table #3c presents the combined 20234 Calendar Year Average Facial Sales Informations
organized-by-year-of-opening,- for the Subsidiary-OutletsCorporate Spas and the Franchised Outlets-
represented-in-table #2b, as a total, and by year of opening for a total of 498517 locations, with the
2023 Converted Spas excluded from that total, and represented in a separate row.

Table #4a presents the presents the 20234 Calendar Year Average Gift Card Sales Information
for the Subsidiary-OutletsCorporate Spas, as a total, and by year of opening. Table #4b presents the
20234 Calendar Year Average Gift Card Sales Information for the Franchised Outlets, as a total, and by
year of opening, with the 2023 Converted Spas in a separate row. Table #4c presents the combined
20234 Calendar Year Average Gift Card Sales Information for the Subsidiary-OutletsCorporate Spas
and the Franchised Outlets—+epresented-in-table #3b, as a total, and by year of opening for a total of
498517 locations, with the 2023 Converted Spas excluded from that total, and represented in a

separate row.

Table #5a presents the presents the 20234 Calendar Year Average Retail Sales Information for

the Subsidiary-OutletsCorporate Spas, as a total, and by year of opening. Table #5b presents the
20234 Calendar Year Average Retail Sales Information for the Franchised Outlets, as a total, and by

year of opening, with the 2023 Converted Spas in a separate row. Table #5¢ presents the combined
20234 Calendar Year Average Retail Sales Information for the Subsidiary-OutletsCorporate Spas and

the Franchised Outlets—represented-in—table#4b, as a total, and by year of opening, for a total of
498517 locations, with the 2023 Converted Spas excluded from that total, and represented in a

separate row.

Table #6 presents Average Size, First Year Gross Rent and Landlord Improvement Allowance
for the—twenty—(205)- United States franchised outlets that first opened for business in the 20234
Calendar Year.

Table #77a presents certain Corporate Spa Average Revenue and Expenses for 44-ef-the 15
Subsidiary-OutletsCorporate Spas for the 20234 Calendar Year. One—(Table #7b presents Average
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Revenue and Expenses for 188)- of the fourteen(1502)-Subsidiary Franchised Outlets for the 2024
Calendar Year. 314 of the 502 Franchised Outlets were excluded from the results presented in Table

F#7b because they were

a#ﬁlmt%wnerﬂup#e%easkﬂ%h&%—mm*ﬂ*ms—e@eeemb&%l—l@%dld not report thelr
expenses to us.

The remainder of this page is intentionally left blank.
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Table #1a
Average Gross Sales for Subsidiary-OutletsCorporate Spas by Year of Opening

Open 12 months or more

© 202

Calendar Year 20234
20234
Subeidios 2022
¥ 2023Number | Number- & S 2023Number | Number- &
OutletsC Above/Belo % 20234 Sales/2024 2024 Above/Belo %
orporate | 2024 Average w Average- | Above/Below Median 2024 Min Max Gross 2024 Median Average w Average- | Above/Below | 2024 Max | 2024 Min
Opening Year Spas Gross Sales Crosstales Average Gross Sales | Gross Sales Sales Members Members Dlepsbers Average Members | Members
1,934,878 12,250,9734; 12250973487 L7 | L0
20019 1 2,250,973 n/a n/a S 2,250,973 8 1,717 1,717 +945-n/a n/a
Min:— 1434 1434
S084 Max:- S084
2,633,663~ | Below:lor | 21,80633,66 25693,2961,806 Below:1-or-
20108 21 1,806,984 n/a 50%n/a 3984 1,806,984 ,984 1,434 1,434 2:391-n/a 50%n/a
S04, S Belesa L5004
£05%4 S
1,259.152 1,28959.175 1,534 1,534
20137 1 1,895,750 n/a n/a 20 1,895,750 1,28959,17520 1,534 1,534 +5043-n/a n/a
Min, 1,500 1,500
5094 Maxs 5094
2,083,792 | Below:lor | 2083792 2,294,7141,770 Below: 1-or
20146 21 1,770,536 n/a 50%n/a 1,770,536 1,770,536 536 1,500 1,500 +1:808-n/a 50%n/a
G4 Max:- G4
2,285:406- | Below:lor | 267674936 e Below:1-or-
2015 3 2,403,751 21 33%67/33 8 1,501,451 2,934,865 2,250 2.000 242211 339%67/33
15644;943- +5644;943- 12,64354,9433 1,910 1,529
20164 12 2,067,652 11 n50/a50 2,067,652 1,780,969 6 1,720 1,720 +492-1/1 n50/a50
000088 1,9200,855, 1,014 1,014
20173 1 1,205,437 n/a n/a 437 1,205,437 1,9200,855,437 1,014 1,014 +569-n/a n/a
157695903 13,27695,94 13,27698,9035 2.972 2858
20181 12 3,275,480 1/1 150/250 803 3,272,604 5 2,915 2,915 1,450-1/1 150/250
2010 2 2,627,918 171 50/50 2627918 | 2,609,145 2,646,690 2,240 2,240 17 50/50 2.255 2.224
20109 1 2,246,665 1,960,601 n/a 12,92460,60 | 2.246,665 | 12924606016 1,945 1,945 1,590-n/a n/a 1,945 1,945
U5 Hand and Stone Frinchise LLC n/a o 5 B
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165
Min: 2,972 1,014
Above: H-or 259152 Above: H-or
3% Max:- 3%
Total* 15 2,288,647 11/4 27%73/27 2,250,973 1,205,437 3,278,355 1,910 1,926 +5992-11/4 27%73/27
Table #1b
Average Gross Sales for Franchised Outlets by Year of Opening
Open 12 months or more
Calendar Year 20234
2022 2022~
Nitber- Max-Greoss- Average- Nber-
20234 Number &% 20234 2024 SalesNumber Members and-%
Franchise | 20234 Average | Above/Below | Above/Belo Median 2024 Min 2024 Max 2024 Median Average Above/Below Above/Below | 2024 Max | 2024 Min
Opening Year d Outlets Gross Sales Average w Average Gross Sales Gross Sales Gross Sales Members Members Average Average Members Members
Abover 7 1,674 Abover6- 1,055 178
Mes 056,
200823-and- 2,014,638 oF- 1,793,669 50565 or-
Prior 20 687,470 9/11 65%45/55 627,701 284,858 1,617,394 377 479 3169/11 F0%45/55
45
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744,334 1,616 238
Abover2-
or33%
Below:4-
a1-67%;
Abover2-
or29%
Below:5-
a2
8o s
1630:257-
Min454;
447
Max:3.815
00
o Jeke)
Max:3.5H
=ol—
1;698-
1614
Abover2-
or33%
Below:4-
a1-67%;
Abover2-
or29%
20092022 35 850,644 13/22 37/63 Below:5-
2010 6 7 271-89,—1—29— 179-1—9,—1-99— or-71% 387,981 1,940,758 520 607 16/19 46/54
20112021 22 827,028 913 41/59 823,871 358,245 1,330,822 581 622 Abever-10-er-48% 45/55 1,170 224
Abover 1 or44%
Beloveld-or56%,
1665602
1561:838-
Max:2,653,357-
46




ofs
.z.

1,49179,0038 Max:3,023;
79 55%45/55 901-13/16 55%45/55

1,339118,03

20159 5244 1,4183,586 774
1,555280,637 1,38811,746 Ao 57
20168 464 09 68 37320/24

1,36925,607
1,40574,56281 54%38/62 44 62%38/62

1,553,663

1,445,207 3,785,419

47
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61,3438,129 Max:1,680;
202215 6891,9443,261 55%40/60 35 485-20/30 58%40/60
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1,390,2765,79 1,275311,5
3 57%42/58 3889 316-214/288 60%43/57
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Table #1c
Average Gross Sales for All Outlets by Year of Opening
Open 12 months or more
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. 1,886,187 :
9/13 41/59 56%823,871 358,245 801,330,822
Above:10-
or-43%

Belgw12-
or

57%1,039,4
98

50

722,109,194

Srher—
%
Above/Below
Average

Calendar Year 20234
e
Subsidiary- “lember =
& Y-
Eranchised- 2023% AcbesefBel
OutletsNum | Above/Below B 2023Number
e Average- Average20 20234 20234 Above/Below
Above/Below | G¥0S5 | 24 Median | MedianMi | Min/Max Average-
Opening Year Average Sales Gross Sales | n Gross Sales Gross Sales Nlembers
Advgees
Belgsl2- Q8T 279
20082::3—3&6- oF- 1,793.669- | Max:4;0563
Prigre 65%627,701 161,617,394

1,787-10/12

+15524-13/16




20193
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57%1,133,6

124419126

4922/23 78 05 23—;@50,973
e
O 4 0 0 4 -
Below:33-

5524/21

4722/29

or-

60%1,314,4
42

60%1,448.,0
75

1498.4011:4

97

733,785,419

4518220125

12562328

Adveved-
or-45%

Below:22-

or

4:149-22/31

1,417,943 | 55%1,361,6 Max:3;081:5
4021/32 40/60 00 461,3875094 | 782,934,865
Abover 18-
or-39%
Below:28-

150222029

1857124

or- .
430413 | 61%1.443.8 | 15247896~ Max:2;782:4
4619/30 39/61 90 600,114 023,583,059
417/25 0TI | Abeses 20 | 02262 SHne
40/60 or-d43% 626,324 316,278
el 27 s
51




or-

57%1,415.2 7,082
92
Abover12-
or-43%

Below:16-

8511/14

191/12

Belgw10-
or

53%1,780,2
69

55%1,850.8
93

68843,29357

or- .
123,365 | 57%1,525,0 090 256 Max:2;1154
2811/14 44/56 08 692,947 262,984,106
Abevesi-
or-47%

A 260
573,278,355

280:1H16-
Max:1;680,4
854,360,094

595/14

222/42985
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58%1.330,7
61

1284,292:18
58

280;H16
Max:4;056:3
16—4,360,094

Table #2a
52

1:1218/299



© 20245 Hand and Stone Franchise LLC
20245 Franchise Disclosure Document
ACTIVE 707162799v11

Average Massage Sales for Subsidiary-OutletsCorporate Spas by Year of Opening
Open 12 months or more

Calendar Year 20234
Number-&-%
2023Number Above/ 20234
20234 Subsidiary- | 2024 Average Above/Below Below. 2024 Median 20234 Min/Max- | MedianMax
OutletsCorporate Massage Service Average- AverageBelow- Massage Service Massage Service Massage Service
Opening Year Spas Sales Mpnee Saley Average Sales Sales Sales
20092019 1 1,324,964 45033,060-n/a n/a 1,324,964 nta1,324,964 nta1,324,964
Abgrer g
[1) .
50% Min+1223.764
Below: 1 or Max:1.392.937
® 9 9
20108 21 1,264,688 1308,350-n/a 50%n/a 1,264,688 1,264,688 1,308264,350688
Bl 9
50% Max:+
Below:1-or 1,978,3581,031,5
20147 21 1,031,561 1,888,090-n/a 50%n/a 1,031,561 61 1,888,09031,561
20136 1 1,137,765 744,617 -n/a n/a 1,137,765 ntal,137,765 nta1,137,765
2004 2 A2 Advgres g
5054 33766 — 7 Ea0
Abgrer g
2015 3 1,249,166 +187,263-2/1 33%67/33 1,323,793 1531,207835,014 1,261588,62690
20164 1 1,152,093 1,050,181-1/1 n50/a50 1,152,093 n/a1,106,716 nta1,197,470
20173 1 713,495 1044:160-n/a n/a 713,495 n/a713,495 n/a713,495
20181 1 1,942,208 +156,514-1/1 n50/a50 1,942,208 nta1,844,283 n/a2,040,133
2010 2 1,286,132 11 50/50 1,286,132 1,210,611 1,361,653
20409 1 1,256,232 1169115 n/a n/a 1,256,232 nta1,256,232 nta1,256,232
Abever e
Belgs—lae Ao
Total* 15 1,282,471 1225.824-11/4 27%73/127 1,256,232 1,978,358713,495 | 12,040,1370473
53




Table #2b
Average Massage Sales for Franchised Outlets by Year of Opening
Open 12 months or more

Calendar Year 20234
2023 M/ Max-
Massage-
20234 Average Number and-%- Sales% 20234 Median
20232 Franchised Massage Service Above/Below Above/Below Massage Service

Opening Year Outlets Sales Average Average Sales

Abeser o

Beloss Il ge 3
20982:?—&116'- 02 Max:-

Prior 20 454,271 F0%17/13 1,928,23435/65 93474,4638

© 20245 Hand and Stone Franchise LLC
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Below: 1201 s
20420 259 982.579-734,542 48%14/15 2:023,77348/52 1;00646,16702

Abover19-or-
20139 424 728149,8844 55%420/24 1,442.16645/55 | 789:691693,069
20148 474 846;860-799,703 | Abeve:r22-or | Min: 169425

B Max:-
Below: 250 | 1,922,44345/55
54
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539420/24
AbeTes 2T a1
) 9

20157 5239 7884,08556 48%19/20 49/51 8044 111437 352,254 1,842,624
Abeves a1

2016 4650 9156,33494 57%24/26 4792—7;89448/52 884—,67—6—878,228 193,160 2,006,898
Abeves a1

20175 3950 —843,—2—98—805,616 56%19/31 l—,83-1,—34—938/62 7—7—77780—782,169 318,559 1,955,375
Abeve: 21 -or-

20184 457 8—1—0;873& 539421/26 4,568,—75645/55 7—76,558—840,072 256,440 2,301,650
Abeve: 21 -or-

20193 461 —675,—1—02—824,587 54%19/22 4724-1,55346/54 699;062—795,994 318,443 1,664,036
Aboeve:12-or-

20120 285 7009924931 57%11/14 l,—307,—38244/56 628;955—937 ,988 391,276 1,937,983
Abeveriam

20211 219 542—,846—931,375 58%12/9 7—96;95257/43 52—7,—367—996,310 323.018 1,508,717
AbevrerS-a1-

202210 408 4751,0488,598 63%2/6 4—,485,—92525/75 430;4274—939,303 703,648 1,816,453

2009 7 1,216,503 3/4 43/57 1,110,478 807,258 1,949,783

2008 20 1,128,357 7/13 35/65 1,005,010 445,070 2,101,187
Above: 218-or-

Total* 483502 79817,39890 559%5222/280 2—,02—3,—7—7—344/56 894,—1—1—1—779,299 161,403 2,301,650

55
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Table #2¢
Average Massage Sales for All Outlets by Year of Opening
Open 12 months or more

Calendar Year 20234
20234 2023Number 20234
SubsidiaryCorpora 2024 Average Above/Below Number-&% 2024 Median 20234 Min/Max- MedianMax
te Spas & Franchised | Massage Service Average- Above/Below Massage Service Massage Service Massage Service
Opening Year Outlets Sales MMassareSales Average Sales Sales Sales
Abever-6-0r
200823-and- Below:14-0r- Max:1,928.2341
Peior 20 454,271 45074;344-713 70%35/65 344.463 61.403 9471,000,4538
Abever3-or-
Below:4-or Max:1,854,8972
200922 735 590,206 +1415664-11/24 57%31/69 525,265 82,057 1,8711,9645412
Abesesdor
4404 Pl. . 6'5,855
Below:5-or- Max:1,881,0482
20219 922 563.920 +5074,591-13/9 56%59/41 588.570 28,224 1903,04452795
Abever12-or
Below:1H-or- Max:1,978.3582
20H20 239 734,542 993.261-14/15 48%48/52 646,102 34.997 1,000334,0894
Abeve:13-or-
Beloye Tl o Max:2,023,7732
20129 245 742,130 982,579-21/24 48%47/53 707,789 27.507 1,4004,16270
Abeve: 1901
4404 Pl. . 28?,398
Below:24-o1- Max:1:442;1662
20138 435 810.036 818143020125 56%44/56 749,849 62.437 1,41782.64075
Abeve:23-0r
Below:26-6r Max:1.922 443
. 9
20147 490 887,772 -857:907-20/20 53%50/50 873.387 352,254 1,84542 46243
57




Below:28-or- Max:1,844,239 807,459-
2015 553 -810,303-22/31 51%42/58 318,559 1,955,375
Above: 21 or
0 .
4594, Min:-339,359
. .
Below:26-0r- Max+1:927:8042 889,694
20164 479 55%47/53 56,440 2,301,650

779247
1,664,036

84832020122

Below:-26-0r- 3 G5
20192 4725 -685,613-11/14 55%44/56 91,276 1,937,983
Abever12-or
0, .
4244 Min-354,447

Below: 16-0r .
Max:1.307.3823 G20 055
700,431-12/11 57%52/48 2,040,133

430:424-
1,816,453

202210

Belges 2Tl or s 023 T3
hat] 9 =
Total* 498517 -810:850-233/284 55%45/55 61,403 82,3071,46590
58
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Table #3a
Average Facial Sales for Subsidiary-OutletsCorporate Spas by Year of Opening
Open 12 months or more
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Calendar Year 20234
20234 2023Number 20234
Subsidiary- 2024 Average i Number-& % 2024 Median 20234 Min/Max- |  MedianMax
OutletsCorpora Facial Service AverageFacial- Above/Below Facial Service Facial Service Facial Service
Opening Year te Spas Sales Sles Average Sales Sales Sales
20019 1 796,543 649,922 n/a n/a 796,543 1£a796,543 1/a796,543
Abeverl-or
20108 21 546,438 906,105-n/a 50%mn/a 546,438 917.171546,438 | -906,105-546,438
Abeverl-or
20147 21 631,093 +130,446-n/a 50%n/a 631,093 1408,379631,093 | 631,40930,446
20136 1 514,108 396;970-n/a n/a 514,108 n/a514,108 n/a514,108
2004 2 ~O04T7E- Abever o e 561097 60T~
5094 D02 00
Below:1l-or
5094
Abeverlor
2015 3 735,365 9414721 33%67/33 810,576 1107.076396,419 7929910240
20164 1 569,487 -635.881-1/1 150/a50 569,487 n/a446,418 1a692,556
20173 1 324,303 -692.301-n/a n/a 324,303 n/a324,303 n/a324,303
20181 12 969,252 -695,974-1/1 150/a50 969,252 nta839,217 nta1,099,287
2010 2 746,516 1/1 50/50 746,516 745,748 747,284
20409 1 664,006 7865639-n/a n/a 664,006 1/a664,006 1a664,006
Abgver g
Total* 15 683,540 T779.586-11/4 27%73/27 692,556 1,408,379324,303 61,0959,32876
60
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Table #3b
Average Facial Sales for Franchised Outlets by Year of Opening
Open 12 months or more

Calendar Year 20234
2023- Number- &%
Eranchised 2023% Abeve/Below- 20234
OutletsNumber | Above/Below Average2024 | 20234 Min/Max- | MedianMax
Above/Below AverageFaeial- | Median Facial Facial Service Facial Service
Opening Year Average Sales Service Sales Sales Sales
Abeerder
(1) .
40% e
200823-and- Below:+12-or- | Max: 1,836,729
Prior 209/11 764,447-45/55 60%195.286 76,230 F545858,957
Abeerd o
200922 612/23 -783.855-34/66 67%216,641 1.217,764111,755 | 702,052-873,893
Abeerd o
710/12 1:377184130,836

36%
Below:16-0r-
64%337,641

Maxs-
1,193.424132,725

62
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| 55%347.984 | |

Belaw 291
58%378,239 1,203,776166,559 822 697,454

Max:- 436,001
139/26 -171—3-272-6-1-195,706 1,082,553

20196 462327 —382,%98—46/54 52%438,746 480;917—1-107,204 1,07372.70192
Above: 1261
0, .
202015 22/28 %9—179175—44/56 57%5450,350 129,908 1,066,372
Abaver o
Max:— 262,594
1,325,968

e
915,952233,579
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Table #3¢
Average Facial Sales for All Outlets by Year of Opening
Open 12 months or more

Calendar Year 20234
All Outlets
20234
Subsidi
Spasand 2024 Average Above/Below | nymber and-% | 2024 Median 20234 Min/Max- | MedianMax
Franchised Facial Service Average Faeial Above/Below Facial Service Facial Service Facial Service
Opening Year Qutlets Sales Sales Average Sales Sales Sales
AbGVe—S—Gl‘—:
(1) .
40% Min:-256;177
200823-and- Below:12-or- Max:1,836,7297
Prior 20 212,625 764:447-9/11 60%45/55 195.286 6,230 B 754,858,957
20400 7 el Adbgres o304 AMine 30298 50002
Be}e“: I of 5;076 ¥.Ia¥:1,21;3;él
2010 9 e Adgses o 3354 AMine 352931 -Gl 265
Be}e“: 6 of 6;076 ¥.Ia¥:l,g; ;318I
Above: 12 or
(1) .
5294 DR 250625
Beloy o Max:1,408.3791
20422 235 260,890 632:334-12/23 48%34/66 216,641 11,755 6645265873893
Abeve:9-or-
(1) .
2694 MHne 202006
Below:16-0r- Max:1,193.4241
20212 252 261,338 585,555-10/12 64%45/55 243,858 30,836 -493.810-417,122
Abover g
(1) .
40% Min:-240,013
Beloye 260 Max:1,474,3951
204320 4329 363,164 557,588-12/17 60%41/59 337,641 32,725 507622,4806
Abaveri3-g
4704 ; Pl. . ]46,88]
Beloy 260 Max:1,377.4569
20149 495 375,662 532.,781-21/24 53%47/53 355,083 1,041 47958,10460
20158 455 397,243 546,006-20/25 Above: 22 or 380,778 Min:107.361 513,752-697.454
A4 A1 2027761
65




20175 4053
20184 469
20193 472
20120 285
20211 1923

498517
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Below: 3301
60%44/56

-5005509-23/30

Below:24-0r-

51,073,383019

60%43/57
Abover19-0r-
H%s
Below: 2701

Max:1,132,2611

59%41/59

3949759116

Below:16-0r-
57%36/64

Above:r9-or-
P
Below:10-0r-

492359 220/297

66

53%48/52

Below: 287 or-
58%43/57

29,908 431,066,37276
850,134127,412 1,325,968
197,188 1,473,293
e
753,045209,563 390,860,579
446,081233,579 1,099,287

191,361,8037

491.851,80467




Table #4a

Average Gift Card Sales for Subsidiary-OutletsCorporate Spas by Year of Opening

Open 12 months or more
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Calendar Year 20234
20234 2023Number
Subsidiary- Above/Below Number-&-% 20234 Min AMax- | 20234 Median-
OutletsCorporat | 2024 Average Gift | AverageGE- Above/Below 2024 Median Gift | GCGift Card GECMax Gift
Opening Year e Spas Card Sales Sales Average Card Sales Sales Card Sales
20019 1 274.879 222.743-n/a n/a 274.879 n/a274,879 n/a274,879
Abe’v‘e—l—(){‘—:
o .
50% Min:-340,461
Below:1-oF Max: 371605
. 9
20108 21 221,961 -356,033-n/a 50%mn/a 221,961 221,961 -356,033-221,961
Abeve: 1l or
o .
50% -Min:-302,456
Below:1-oF Max: 579.538
. 9
20147 21 155,465 440,997 -n/a 50%n/a 155,465 155,465 -440,997-155.465
20136 1 183,138 138,836-n/a n/a 183,138 n/a183,138 n/a183,138
204 2 — 02 Abeverta st B — 02
5094, Ahoser 206 574
BeloveTlor
5094
Abever o
2015 3 243,471 264,636-2/1 339%67/33 267,099 335,250138,762 329547553
20164 12 184,757 184,882-1/1 ns0/as0 184,757 1n/a158,349 n/a211,165
20173 1 106,835 495.226-n/a n/a 106,835 1n/2106,835 1n/2106,835
20181 12 290,705 307147111 ns50/as0 290,705 n/2268,575 n/a312,835
2010 2 327.266 1/1 50/50 327.266 244,115 410,418
67
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20409 1 228,039 —262,%73—@ n/a 228,039 n/a228,039 n/a228,039
Abover 1 or
Total* 15 233,746 —2—75;964—1 1/4 27%73/27 228,039 5—7—9,5381 06,835 24210,65418
68




Table #4b

Open 12 months or more

Average Gift Card Sales for Franchised Outlets by Year of Opening

Calendar Year 20234
Somber 04
2023 2023% Abeve/Below-
EranchisesNum Above/Below Average2024 20234 Min/Max- | 20234 Median-
2024 Franchised | 2024 Average Gift | ber Above/Below AverageGE- | Median Gift Card | GC Gift Card GCMax Gift
Opening Year Outlets Card Sales Average Sales Sales Sales Card Sales
Abeverdor
200823-and-Prior 20 107,581 209/11 246,794-45/55 60%99,470 779,31131,832 1924295863
Abeverlor
200922 35 113,568 16/19 256,041-46/54 67%106,217 440,38643,450 1922835375
2021 22 109,687 10/12 45/55 90,518 38,281 207,593
Abevesl o
20420 29 152,126 F15/14 -305,391-52/48 T1%153,256 601,07760,957 2860,365881
2019 44 151,347 22/22 50/50 151,589 45,742 313,911
Abgver g
20148 44 144,675 21/23 222.283-48/52 52%140,322 402,61659,818 492.221-291,162
Abgver g
20127 39 171,009 19/250 212.075-49/51 60%160,805 391.73840,277 202-134-532,090
AbgverE5g
20136 50 186,652 420/30 164,368-40/60 64%156,903 423,72847,432 58153,26461
2015 50 138,809 26/24 52/48 141,856 46,904 302,775
69
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2014

20153

Abover19-or-

20181

4"04 quﬂ: 54,243
471928 178,471-40/60 60%150,027 571,86646,367 1452713594
Aboeve: 250
0, .
4884 Min:36,316
. 5
17/524 146,907-41/59 52%148,990 51,852 144,686-403,375

20190

11/146

182;360-44/56

53%

13560,90608

202208

458/13 158,561-38/62 47%191,728 294.980107,091 161,996-417,616
Abover 22-or-
2/46 149.,288-25/75 52%258,797 312,696141,420 | 144,182-581,996

Total*

+63:44129/71
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409/11 111,970-45/55 60%%199,640 254,41574,480 7993 37640
483226/276 169,907-45/55 Above: 216-0r Min:-36,316 161,996-793,640
A58 B T o
Below: 267 -or- 31.832

70



55%148,039

‘ 2023 Converted Spas 23 92,223 11/12 48/52 89.438 25,525 231,758
Table #4c¢
Average Gift Card Sales for All Outlets by Year of Opening
Open 12 months or more
Calendar Year 20234
2025
Subsidiary-
Outlets-and— Do
Eranchised- 2023% Abeve/Below-
2024 Corporate OutletsNumber above/Below Average2024 20234 Min/Max- | 20234 Median-
Spas and 2024 Average Gift Above/Below Average GC- Median Gift Card GE€ Gift Card GCEMax Gift
Opening Year Franchised Outlets Card Sales Average Sales Sales Sales Card Sales
Abecer e
200823-and Prior 20 107,581 209/11 246,794-45/55 60%4699,470 779,31131,832 19242 95863
Aberer Lo
200922 35 113,568 716/19 251,284-46/54 1%106,217 440,38643,450 —193.083-228,575
2010 9 65645 Abeerders M 184202 280207
4494 Ao 601077
Below:—5-o+
5694
2021+ 22 109,687 10/123 241,301-45/55 Abeve: 10-or- | Min:- 84,417 229.880-207,593
4294 Max:—
Belgwr 1201 579,53838,281
71

© 20245 Hand and Stone Franchise LLC
20245 Franchise Disclosure Document
ACTIVE 707162799v11




57%90,518

20320

Abgver o

215/14 —2—1—2—,975—52/48 60%153,256 39-1,—7%860,957 2802.88134
Abgver IS0

423722 65%157,532 3153,074911

4922/23

180,167-49/51

29158,14362

20195

202014

20213

4620/31 48%157,008 581,264:316
Abgver 2o
4725/28 151,699-47/53 55%143,346 312,69646,904 14324,96553
Abeverdor
280/29 163,41H1-41/59 50%150,849 300,78946,367 | 163;976-452,594
19/23 107,751-45/55 AbererOae Idie16:006 9403,23753
4794 Max+
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Below:10-0r-
5394147,548

11/149 4115970-44/56

Abover 222 or-

233/49284 473;095-45/55 55%149,651 16793,97640
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Table #5a

Average Retail Sales for Subsidiary-OutletsCorporate Spas by Year of Opening

Open 12 months or more
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Calendar Year 20234
20234 2023 Min/Max-
Subsidiary- Number & %- | Retail-Sales%
OutletsCorporat 20234 Average Above/Below Above/Below 20234 Median 2024 Min Retail 2024 Max Retail
Opening Year e Spas Retail Sales Average Average Retail Sales Sales Sales
20019 1 98.881-136,207 n/a n/a n/a136,207 136,207 136,207
Abeses o
20108 21 108,264-79,066 50%n/a H3,079n/a 108,264-79,066 79,066 79,066
Abeses o
20147 21 195.1147-77,095 50%n/a 285,800n/a 195.1147-77,095 77,095 77,095
20136 1 657399417 n/a n/a nta73,417 73.417 73.417
2004 2 2 Aal- Advgres g Aine82565 2 Aal-
5054 M 123 3558
BelgsrToe
5054
Abgrer g
2015 3 14907,1068 33%2/1 147,09867/33 138,249-125,913 55,810 139,602
20164 1 102.844-78,312 nl/al n50/as0 n/a78,312 48,007 108,617
20173 1 8847,67582 n/a n/a nta47,752 47,752 47,752
20181 12 1046,72;896 nl/al n50/a50 n/a146,729 98,645 194,813
2010 2 74,201 11 50/50 74,201 65,696 82,707
20409 1 138,302-103,544 n/a n/a n/a103,544 103,544 103,544
H7905 103178
Total* 15 95,793 11/4 65,99473/27 82,707 47,752 194,813
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Table #5b

Open 12 months or more

Average Retail Sales for Franchised Outlets by Year of Opening

Calendar Year 20234
2023Number
Above/Below Number-&-% 20234
20234 Franchised | 2024 Average AverageRetail- | Apove/Below 2024 Median 20234 Min/Max- |  MedianMax
Opening Year Outlets Retail Sales Sles Average Retail Sales Retail Sales Retail Sales
Abover9-or-
200823-and-Prior 20 33.530 H2.673-9/11 55%45/55 32,077 320,4324.,330 100,111-97,498
Abgver g
200922 635 41,139 108,378-11/24 50%31/69 32,240 170,81512,495 -114,509-166,183
Abover2-or-
[1) .
20984, Min:51632
B 5
20210 22 33,545 795171/11 1%50/50 33,269 12.425 65;610,337
Abover9-or
204420 219 51,544 -68;277-13/16 57%45/55 49,337 150,00014,540 -60,818-121,959
Abever e
20129 2544 51,915 -67,160-18/26 60%41/59 43,226 162,64914,877 -61111-119,552
Abever 2o
[1) .
31% Min: 214767
Below:29 or Max:266-806
° 9
20138 424 51,694 75,614-18/26 69%41/59 46,873 12,369 6102,58694
| 2017 39 61,661 15/24 38/62 54,358 14,101 210,426
| 2016 50 61,635 20/30 40/60 56,984 8.075 192,447
| 2015 50 63.310 22/28 44/56 61,026 10,398 145,479
2014 47 61,702 -68,027-19/28 Abeve: 1901 55,593 Min: 21,386 6171,03695
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484 Max:195293
Below:28-or- 10,828
60%440/60
Abeves S g
20153 52ﬂ —66,596—14/27 529434/66 -158,%5420,281 ;661,3—1-28
Abeves a1
0, .
4284, M H625
B 9
579%44/56 14,524 —67,%89—152,272

20190 468 52.372-2/6 57%25/75 122.,39044,027 49,646-160,128
Abevestda1-
20209 287 55,655-4/3 50%57/43 120,88244,109 54,626-127.851
° 9
Belows 12 o1 .
63%45/55 5 303,036

Abover199-or-
945
Below: 28401
483502 -64;485-206/296 59%41/59
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Table #5¢
Average Retail Sales for All Outlets by Year of Opening
Open 12 months or more
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Calendar Year 20234
20234
. Subsidi
Year2024 OmrtletL 2023Number
Corporate Spas Franchised- M. Damberoid-% 20234
and Franchised OutletsAverage Average-Retail- Above/Below 2024 Median 20234 Min/Max- MedianMax
Opening Year Qutlets Retail Sales Sles Average Retail Sales Retail Sales Retail Sales
Abgrer Qg
[1) .
45% Min:43,432
Below:1lor Max:320.432
° 9
2023 2008-and-Prior 2033,530 H2.673-9/11 55%45/55 32,077 4,330 100,111-97,498
AbaverSoe
[1) .
Below:4-or Max: 170-815
° 9
2022 200935 741,139 107,022-11/24 57%31/69 32,240 12,495 103,540-166,183
AbaverSoe
[1) .
Below:6-or Max: 165-185
° 9
2021 201022 933,545 -85,636-11/11 67%50/50 33.269 12,425 760,337
Aberer g
439/ Min:22.674 -
2020 204129 2351,544 79.307-13/16 57%45/55 49.337 285,80014,540 -645554-121,959
2019 45 53,788 19/26 42/58 43.445 14,877 136,207
2018 45 52,303 19/26 42/58 47.144 12,369 102,584
Aberer g
[1) .
4094 Min+-73H
Below:15-0r Max: 162.649
° 9
2017 204240 2562,047 -67:160-15/25 60%38/63 55,501 14,101 -61,111-210,426
Abover413-0r
[1) .
30% Min: 214767
Below:30-or Max:266-806
° 9
2016 204351 4361,866 21/75:390 F0%/59 57,733 8,075 615192,447
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-69:460-22/31

Maxs-
158,35410,398

-67:184-145.479

-70,951-20/29

-69;330-171,365

201742

4066,995

-68,455-15/27

Below:23-or-

-59,661-267,298

58%36/64
Abover19-or-
945
Below: 2701
59%44/56

54.626-194,813

202110

1978,804

38491-3/7

Below: 1201

-35;827-160,128

-66;091-212/305

63%30/70
Abover13-or-
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Below: 297 or-
60%41/59
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Table #6

Average Size, First Year Net Rent and Landlord Allowance for Franchised Outlets
First Opened During 20234

#and-% - #and-%
# and-%- Abovel Abovel
Abeve/ Below- Below- Below-
Avg-Attainin Avg-Attainin Avg-Attainin
gor % Attaining # Attaining or gor Avg. # Attaining or gor Median Min /Max
Room # Avg. Exceeding or Exceeding | Media | Min/Max Avg. Exceeding Exceeding Median Landlord Exceeding Exceeding Landlord Landlord
Count | Openings Size Average Average n Size Size Rent Average Average Rent Min/Max Rent | Contribution Average Average Contribution Contribution
7-9 102 2,4083 | AbeverS5-or 42% 2,431 Min: 6 Sbeses o Min: 6 Sbeses Do Min: $54;054-
95 204 7 1,8860 $959,237 40% $899,277 $H65,21700 $1407,40639 50% $136;119110, Max:
Below:5-or- Max: 080 Below:6-0r- 080 Max: 1 Below:5-or- 635 $259,417282,900
208 2,8300 60%50% $143,33;2806 50%
1¢-12 913 3,2500 | Abeve:3-or 46% 3,2;98 Min: 1 Sbeses Do Min: 1 Sbeses 2o Min: $-
5 224 00 2,45800 $113,306 56% $1153,60 $7284,49086 $105;634129, 38% $85,767133.8 Max:
Below:-6-0r- Max: 93 Below:4-or- 093 Max: 989 Below:5-or- 35 $1865089205,200
G 34,50089 44%54% $14565634145,9 62%54%
76
s 1 2040 il - 3870 $97.021 9 $97:.021 $97.021 $95:879- 9 $95:879- -$95,879-
Total 205 2,7584 | Abeve:rl1l-er- 44% 2,787 Min: 13 Above:10-or- Min: 13 Seer e Min: $-
0 e 91 1,8860 $1036,45 54% $103,2;73 $7465,24700 | $127:108,690 20 $11825,2939 Max:
Delass Oor Max: 087 Bologe o 021 Max: Below:H-or- I $259,417282,900
S5 34,58709 46%52% $1565634145.9 58%52%
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Notes to this Item 19 (Tables 1-6):

1. Tables 1 through 5 do not contain information concerning operating costs or expenses,
including royalty and advertising or other costs or expenses that must be deducted from gross
sales. Operating costs and expenses may vary substantially from outlet to outlet. Franchisees or
former franchisees listed in this franchise disclosure document may be one source of this
information.

2. 1+ For the purposes of this Item 19, “Gross Sales” means the aggregate of all
revenue collected from the sale of products, gift cards, barter or exchange, complimentary services,
prepaid services and services from all sources in connection with the franchised business whether for
check, cash, credit or otherwise, including all proceeds from any business interruption insurance, but
excluding tips received by massage therapists and estheticians, any sales and equivalent taxes that you
collect and pay to any governmental taxing authority, and the value of any allowance issued or granted to
any of your customers that you credit in full or partial satisfaction of the price of any products and
services offered by the franchised business.

3. 2 For Tables +-threugh-31a-1c, Average Gross Sales is defined as the sum of the Gross
Sales of the included outlets, divided by the total number of included outlets.

4. 3. The businesses presented above range in size from 6 to 20 treatment rooms per location.

o

5. 4 “Average Number of Members” is the average number of members reported by the
included franchised outlet who have joined Hand and Stone’s Lifestyle program as monthly, annual or
prepaid members (but excluding three-month memberships) and pay a monthly membership fee currently
ranging from $69.95 to $899.95 per month. The Average Number of Members is defined as the sum of
the members reported by the included franchised outlet divided by the total number of included
franchised outlets. The Average Number of Members count does not deduct suspended or frozen
members who are not currently paying monthly fees.

6. 5 “Year Opened” is defined as the number of outlets that opened in the stated year,
provided that the figures for 2008 also include outlets opened in the 2006 and 2007 calendar years.

7. 6 “Facial Sales” are defined as Gross Sales of skin care services and products, including
facials, microdermabrasion, and peels and are included in the average gross sales above. The Average
Facial Sales is defined as the sum of the Facial Sales of the included outlets divided by the total number
of included outlets.

8. % “Size” refers to the size of the gross leasable square footage of the outlet. The Average
Size is defined as the sum of the Size of the included outlet divided by the number of included outlets.

9. 8 “First Year Net Rent” means the aggregate of all rental costs during the first year of
operation to include rent price per square foot, taxes, insurance, and common area maintenance costs
while deducting any rental abatements granted by the landlord. The Average First Year Gross Rent is
defined as the sum of First Year Gross Rent of the included outlets divided by the total number of
included outlets.

10. 9. “Average TI” means the average tenant improvement allowance granted from a landlord
to a franchisee to contribute to the tenant's construction build out of leasehold improvements. There were -
2055 franchised outlets that opened in 20234.
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11. 10 “Median” represents the middle number of which half of the included outlets exceeded
and half did not.

Table 7 (Gross Sales and Expenses — Corporate Spas and Franchised Outlets)

l—l—Table #77a preﬂseents certain performanee—u#ormaﬂen—fer—the—feurteen—%

asie : : heCorporate
Spa Average Revenue and Expenses for the 15 Corporate Spas for the 20234 Calendar Year. One-

¢Table #7b presents the Average Revenue and Expenses for 188)- of the ﬁfteen—&SOZ)—Subsrdiary
Franchised Outlets for the 2024 Calendar Year. 314 of the 502 Franchised Outlets were excluded

frorn the results presented in Table #47b because they were—aeq—mred—byeu—r—afﬁhate—m—the—l—%

expenses to us. The Average Gross Sales for the 314 Franchised Outlets that failed to report their

expenses to us are summarized in Note 1 below.

Table #7a
Corporate Spa Average Revenue and Expenses for the Calendar Year 2024
Metric Coun Average Median # Y% High Low
AP t Attaining Attaining == -
Spa. - or or
Years —. —.
Exceeding Exceeding
) Average Average
ﬁ Q = = = = = =
4-6 1 2,250,973 2,243,207 1 100% 2,243,207 2,243,207
Gross 7-9 6 2,114,087 1,501,451 2 33% 2,934,865 1,501,451
Sales 10+ 8 2,424,275 1,205,437 6 75% 3,278,355 1,205,437
Total 15 2,288,647 1,205,437 7 47% 3.278.355 1,205,437
1-3 0 - - - - - -
Labor and 4-6 1 1,047,707 1,047,707 1 100% 1,047,707 1,047,707
Benefit 7-9 6 987,682 993,271 3 50% 1,241,069 684,134
Costs 10+ 8 1,074,852 1,050,145 4 50% 1,404,046 676,245
Total 15 1,038,174 1,047,707 8 53% 1,404,046 676,245
1-3 0 - - - - - -
o 4-6 1 186,319 186,319 1 100% 186,319 186,319
79 6 134,678 131,909 3 50% 180,007 | 105,165
=08 10+ 3 148,943 138,503 3 38% 205,609 | 116,133
Total 15 145,728 138,738 5 33% 205,609 105,165
Royalties 1-3 0 = = = = = -
and 4-6 1 157,568 157,568 1 100% 157,568 157,568
National 7-9 6 147,986 129,596 2 33% 205,441 105,102
Marketing 10+ 8 169,699 173,722 4 50% 229,485 84,381
Costs Total 15 160,205 157,568 7 47% 229,485 84,381
1-3 0 - - - - - -
Other 4-6 1 404,718 404,718 1 100% 404,718 404,718
Operating 7-9 6 385,566 368.012 2 33% 476,183 322,430
Costs 10+ 8 422,164 392,896 2 25% 589,895 297,051
Total 15 406,362 385.434 5 33% 589,895 297,051
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Table #7b
Franchise Spa Average Revenue and Expenses for the Calendar Year 2024

Metric Coun Average Median # Attaining % High Low
Age of t or Attaining -
Spa Exceeding or
Years Average Exceeding
Average
1-3 18 764,372 618,029 7 39% 1,932,969 426,243
4-6 50 1,187,886 1,169,598 24 48% 2,098,856 571,052
Gross 7-9 51 1,524,140 1,317,905 20 39% 2,781,618 651,329
Sales 10+ 69 1.819.466 | 1,647,948 27 39% 4337536 | 631,820
Total 188 1,470,358 1,345,699 7 38% 4,337,536 426,243
1-3 18 446,886 350,553 7 39% 1,177,907 208,134
Labor and 4-6 50 622,427 622,079 25 50% 1,241,785 277,341
Benefit 7-9 51 725,398 646,492 22 43% 1,449,271 305,931
Costs 10+ 69 795,839 714,379 26 38% 1,956,955 310,346
Total 188 697,199 628,926 77 41% 1,956,955 208,134
1-3 18 113,391 111,203 8 44% 149,960 76,259
O 4-6 50 132,798 132,951 26 52% 192,687 72,393
%%L 7-9 51 136,178 131,170 22 43% 197.819 76.319
088 10+ 69 148,368 143,524 28 41% 296,099 80,576
Total 188 137,571 133,471 86 46% 296,099 72,393
Royalties 1-3 18 60,496 52,712 7 39% 157,921 31,431
and 4-6 50 87,577 83,330 20 40% 201,967 45,588
National 7-9 51 102,044 94,057 22 43% 192,882 39,066
Marketing | 10+ 69 132,007 113,117 25 36% 395,281 47,159
Costs Total 188 105,216 93,696 74 39% 395,281 31,431
1-3 18 223338 190,484 8 44% 518,897 96,047
Other 4-6 50 236,006 201,491 21 42% 592,621 19,353
Operating 7-9 51 204,228 183,470 24 47% 594,648 20,376
Costs 10+ 69 237,466 205,486 28 41% 703,802 17,780
Total 188 226,709 198,271 84 45% 703,802 17,780
1. The average Gross Sales in 2024 for the 314 excluded Franchised Outlets was

$1,330.866: $807.165 for the 59 Franchised Outlets that have been open for between 1-3 years;

$1,231.406 for the 67 Franchised Outlets that have been open for between 4-6 years; $1.460.854 for

the 88 Franchised Outlets that have been open for between 7-9 years; and, $1,592,097 for the 100

Franchised Outlets that have been open for 10+ years.

2.

—+#7Tables #7a and #7b reflects the following average expenses for the 1488

Subsidiaryof the 502 Franchised Outlets duringthat reported their expenses to us for the 20234

Calendar Years-asreported-to-us-by-the14-Subsidiary Outlets:

a.

“Gross Sales”, or the average of all Gross Sales for the 14-SubsidiaryReporting Outlets

during the 20234 Calendar Year. “Gross Sales” are based on the cash method of accounting.

b. “Labor and Benefit Costs” means the total direct and indirect labor costs of manager and
hourly wages, payroll taxes and employment benefits incurred by the 14-SubsidiaryReporting
Outlets during the 20234 Calendar Year. Labor and Benefits Costs does not include owners’ pay.

86

© 20245 Hand and Stone Franchise LLC
20245 Franchise Disclosure Document
ACTIVE 707162799v11



c. “Occupancy Costs” means the total base rent, triple net charges (common area maintenance,
insurance and taxes) reported to have been paid by the 14-SubsidiaryReporting Outlets during
the 20234 Calendar Year.

d. “Royalties / National Marketing” means the total Royalty Fees and National Marketing Fees
paid to us by the +4-SubsidiaryReporting Outlets during the 20234 Calendar Year.

e. “Other Operating Costs” includes the following expenses incurred by the +4-
SubsidiaryReporting Outlets during the 20234 Calendar Year: local advertising, supplies and
linens, equipment, IT/software, promotional and loyalty program expenses, insurance and credit
card processing fees. Certain incurred shared expenses that are allocated to the operation of all
subsidiary locations have been excluded from this category.

f. The expenses presented in Tables #77a and #7b do not include all expenses incurred by the 14-
SubsidiaryReporting Outlets during the 20234 Calendar Year, such as interest expense,
depreciation, amortization, and owner compensation and benefits. You may incur additional
costs and expenses.

g. The performance information presented in Table #77a was included as part of the overall
results of Hand and Stone Franchise LLC, which are audited. However, these affiliate results are
not independently verified or separately audited. The information presented in Table #7b was
provided by Hand and Stone franchisees and was not independently verified or separately
audited.

Assumptions

1. 2-We recommend that you consult with an attorney and other business advisors before
purchasing a franchise. We suggest strongly that you consult your financial advisor or personal
accountant concerning financial projections and federal, state and local income taxes and any other
applicable taxes that you may incur in operating a Franchised Business.

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

Other than the preceding financial performance representation, Hand and Stone Franchise LLC
does not make any financial performance representations. We also do not authorize our employees or
representatives to make any such representations cither orally or in writing. If you are purchasing an
existing outlet, however, we may provide you with the actual records of that outlet. If you receive any
other financial performance information or projections of your future income, you should report it to the
franchisor’s management by contacting Jennifer Durham at 1210 Northbrook Drive, Suite 150, Trevose,
PA 19053 (Telephone: 215.259.7540), the Federal Trade Commission, and the appropriate state
regulatory agencies.
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ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1
Systemwide Outlet Summary

For years 2021;-2022, and-2023, and 2024

Outlet Type Year Outlets at the Outlets at the end of Net Change
start of the year the year
Heapehised 2021 449 461 +2
Franchised 2022 461 487 +26
2023 487 527 +40*
Company-Owne 20244 527 12580 +14053
d
Company-Owne 2022 12 14 +2
d 2023 14 15 +1
Toral-Outlets; 20214 4515 47315 +220
Total Outlets 2022 473 501 +28
2023 501 542 +41
2024 542 595 +53

*This figure includes twenty-four (24) Outletsait converted to the @tem in the 2023 calendar year-

Table No. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For years 202152022, 2023, and 20234

State Year Number of Transfers
AZ 2021 2
AZ 2022 2
2023
CA 20214 0
CA 2022 0
2023
cO 20214 41
Cco 2022 3
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State Year Number of Transfers
2023 0
PE 20244 13
2022 0
2023 0
EL 2021 2
FL 2022
2023 6
GA 20214 0
GA 2022
2023
1. 20214 21
IL 2022 2
2023
N 20214 0
IN 2022 1
2023 0
MA 20214 0
MA 2022 0
2023 1
MI 20214 10
MD 2022 0
2023 0
NC 20214 31
NC 2022 1
2023 11
2 20214 9
NJ 2022 4
2023
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State Year Number of Transfers
N¥Y 20214 21
NY 2022 3

2023 3
OH 20214 21
OH 2022 1

2023 5
OR 20214 4
OK 2022

2023
PA 20214 21
PA 2022

2023
Sc 20214 02
SC 2022 0

2023 1

™ 20214 0

TN 2022 0
2023 1

X 20214 10

X 2022 2
2023

UTr 20214 03

WI 2022 01
2023 0

VA 2021 2
20224 0
2023 0
2021 0

WA 2022 1
2023 0
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State Year Number of Transfers
| WA 20214 0
| 2022 1
| 2023 0
et 2021 37
| Total 2022 35
2023 40
| 2024 18
Table No. 3
Status of Franchised Outlets
| For years 2021,2022, and-2023, and 2024
State Year Outlet | Outlets | Termination | Non-Ren | Reacquire Ceased Outlets at End
s at Opene ] ewals d by Operation of the Year
Start d Franchisor | s Other
of Reasons
Year
el 2021 1 1 0 0 0 0 2
2 1 0 0 0 0 3
Alébama 2022
2023 3 0 0 0 0 6
AT} 20214 146 10 0 0 0 0 156
2022 15 1 0 0 0 0 16
Arj;ona
2023 16 0 0 0 0 16
Cajifornia 20014 | 2016 | 0 0 0 0 0 2016
| 2022 0 0 0 0 0 0 0
Arkansas 2023 0 0 0 0 0 0 0
| 2024 0o | 2 0 0 0 0 2
2022 20 1 1 0 0 0 20
California
2023 20 7 0 0 0 0 27
Cojorade 20014 | 4827 | o1 0 0 0 o1 1827
18 1 0 0 0 0 19
Colorado 2022
2023 19 1 0 0 0 0 20
Copnecticut 20214 120 0 0 0 0 0 120
Cohnecticut 2022 1 0 0 0 0 0 1
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State Year Outlet | Outlets | Termination | Non-Ren | Reacquire Ceased Outlets at End
s at Opene ] ewals d by Operation of the Year
Start d Franchisor | s Other
of Reasons
Year
2023 1 2 0 0 0 0 3
| 20214 53 0 0 0 0 0 53
2022 5 0 0 0 0 0 5
De!aware
2023 5 0 0 0 0 0 5
| ' 20214 665 30 0 0 10 0 59
59 8 1 0 3 0 63
F ljgida 2022
2023 63 5 0 0 1 0 67
| s 20214 867 06 0 0 0 0 873
2022 8 0 1 0 0 0 7
Gebl‘gia 2023 7 1 0 0 0 0 8
| 2024 8 13 0 0 0 0 21
| 20212 0 0 0 0 0 0 0
Hajvaii 2023 0 0 0 0 0 0 0
2024 0 1 0 0 0 0 1
0 1 0 0 0 0 1
Idaho 2022
2023 1 0 0 0 0 0 1
Hipois 20214 16 0 0 0 0 0 16
2022 16 1 0 0 0 0 17
lllihois
2023 17 0 0 0 0 0 17
" 20214 317 12 0 0 0 0 419
2022 4 1 0 0 0 0 5
Indiana
2023 S 0 0 0 0 0 5
| 20214 25 0 0 0 0 0 25
2022 2 0 0 0 0 0 2
Kabsas
2023 2 0 0 0 0 0 2
Keptucky 20214 2 01 0 0 0 0 23
Kehtuckx 2022 2 0 0 0 0 0 2
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State Year Outlet | Outlets | Termination | Non-Ren | Reacquire Ceased Outlets at End
s at Opene ] ewals d by Operation of the Year
Start d Franchisor | s Other
of Reasons
Year
2023 2 0 0 0 0 0 2
Meland 20214 72 | w0 0 0 0 0 82
8 3 0 0 0 0 11
Maryland 2022
2023 11 1 0 0 0 0 12
| 20214 512 01 0 0 0 0 513
5 0 0 0 0 0 5
Méssachusetts 2022
2023 5 0 1 0 0 0 4
Miphigan 20014 94 0 0 0 0 0 94
9 0 0 0 0 0 9
Mikhigan 2022
2023 9 10 0 0 0 0 19
M 20214 319 10 0 0 0 0 329
3 1 0 0 0 0 4
Mihnesota 2022
2023 4 0 0 0 0 0 4
Mipsourt 20014 14 0 0 0 0 0 14
1 0 0 0 0 0 1
Missouri 2022
2023 1 0 0 0 0 0 1
| 20214 1 10 0 0 0 0 21
2 0 0 0 0 0 2
Ne!;raska 2022
2023 2 0 0 0 0 0 2
Neyada 20214 2 0 0 0 0 0 2
2 1 0 0 0 0 3
Neyada 2022
2023 3 0 0 0 0 0
Nep-Hampshire 20014 23 0 0 0 0 0 23
2 0 0 0 0 0 2
N e{v Hampshire 2022
2023 2 0 0 0 0 0 2
Neyv-Jersey 20014 592 0 0 0 0 0 592
Neyv Jersey 59 1 0 0 0 0 60
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State Year Outlet | Outlets | Termination | Non-Ren | Reacquire Ceased Outlets at End
s at Opene ] ewals d by Operation of the Year
Start d Franchisor | s Other
of Reasons
Year
2022
2023 60 1 0 0 0 0 61
e 20214 2061 20 0 0 0 0 2261
22 0 0 0 0 0 22
N eﬁ York 2022
2023 22 0 1 0 0 0 21
i 20214 241 20 0 0 0 01 260
26 1 0 0 0 0 27
No}th Carolina 2022
2023 27 1 0 0 0 0 28
| 20214 428 (02 0 0 0 0 +430
14 2 0 0 0 0 16
Ohlo 2022
2023 16 4 0 0 0 0 20
Ofanoma 20014 120 04 0 0 0 0 124
1 0 0 0 0 0 1
Og!ahoma 2022
2023 1 0 0 0 0 0 1
Orpgon 20214 7 0 0 0 0 0 71
2022 7 0 0 0 0 0 7
Orkgon
2023 7 0 0 0 0 0 7
| ) 20214 437 30 0 0 0 0 467
2022 46 1 0 0 0 0 47
Pelllnsxlvania
2023 47 2 0 0 0 0 49
| ' 20214 649 1 0 0 0 0 750
7 0 0 0 0 0 7
Soﬁth Carolina 2022
2023 7 1 0 0 0 0 8
| 20214 38 04 0 0 0 0 312
2022 3 0 0 0 0 0 3
Teinessee
2023 3 0 0 0 0 0 3
e 20214 503 s1 0 0 0 0 554
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State Year Outlet | Outlets | Termination | Non-Ren | Reacquire Ceased Outlets at End
s at Opene ] ewals d by Operation of the Year
Start d Franchisor | s Other
of Reasons
Year
2022 55 6 0 0 0 0 61
Texas
2023 61 1 0 0 0 0 62
| 20214 362 01 0 0 0 0 63
3 3 0 0 0 0 6
Ut Ih 2022
2023 6 1 0 0 0 0 7
|g 20214 187 1 0 0 0 0 198
2022 19 0 0 0 0 0 19
Virginia
2023 19 1 0 0 0 0 20
Wiphington 20214 H20 (03 0 0 0 0 H23
11 0 1 0 0 0 10
Wéshington 2022
2023 10 0 0 0 0 0 10
Wikeonsin
20214 410 01 0 0 0 0 411
2022 4 1 2 0 0 0 3
Wihconsin
2023 3 1 0 0 0 0 4
Fojal 20214 449 | 220 0 0 10 0 461
Total 2022 461 35 6 0 3 0 487
2023 487 43 2 0 1 0 527
| w04 | 2| S 0 0 0 2 580
Table No. 4
Status of Company-Owned* Outlets
| For years 20212022, and-2023, and 2024
Outlets
Outlets Outlets Reacquired Outlets | Outlets Sold Outlets  at
State Year at Start . End of the
Opened from Closed to Franchisee
of Year . Year
Franchisee
| New- 2021 2 0 0 0 0 2
Jersey
| New 2022 2 0 0 1 0 1
Jersey | 5023 1 0 0 0 0 1
95
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Outlets
Outlets Outlets Reacquired Outlets | Outlets Sold Outlets  at
State Year at Start . End of the
Opened from Closed to Franchisee
of Year . Year
Franchisee
Hlerida 20244 01 0 10 0 0 10
Florida 2022 10 0 3 0 0 13
2023 13 0 1 0 0 14
Total 20244 214 0 10 0 0 124
Total 2022 12 0 3 1 0 14
2023 14 0 1 0 0 15
2024 15 0 0 0 0 15

*As described in Item 1, our Subsidiaries own and operate one Hand and Stone Massage and
Facial Spa unit in New Jersey and 14 Hand and Stone Massage and Facial Spa units in Florida. We
do not own or operate any Hand and Stone Massage and Facial Spa units.

Table No. 5
Projected Openings as of December 31, 20234
State Franchise Projected New Projected New
Agreements Signed | Franchised Outlets | Company-Owned Outlets
but Outlet Not in The Next Fiscal in The Next Year
Opened Year
Adabeme 2 1 0
ArizonaAlabama 12 0 0
CaliferniaArizona 1 1 0
CeloradoCalifornia 03 02 0
Florida 210 916 0
GeorgiaHawaii 1 10 0
Hawaii-Idaho 21 1 0
Idahelllinois 08 02 0
Hlisais 9 4 0
Jadiana 1 1 0
KansasIndiana 1 0 0
Jleptpels: 0 0 0
Louisiana 21 1 0
Aassaehpsets 0 0 0
Maryland 24 1 0
MichiganNew York 2 12 0
Plimsesals 0 0 9
FlopJemge: 1 1 9
Plesadss 0 0 9
96
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State Franchise Projected New Projected New
Agreements Signed | Franchised Outlets | Company-Owned Outlets
but Outlet Not in The Next Fiscal in The Next Year
Opened Year

Srep—— ol

North 1; 1 0
Carolina =
Nerth-CarelinaOhio 42 1 0
OhiePennsylvania 94 40 0
Opeson- 0 0 9
Penﬂﬁylv&niﬁSouth 02 21 0
Carolina =
Seuﬂﬁr. 65 41 0
CarolinaTennessee ~ ~
Tenmesses 6 2 9
Texas 67 3 0
Utah 21 21 0
Virginia 14 3 0
Prashinston 0 0 9
Wisconsin 01 1 0
WyemingTotal 972 038 0
Tatal 88 45 9

A list of all of our franchisees and regional developers is attached as Exhibits E and G to this
Disclosure Document, respectively.

The name, city, state and current business telephone number (or if unknown, the last known
home telephone number) of every franchisee and-regional-developer—-who had a business terminated,
cancelled, not renewed or otherwise voluntarily or involuntarily ceased to do business under the
Franchise Agreement during the most recently completed fiscal year or who has not communicated with
us within 10 weeks of the issuance date of this disclosure document will be listed in Exhibits F and-H-to
this Disclosure Document. If you buy this franchise, your contact information may be disclosed to
other buyers when you leave the franchise system.

During the last three fiscal years, franchisees that have terminated their franchise
agreements and are no longer in the Hand & Stone system have signed confidentiality provisions
that restrict their ability to speak openly about their experience with the Hand and Stone System.

There are no trademark-specific organizations formed by our franchisees that are associated with
the Hand and Stone System.

ITEM 21
FINANCIAL STATEMENTS

Exhibit C to this Disclosure Document contains our audited financial statements as of December
31, 20242, December 31, 20223, and December 31, 20234. Our fiscal year end is December 31.
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ITEM 22

CONTRACTS
Exhibit D: Franchise Agreement (with exhibits)s
Exhibit J1: Software Sublicense Agreement
Exhibit KJ:  Architectural Services Agreement
Exhibit L: General Release:
ITEM 23
RECEIPTS

Our copy and your copy of the Disclosure Document Receipt are located on the last two pages of
this Disclosure Document.
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EXHIBIT A TO THE DISCLOSURE DOCUMENT
LIST OF STATE ADMINISTRATORS/AGENTS FOR SERVICE OF PROCESS

Listed here are the names, addresses and telephone numbers of the state agencies having
responsibility for franchising disclosure/registration laws and for service of process. We may not yet be
registered to sell franchises in any or all of these states.

If a state is not listed, Hand and Stone Franchise LLC has not appointed an agent for service of
process in that state in connection with the requirements of franchise laws. There may be states in
addition to those listed above in which Hand and Stone Franchise LLC has appointed an agent for service
of process.

There may also be additional agents appointed in some of the states listed.

CALIFORNIA CONNECTICUT

Commissioner State of Connecticut

California Department of Financial Protection and | Department of Banking

Innovation Securities & Business Investments Division
320 West 4th Street, Suite 750 260 Constitution Plaza

Los Angeles, CA 90013 Hartford, CT 06103-1800

(213) 576-7500 (860) 240-8230

Toll Free (866) 275-2677
Agent: Banking Commissioner
2 A rena Rl

651 Bannon Street, Suite 300
Sacramento, CA 9583411
(916) 445-7205576-4941

1350-Front-Street

1455 Frazee Road, Suite 315
San Diego, CA 921048

(619) 525-4233610-2093

One Sansome Street, Suite 600
San Francisco, CA 94104-4428
(415) 972-8565

© 20245 Hand and Stone Franchise LLC
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HAWAII
(state administrator)

Business Registration Division

Department of Commerce and Consumer Affairs
335 Merchant Street, Room 203

Honolulu, Hawaii 96813

(808) 586-2722

(agent for service of process)

Commissioner of Securities
State of Hawaii

335 Merchant Street
Honolulu, Hawaii 96813
(808) 586-2722

ILLINOIS

Franchise Bureau

Office of the Attorney General
500 South Second Street
Springfield, Illinois 62706
(217) 782-44651090

INDIANA
(state administrator)

Indiana Secretary of State
Securities Division, E-111
302 Washington Street
Indianapolis, Indiana 46204
(317) 232-6681

(agent for service of process)
Indiana Secretary of State
201 State House

200 West Washington Street
Indianapolis, Indiana 46204
(317) 232-6531

MARYLAND

(state administrator)

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

(for service of process)

Maryland Securities Commissioner
200 St. Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

MICHIGAN
(state administrator)

Consumer Protection Division

Antitrust and Franchise Unit

Michigan Department of Attorney General
525 W. Ottawa Street, 15 Floor

Lansing, Michigan 48933

(517)373-7117

(for service of process)

Corporations Division

Bureau of Commercial Services
Department of Labor and Economic Growth
P.O. Box 30054

Lansing, Michigan 48909

MINNESOTA

(state administrator)

Minnesota Department of Commerce
85 7™ Place East, Suite 52800

St. Paul, Minnesota 55101-2198
(651) 296-6328539-1600

(for service of process)
Minnesota Commissioner of Commerce

© 20245 Hand and Stone Franchise LLC
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NEW YORK

(state administrator)

Officer of the New York Attorney General
Investor Protection Bureau

Franchise Section

28 Liberty Street, 21st Floor

New York, NY 10005

(212) 416-823622 (phone)

(for service of process)

Attention: New York Secretary of State
New York Department of State

One Commerce Plaza

99 Washington Avenue, 6" Floor
Albany, NY 12231-0001

(518) 473-2492

NORTH DAKOTA

North Dakota Securities Department
State Capitol, Fifth14™ Floor; Dept-—414
600 East Boulevard Avenue

Bismarck, North Dakota 58505

(701) 328-4712

OREGON

Department of Insurance and Finance
Corporate Securities Section

Labor and Industries Building

Salem, Oregon 97310

(503) 378-4387

RHODE ISLAND

Securities Division

Department of Business Regulation,
Bldg. 69, First Floor

John O. Pastore Center

1511 Pontiac Avenue

Cranston, Rhode Island 02920
(401) 462-9582

SOUTH DAKOTA

Division of Insurance
Securities_Regulation

124 S. Euclid, 2" Floor
Pepartment-of Revenwe-&Regulation
L5 st Capitel-Ascenue

Pierre, South Dakota 57501

(605) 773-4823563

VIRGINIA

State Corporation Commission
Division of Securities and Retail Franchising
1300 East Main Street, 9th Floor
Richmond, Virginia 23219

(804) 371-9051

(for service of process)

Clerk of the State Corporation Commission
1300 East Main Street, 15t Floor
Richmond, Virginia 23219

(804) 371-9733
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WASHINGTON
(state administrator)

Department of Financial Institutions
(Mailing Address)

P.O. Box 41200

Olympia, Washington 98507-1200
(360) 902-876015

(for service of process)
Department of Financial Institutions

150 Israel Road S.W.
Tumwater, Washington 98501-6456

(Overnight and for Service of Process)

WISCONSIN

(state administrator)

Division of Securities

Department of Financial Institutions

345 W Washington-Aves 4" Eloor

4822 Madison Yards Way, North Tower
Madison, Wisconsin 537035

(608) 266-1064-9555

(for service of process)

Administrator, Division of Securities
Department of Financial Institutions

345 W Washington-Aves 4" Eloor

4822 Madison Yards Way, North Tower
Madison, Wisconsin 537035
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1| P a ge Hand and Stone Franchise LLC © Operations Manual — Table of Contents

Operations Manual — Table of Contents

Cover Page 1 Page

YOUR FIELD CONSULTFANT Preface 7 Pages
FRANCHISEE QUARTERLY EVALUATION 8-

Introduction 16 Pages
SPA-WALK FTHROUGH $

EHs T A D R AN CIA L O A RTER LA A L LA TION 12
MATURESPA FINANCIAL- QUARTEREY- EVALUATHONAS-

Tableof Contents—Establishing a Hand and Stone Business
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RELOCATION-FEE- 27 Pages

ALTERNATE SUPPLIERS 27
MODIEICATIONS 27-
Table of Contents—Personnel 63 Pages
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Table-of Contents—Daily Spa Procedures 52 Pages
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CEEANINGAND-MAINTENANCEA4S-
SAFEFY-IN-YOURSPA49-

Table-of Contents-HandHand and Stone Policies 55 Pages

TFable-of Contents—Advertising 45 Pages
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RSM

Independent Auditor’s Report RSMUSLLP

Board of Directors
Hand and Stone Franchise LLC

Opinion

We have audited the consolidated financial statements of Hand and Stone Franchise LLC and
Subsidiaries (the Company), which comprise the consolidated balance sheets as of December 31, 2024
and 2023, the related consolidated statements of operations, changes in member’s equity and cash flows
for the years then ended, and the related notes to the consolidated financial statements (collectively, the
financial statements).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2024 and 2023, and the results of their operations and their
cash flows for the years then ended in accordance with accounting principles generally accepted in the
United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States
of America (GAAS). Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of the Company and to meet our other ethical responsibilities, in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue
as a going concern within one year after the date that the financial statements are issued or available to
be issued.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance
and, therefore, is not a guarantee that an audit conducted in accordance with GAAS will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations or the override of internal control. Misstatements are considered material if
there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment
made by a reasonable user based on the financial statements.

THE POWER OF BEING UNDERSTOOD
ASSURANCE | TAX | CONSULTING 1 .

RSM US LLP is the U.S. member firm of RSM International, a global network of independent assurance, tax, and consulting firms.
Visit rsmus.com/aboutus for more information regarding RSM US LLP and RSM International.




In performing an audit in accordance with GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Company’s ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit, significant audit findings and certain internal control-related
matters that we identified during the audit.

PSKM VS LLP

Blue Bell, Pennsylvania
April 7, 2025



Hand and Stone Franchise LLC and Subsidiaries

Consolidated Balance Sheets
December 31, 2024 and 2023

2024 2023
Assets
Current assets:
Cash 3,258,953 2,364,349
Accounts receivable 3,507,102 5,692,433
Inventory 819,110 1,063,524
Deferred opening expenses 559,768 547,952
Other current assets - 349,952
Prepaid expense 2,258,423 3,029,436
Total current assets 10,403,356 13,047,646
Property and equipment, net 3,560,730 1,822,933
Other assets:
Intangible assets, net 242,417,174 268,160,590
Goodwill, net 464,904,603 527,757,447
Security deposits 122,416 68,218
Territory assets, net 17,210,413 8,797,273
Leases, right-of-use assets 7,879,266 6,268,141
Total other assets 732,533,872 811,051,669

Total assets

(Continued)

$ 746,497,958

$ 825,922,248




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Balance Sheets
December 31, 2024 and 2023

2024 2023
Liabilities and Member’s Equity
Current liabilities:
Accounts payable and accrued expenses 14,810,335 $ 17,733,774
Gift card liability 4,413,002 4,284,827
Deferred revenue 1,330,227 1,226,473
Deferred revenue, spa 19,312,945 18,629,088
Lease liabilities—current 1,318,042 1,137,030
Total current liabilities 41,184,551 43,011,192
Long-term liabilities:
Deferred revenue, net of current portion 7,019,171 7,668,430
Deferred tax liability 51,069,688 57,499,635
Lease liabilities—noncurrent 6,758,511 5,288,999
Total long-term liabilities 64,847,370 70,457,064
Total liabilities 106,031,921 113,468,256
Commitments and contingencies (Note 7)
Member’s equity 640,466,037 712,453,992
Total member’s equity 640,466,037 712,453,992
Total liabilities and member’s equity $ 746,497,958 $ 825,922,248

See notes to consolidated financial statements.




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Statements of Operations
Years Ended December 31, 2024 and 2023

2024 2023
Revenues:
Royalties $ 42535678 $ 40,617,599
Initial license fees 1,848,165 1,757,874
Regional developer fees 17,333 91,283
Franchisee spa sales 28,700,005 27,353,386
Equipment sales 1,464,356 2,105,619
Marketing and advertising fees 33,164,038 32,471,493
Gift certificate revenue 5,091,570 5,289,918
Franchisee IT support fees 4,798,745 4,361,581
HS Design 300,177 318,253
Other revenues 4,267,203 4,811,487
Total revenues 122,187,270 119,178,493
Expenses:
Selling, general and administration expenses 90,086,348 81,111,454
Cost of goods sold—equipment 1,292,468 1,763,254
Amortization of goodwill and intangible assets 90,912,346 89,177,122
Transaction expenses 357,821 514,187
Total expenses 182,648,983 172,566,017
Loss from operations (60,461,713) (53,387,524)
Other expense:
Other expense (202,129) (70,250)
Total other expense (202,129) (70,250)
Loss before benefit from (provision for) income taxes (60,663,842) (53,457,774)
Benefit from (provision for) income taxes 5,296,336 (7,365,273)

Net loss

See notes to consolidated financial statements.

$ (55,367,506)

$ (60,823,047)




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Statements of Changes in Member's Equity
Years Ended December 31, 2024 and 2023

Member’s
Equity
Balance, December 31, 2022 $ 790,600,944
Incentive compensation 4,026,205
Distributions, net (21,350,110)
Net loss (60,823,047)
Balance, December 31, 2023 712,453,992
Incentive compensation 2,194,001
Distributions, net (18,814,450)
Net loss (55,367,506)

Balance, December 31, 2024

See notes to consolidated financial statements.

$ 640,466,037




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Statements of Cash Flows
Years Ended December 31, 2024 and 2023

2024 2023

Cash flows from operating activities:
Net loss $ (55,367,506) $ (60,823,047)
Adjustments to reconcile net loss to net cash provided by
operating activities:

Depreciation and amortization 90,315,855 88,296,682
Stock-based compensation 2,194,001 4,026,205
Change in right-of-use assets 39,399 46,921
Deferred income taxes (6,429,947) 3,820,427
(Increase) decrease in:
Accounts receivable 2,185,331 (26,320)
Inventory 244,414 (182,243)
Deferred opening expenses (11,816) (164,031)
Prepaid expenses 771,013 (784,689)
Security deposits and other assets 295,754 (205,995)
Increase (decrease) in:
Accounts payable and accrued expenses (5,216,473) (502,443)
Gift card liability 128,175 (568,267)
Deferred revenue (545,505) (2,703,963)
Deferred revenue, spa 683,857 1,552,069
Net cash provided by operating activities 29,286,552 31,781,306
Cash flows from investing activities:
Acquisition of businesses, net of cash acquired - (7,569,088)
Acquisition of territory (7,115,078) (6,984,742)
Purchase of property and equipment (2,462,420) (1,151,212)
Net cash used in investing activities (9,577,498) (15,705,042)
Cash flows from financing activities:
Distributions, net (18,814,450) (21,350,110)
Net cash used in financing activities (18,814,450) (21,350,110)
Net increase (decrease) in cash 894,604 (5,273,846)
Cash:
Beginning 2,364,349 7,638,195
Ending $ 3258953 $ 2,364,349

See notes to consolidated financial statements.



Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies

Nature of business: HS Spa Holdings Inc. (Holdings) is the parent company to HS Parent LLC (Parent),
which is the parent company to Hand and Stone Franchise LLC (the LLC or Franchisor). Franchisor is
engaged in the business of providing franchise opportunities in the facials and massage spa industry
throughout the United States of America. The spas offer a variety of hot stone, therapeutic and relaxation
massages and facial services to the general public through member and nonmember programs. All spas
are independently owned and operated under the terms of conventional franchise arrangements
(Franchisees). When granting franchises, Franchisor is very selective in the franchisee qualification
process. After paying the initial franchise fee, franchisees contribute to Franchisor’s revenue stream
through the payment of royalties, based upon a percentage of sales. The conventional franchise
arrangement typically lasts 10 years for franchisees and 15 years for regional developers, at which time
the arrangements are able to be renewed. On October 1, 2014, Hand and Stone Franchise LLC also
acquired HS Hamilton Spa, LLC, which owns and operates a franchise location under license from the
franchisor. HS Hamilton Spa, LLC provides the same variety of services mentioned above. In October of
2018, Hand and Stone Franchise LLC formed H&S Spa Management LLC. which owns and operates

15 franchise locations under the license from the franchisor.

Basis of presentation and principles of consolidation: The accompanying financial statements
present the consolidated financial statements of Franchisor and its wholly owned subsidiaries, HS Card
Services, Inc., HS Hamilton Spa, LLC., H&S Spa Management LLC., HS Design, LLC. and

HSM Advertising, Inc. (collectively, the Company). HS Card Services, Inc. was formed in July 2013 to
market, sell, process and maintain the national gift card program for Corp. HS Card Services, Inc. is a
Pennsylvania corporation. HS Hamilton Spa, LLC. was formed in October 2014 to purchase the assets of
the Hamilton Hand and Stone Massage and Facial Spa from common ownership. HS Hamilton Spa, LLC.
is a Pennsylvania company, as they redomiciled in 2015 from New Jersey. H&S Spa Management, LLC
was formed in 2018 to purchase the assets of various spas. HSM Advertising, Inc. was formed in August
2009 to be the in-house advertising agency for Franchisor and its franchisees. HSM Advertising Inc. is a
New Jersey corporation. HS Design, LLC. was formed in September 2017 to provide architectural
drawings and other design services, and to be the in-house design company for Franchisor and its
franchisees. HS Design, LLC. is a Pennsylvania company. All significant intercompany balances and
transactions have been eliminated.

On June 2, 2022, pursuant to an Agreement and Plan of Merger (the agreement), the Company was
acquired by HP H&S Purchaser, Inc. Pursuant to the agreement, Hand and Stone Franchise Corp (the
Predecessor) converted to Hand and Stone Franchise LLC. The Company’s assets and liabilities were
adjusted to fair value on June 2, 2022, the closing date of the acquisition.

A summary of the Company’s significant accounting policies follows:

Business combinations: The Company accounts for business combinations under the acquisition
method of accounting. Under this method, acquired assets, including separately identifiable intangible
assets and any assumed liabilities are recorded at their acquisition date estimated fair value. The excess
of purchase price over the fair value amounts assigned to the assets acquired and liabilities assumed is
recorded as goodwill.



Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

These fair value determinations require judgement and involve the use of significant estimates and
assumptions, including assumptions with respect to the selection of valuation methodologies, estimates of
future cash inflows and outflows, discount rates and a selection of comparable companies. The Company
engages valuation specialists for assistance in determining fair value of the assets acquired and liabilities
assumed in a business combination. During the measurement period, which may be up to one year from
the acquisition date, the Company may record adjustments to the fair value of assets acquired and
liabilities assumed, with a corresponding offset to goodwill.

Revenue recognition and deferred revenue: The Company’s revenues consist principally of sales of
franchises, royalty fees collected from franchisees and the sale of equipment and supplies. Other
revenues include support service fees, vendor commissions and marketing and advertising fees.

Initial franchise fees are recognized as the performance obligations are met. Unearned franchise fees are
included in deferred revenue in the accompanying consolidated balance sheets. Deferred revenue
obtained through acquisition is recorded at historical carrying value in accordance with Financial
Accounting Standards Board (FASB) Accounting Standards Update (ASU) 2018-02. In accordance with
the Company’s Franchise Disclosure Document (FDD), the Franchisor will provide certain support
services to the franchisees. Prior to the spa opening, the Franchisor will designate a protected territory for
the franchisee, and approve the site and lease of the spa. The Franchisor will also provide the franchisee
with standard plans and specifications of required supplies, equipment and improvements, which the
franchisee is responsible for purchasing. The Company will also provide initial training, equipment set up
and on-site assistance, in conjunction with the regional developers, if applicable, for five business days in
conjunction with, and prior to, the beginning of operations.

A portion of the services provided in exchange for these initial franchise fees are highly interrelated with
the franchise right, and are not individually distinct from the ongoing services the Company provides to its
franchisees. As a result, a portion of the initial franchise fees are recognized on a straight-line basis over
the term of the franchise agreement (10 years), which is consistent with the franchisee’s right to use and
benefit from the intellectual property. For any portion of the initial franchise fees that are considered to be
individually distinct from the ongoing services provided to the franchisee, the Company would recognize
those initial franchise fees as each individual performance obligation is satisfied.

Income from the sale of regional development agreements is recognized on a straight-line basis over the
term of the agreement, since the Company’s obligation remains the same during the entire term.

Royalties from franchisees are recognized in the period that the associated revenues of the franchisees
are earned. In the case of terminated agreements, deferred regional development and initial franchise fee
revenue is recognized immediately upon the termination of their respective agreements, as future
services are no longer required by the Company. In addition, each franchisee is required to pay a monthly
fee for computer software maintenance, support and cyber insurance, which is included in franchisee IT
support fees.

The Company recognizes revenue from sales of equipment to franchisees upon opening of the spa,
which is when the Company has performed substantially all opening services required by the franchise
agreement. The Company’s policy is to present sales revenues, net of sales taxes collected from its
customers. Support service fees are recognized as services are provided. Vendor commissions are
recognized as earned.



Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Marketing fees are for future advertising, marketing and promotional programs. The Company’s franchise
network contribute part of its gross revenues as defined in the franchise agreement to the Company to
promote the products and services offered by the franchise network. The gross revenues and expense
associated with these payments are recognized in the consolidated statements of operations when billed.

National advertising fees are based on a percentage of franchisee gross monetary sales, as defined in
the franchise agreement, and are used for marketing and advertising provided to franchisees. The
Company is obligated to spend these advertising fees on advertising related costs on behalf of the
franchisees. The receipts and expenditures associated with these payments are recognized in the
consolidated balance sheets, having no effect on income from operations.

HS Hamilton Spa, LLC and H&S Spa Management, LLC (collectively referred to as Spa), principally
performs spa services through introductory offers, membership sales, gift card sales, product offerings
and upgrades. Spa recognizes revenue for introductory offers, product sales and upgrades, when the
service or transaction is complete. Spa recognizes revenue as the performance obligation is satisfied for
both memberships and gift card sales. Unused membership and unredeemed gift cards are accounted for
as deferred revenue, spa. Spa recognizes revenue from unredeemed membership packages 90 days
after the cancellation of membership. Spa recognizes revenue from unredeemed gift card sales based on
the age of the liability and the expected utilization. Spa recognized revenue from unredeemed gift cards
and membership packages of $3,461,849 and $3,384,460 for the years ended December 31, 2024 and
2023, respectively.

HS Design, LLC (Design) principally performs architectural services through drawings and review of third-
party drawings. Design recognizes revenue for drawings and reviews when the service is complete.

Deferred opening expenses of $559,768 and $547,952 at December 31, 2024 and 2023, respectively,
and $383,921 at January 1, 2023 represent commissions and other costs paid to individuals who
performed certain services related to franchisees who have entered into franchise agreements, but not
yet opened. These costs are deferred until such time as franchise revenue associated with these opening
expenses is recognized.

Revenue from royalties, franchisee spa sales, equipment sales, marketing fees, gift certificate revenue,
franchisee IT support fees, HS Design and other revenues are recognized at a point in time, whereas
revenue from initial license fees and regional developer fees is recognized over time. Total revenue
recognized at a point in time and over time was as follows for the years ended December 31, 2024 and
2023:

2024 2023
Revenue recognized over time $ 1,848,165 $ 1,757,874
Revenue recognized at a point in time 120,339,105 117,420,619

$ 122,187,270 $ 119,178,493

Use of estimates: The preparation of consolidated financial statements in conformity with accounting

principles generally accepted in the United States of America requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the consolidated financial statements, and the reported amounts of

revenues and expenses during the reporting period. Actual results could differ from those estimates.
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Accounts receivable: Management reviews all accounts receivable and royalty receivable balances that
exceed 90 days from the due date, and based on an assessment of current credit worthiness, estimates
the portion, if any, of the balance that will not be collected. The Company does not require collateral from
its customers, and the receivables are stated at amounts billed and are currently non-interest bearing.

Allowance for credit losses: The Company adopted Accounting Standards Codification (ASC) 326,
Financial Instruments—Credit Losses, as of January 1, 2023, with the cumulative-effect transition method
with the required prospective approach. The measurement of expected credit losses under the current
expected credit loss (CECL) methodology is applicable to financial assets measured at amortized cost,
which includes trade receivables. An allowance for credit losses under the CECL methodology is
determined using the loss-rate approach, and measured on a collective (pool) basis, when similar risk
characteristics exist. Where financial instruments do not share risk characteristics, they are evaluated on
an individual basis. The CECL allowance is based on relevant available information, from internal and
external sources, relating to past events, current conditions and reasonable and supportable forecasts.
The allowance for credit losses as of December 31, 2024 was $1,615,542. The allowance for credit
losses as of December 31, 2023, and change in the allowance for credit losses during the year ended
December 31, 2023, was not material to the consolidated financial statements.

Inventory: Inventory, consisting of printed materials for resale to franchisees and spa products available
for consumers, are stated at the lower of cost (first in, first out basis) and net realizable value.

Property and equipment: Property and equipment is stated at cost, less accumulated depreciation and
amortization. Depreciation and amortization are provided on a straight-line method over the estimated
useful lives of the assets as follows:

Estimated Useful Life

Leasehold improvements Shorter of lease term or useful life
Office equipment 5-10 years

Furniture and fixtures 5-10 years

ERP system development costs 5 years

Business intelligence platform 5 years

Website development costs 2-5 years

Franchise arrangements: Individual franchise arrangements generally include a license and provide for
payment of initial fees, as well as continuing royalties of 5% to the Company, based on sales. Effective
April 2016, all new franchise agreements and renewals executed subsequent to this date have royalties
of 6% from the 53rd week of their operations and after. Hand and Stone franchisees are granted the right
to operate a spa for a period of 10 years. As of December 31, 2024 and 2023, there were 595 and 542,
respectively, franchise outlets including corporate owned franchisees in operation.

Regional development agreements: The regional developers have the opportunity to own and operate
one or more franchises. Regional developers can also offer franchises to others within their territory.

Regional developers are responsible for servicing and training franchisees in their area on an ongoing
basis. The Regional Developers currently receive 50% of the net initial franchise fee (after deduction for
third party costs) and 40% to 50% of royalties from the franchises established in their territory, which are
reflected in commission expense.
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Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Commissions: Under the terms of various broker agreements with third parties, the Company agrees to
pay for referral of a candidate who purchases an individual franchise. Commissions are deferred until the
related revenue is recognized under the terms of the respective agreements.

Advertising: Advertising costs are expensed as incurred. Corporate advertising expense for the years
ended December 31, 2024 and 2023, was $1,897,467 and $1,572,820, respectively.

Incentive compensation plan: The Company accounts for unit compensation in accordance with FASB
ASC 718, Share-Based Compensation, which requires that compensation cost relating to share based
payment transactions be recognized as an expense in the financial statements on a straight-line basis
over the vesting period, and cost measured based on the estimated fair value of the equity or liability
instrument at the date granted. The policy also requires that forfeitures be estimated and recorded over
the vesting period of the instrument. See Note 6.

Reacquired territory rights: Reacquired territory rights arising from the repurchase of regional
development agreements are recorded at the lower of cost or market and are amortized over the
unexpired term using the straight-line method. The amortization expense for the years ended
December 31, 2024 and 2023, was $994,972 and $336,496, respectively.

Gift card liability: Gift cards are sold through the national gift card website by HS Card Services, Inc.
The gift card liability at December 31, 2024 and 2023, represents gift cards that have been sold prior to
the consolidated balance sheet date that have not yet been redeemed. All Company gift cards issued in
the U.S. by HS Card Services, Inc. are valid for services at any franchisee location in the U.S. Once gift
cards are redeemed at local franchisees, the Company reimburses the local franchisee. The Company
recognizes a gift card service fee at time of sale. The Company establishes a reserve for the estimated
amount of gift cards that may not be redeemed, and records the change in the reserve as gift card
revenue. The gift card liability as of December 31, 2024 and 2023, was $4,413,002 and $4,284,827,
respectively. The Company recognized gift card breakage revenue of $1,629,721 and $1,905,458 for the
years ended December 31, 2024 and 2023, respectively.

Income taxes: The Company accounts for income taxes in accordance with FASB ASC 740, Income
Taxes, which requires an asset and liability approach for the financial accounting and reporting of income
taxes. Under this method, deferred income tax assets are recognized for deductible temporary
differences, and deferred income tax liabilities are recognized for taxable temporary differences. These
balances are measured using the enacted tax rates expected to apply in the year(s) in which these
temporary differences are expected to reverse. The effect on deferred income taxes of a change in tax
rates is recognized in income in the period when the change is enacted.

Based on consideration of all available evidence regarding their utilization, net deferred tax assets, are
recorded to the extent that it is more likely than not that they will be realized. Where, based on the weight
of all available evidence, it is more likely than not that some amount of a deferred tax asset will not be
realized, a valuation allowance is established for that amount that, in management’s judgment, is
sufficient to reduce the deferred tax asset to an amount that is more likely than not to be realized.
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Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

The Company recognizes tax benefits of uncertain tax positions only when the position is more likely than
not to be sustained, based solely on its technical merits and consideration of relevant taxing authorities
widely understood administrative practices and precedents. The Company has analyzed its tax position
and has concluded that no liability for unrecognized tax benefits should be recorded related to uncertain
tax positions taken on returns filed for open tax years or expected to be taken on current tax returns. The
Company is not aware of any tax positions for which it is reasonably possible that the total of amounts of
unrecognized tax benefits will change in the next 12 months. The Company is no longer subject to U.S
federal and state tax exemptions for the years prior to 2021. There are no current U.S. federal or state
income tax examinations.

Defined contribution plan: The Company sponsors a qualified defined contribution salary reduction
401(k) plan covering all eligible employees of the Company. The maximum contribution payable under
the plan is equal to a defined percentage of the eligible employee’s salary subject to Internal Revenue
Service (IRS) limits. The Company contributed $363,210 and $306,353 for the years ended
December 31, 2024 and 2023, respectively.

Leases: In accordance with ASC 842, the Company determines if a contract is a lease or contains a
lease at the date of inception. If a lease is determined to exist, the term of such lease is assessed based
on the date on which the underlying asset is made available for the Company’s use by the lessor. The
Company’s assessment of the lease term reflects the noncancelable term of the lease, inclusive of any
rent-free periods and any periods covered by early termination options which the Company is reasonably
certain of not exercising, as well as periods covered by renewal options which the Company is reasonably
certain to exercise. The Company also determines lease classification as of the lease commencement
date, which governs the pattern of expense recognition and the presentation reflected in the consolidated
statements of operations over the lease term.

The Company made an accounting policy election not to recognize right-of-use (ROU) assets and lease
liabilities for leases with a term of 12 months or less. For leases with a term exceeding 12 months, a lease
liability is recognized on the Company’s consolidated balance sheet at lease commencement date
reflecting the present value of its fixed payment obligations over the lease term. A corresponding ROU
asset equal to the initial lease liability is also recognized, adjusted for any prepaid rent and/or initial direct
costs incurred in connection with execution of the lease and reduced by any lease incentives received. To
determine the present value of lease payments, the Company made an accounting policy election
available to nonpublic companies to utilize a risk-free borrowing rate, which is aligned with the lease term
at the lease commencement date.

For the Company’s operating leases, fixed lease payments made over the lease term are recorded as
lease expense on a straight-line basis. For leases with a term of 12 months or less, any fixed lease
payments are recognized on a straight-line basis over the lease term and are not recognized on the
Company’s consolidated balance sheets as an accounting policy election. Variable lease payments are
expenses as incurred.

Lease payments may include fixed rent escalation clauses or payments that depend on an index (such as

the consumer price index). Subsequent changes to an index and any other periodic market-rate
adjustment to base rent are recorded in variable lease expense in the period incurred.
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Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

The Company elected the practical expedient that permits lessees to account for each separate lease
component of a contract and its associated non-lease components as single lease component for all
asset classes. The non-lease components typically represent additional services transferred to the
Company, such as common area maintenance, or real estate taxes, which are variable in nature and
recorded in variable lease expense in the period incurred.

Goodwill: The Company accounts for goodwill in accordance with FASB ASU 2014-18. Under this
guidance, the Company will not separately identify certain other identifiable intangible assets, such as
customer lists and covenants not to compete, from goodwill. The Company is also electing to amortize
goodwill over a 10-year life.

Concentration of credit risk: Financial instruments that potentially subject the Company to
concentrations of credit risk consist principally of cash. The Company maintains cash deposits in financial
institutions in excess of federally insured limits. Management believes the risk is mitigated by maintaining
all deposits in high quality financial institutions.

Intangible assets: The Company evaluates the useful lives of intangible assets. Reaching a
determination on useful life requires significant judgments and assumptions. For the predecessor period,
intangible assets include trade names, franchise relationships and program material, which are amortized
on a straight-line basis over its useful lives, ranging from 4 to 15 years, except for the trade names, which
were determined to have indefinite lives. For the successor period, intangible assets include franchise
agreements which are amortized on a straight-line basis over its useful life of 12 years.

Impairment of long-lived assets: The Company reviews long-lived assets, including property and
equipment and definite lived intangibles, for impairment whenever events or changes in business
circumstances indicate that the carrying amount of the assets may not be recoverable. Recoverability of
assets to be held and used is measured by comparison of the carrying amount of the asset to future
undiscounted cash flows expected to be generated by the asset. If the asset is determined to be
impaired, the impairment recognized is measured by the amount by which the carrying value of the asset
exceeds its fair value.
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Notes to Consolidated Financial Statements

Note 2. Acquisition of Business

Pursuant to an asset purchase agreement (APA) dated May 2, 2023, the Company acquired all of the
assets and assumed liabilities of a franchised spa located in Florida, for a total consideration of
$5,839,353.

The purchase price has been allocated as follows below:

Cash $ 900
Prepaid expenses 8,954
Security deposit 4,500
Inventory 43,667
Goodwill 8,418,338
8,476,359

Accounts payable and accrued expenses 660,000
Deferred revenue 1,977,006
2,637,006

$ 5,839,353

The acquisition was accounted for as a business combination using the acquisition method. Under the
acquisition method of accounting, the assets acquired and liabilities assumed in the transaction were
recorded at the date of acquisition at their respective fair values. The determination of fair value reflects
the Company’s estimates and assumptions. The Company recognized the excess of purchase price over
the fair value of the net assets as goodwill. The goodwill arising from the acquisition is attributed to the
cumulative processes, procedures and knowledge of the workforce in place. A majority of the goodwill is
deductible from income tax purposes. The estimated life of the acquired goodwill is 10 years and will be
amortized on a straight-line basis.

In connection with the acquisitions of businesses and territories, the Company incurred transactions costs
of $357,821 and $514,187 for the years ended December 31, 2024 and 2023, respectively, which is
included in transaction expenses in the consolidated statements of operations.

Note 3. Goodwill and Intangible Assets

The gross carrying amount and accumulated amortization of identifiable intangible assets consists of the
following at December 31, 2024 and 2023:

December 31, 2024

Weighted- Accumulated Net Book
Average Life Cost Amortization Value
Franchise agreements 12 years $ 308,921,000 $ (66,503,826) $ 242,417,174
December 31, 2023
Weighted- Accumulated Net Book
Average Life Cost Amortization Value
Franchise agreements 12 years $ 308,921,000 $ (40,760,410) $ 268,160,590
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Note 3. Goodwill and Intangible Assets (Continued)

Intangible assets amortization expense was $25,743,417 for each of the years ended December 31, 2024
and 2023.

Estimated amortization of intangible assets over the next five years, and thereafter, is as follows:

Years ending December 31:

2025 $ 25,743,417
2026 25,743,417
2027 25,743,417
2028 25,743,417
2029 25,743,417
Thereafter 113,700,089

$ 242417174

The following summarizes the changes to goodwill during the years ended December 31, 2024 and 2023:

Goodwill, December 31, 2022 $ 579,525,545
Goodwill acquired 10,148,973
Goodwill amortization (61,917,071)

Goodwill, December 31, 2023 527,757,447
Goodwill amortization (62,852,844)

Goodwill, December 31, 2024 $ 464,904,603

Goodwill amortization expense was $62,852,844 and $61,917,071 for the years ended December 31,
2024 and 2023, respectively.

Estimated future aggregate amortization expense for goodwill for the next five years, and thereafter, is as:

Years ending December 31:

2025 $ 62,505,889
2026 62,505,889
2027 62,505,889
2028 62,505,889
2029 62,505,889
Thereafter 152,375,158

$ 464,904,603
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Note 4.
Property and equipment at December 31, 2024 and 2023, consists of the following:

Property and Equipment

2024 2023

Furniture and fixtures $ 9,007 $ 3,789
Machinery and equipment 940,108 572,413
Leasehold improvements 1,107,467 821,167
Design project 12,355 13,655
Enterprise software 389,191 218,863
Franchise development website 1,225,279 491,572
Business intelligence 65,000 52,000

Software 887,472 -
4,635,879 2,173,459
Accumulated depreciation and amortization (1,075,149) (350,526)
Total property and equipment, net $ 3,560,730 $ 1,822,933

Depreciation and amortization expense on property and equipment was $724,623 and $299,698 for the
years ended December 31, 2024 and 2023, respectively.

Note 5. Income Taxes

The total income tax expense for the years ended December 31, 2024 and 2023, comprise the following:

2024 2023
Current provision:
Federal and state $ 1,133,611 $ 3,544,846
Deferred provision:
Federal and state (6,429,947) 3,820,427

$ (5296,336) $ 7,365,273

Components of the Company’s deferred tax assets (liabilities) at December 31, 2024 and 2023, are as
follows:

2024 2023
Noncurrent assets (liabilities):
Property and equipment $ (163,884) $  (242,052)
Deferred revenue, net 2,796,313 3,068,401
Intangible assets (61,463,093) (71,197,956)
Net operating loss 7,112,599 10,699,383

Other 648,377 172,589

Total deferred tax liabilities, net $ (51,069,688) $ (57,499,635)

The Company follows guidance pursuant to Revenue Procedure 2004-34, which allows a one-year
deferral to account for the proper tax application of advanced payments and deferred revenue.
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Note 5. Income Taxes (Continued)

As of December 31, 2024, the Company had federal and state NOL carryforwards of approximately
$33.8 million and $0.2 million, respectively, before any limitations. The federal NOL has an indefinite
carryforward period and the state NOLs will expire at various times beginning in 2032.

Utilization of NOL carryforwards are subject to an annual limitation due to ownership change limitations
that have occurred as required by Section 382 of the Code. These ownership changes may limit the
amount of NOL carryforwards that can be utilized annually to offset future taxable income. On June 2,
2022, a change in control occurred as defined by IRS section 382.

Consequently, the Company’s utilization of the NOL carryforwards are subject to an annual limitation of
approximately $12.2 million under Section 382 of the Code, which is determined by first multiplying the
value of the Company’s stock at the time of the ownership change by the applicable long-term, tax-
exempt rate, and then could be subject to additional adjustments, as required. In addition, such annual
limitation amount may be increased by the recognized built-in gains during the five-year post-change
Recognition Period. Accordingly, the total annual section 382 limitation for each year of the Recognition
Period is increased by the yearly realized built-in gain amount of approximately $57.2 million.

Note 6. Incentive Compensation

Following the change in control in 2022, new nonqualified incentive unit agreements were awarded to
certain key employees. Under the terms of the agreements, the Company granted units that vest over a
five-year period, units that vest over a five-year period conditional on certain performance targets being
met, and units that vest on a future change in control, conditional on performance.

The Company used the Black-Scholes unit valuation model for estimating the fair value of its incentive
units upon the date of grant. Since the Company is not a public entity, the volatility of the units was
estimated using comparable industry companies.

The following table summarizes activity for the years ended December 31, 2024 and 2023:

Service-Vesting  Performance-

Units Vesting Units
Unvested at December 31, 2022 24,296,032 23,073,590
Granted 1,757,260 1,757,260
Vested (4,675,840) -
Forfeited (916,831) (916,831)
Unvested at December 31, 2023 20,460,621 23,914,019
Granted 6,265,016 5,653,795
Vested (4,782,804) -
Forfeited (4,523,034) (7,029,040)
Unvested at December 31, 2024 17,419,799 22,538,774

18



Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 6. Incentive Compensation (Continued)

The following weighted-average assumptions on the following page were used to estimate the value of
units granted in 2024 and 2023:

2024 2023
Risk-free interest rate 3.93% 4.31%
Expected volatility 42.00% 42.00%
Expected dividend yield 0.00% 0.00%
Expected term of stock options 5 years 5 years
Expected life 5 years 5 years

Incentive compensation expense was $2,233,400 and $4,026,205 for the years ended December 31,
2024 and 2023, respectively, and was included in selling, general and administrative expenses on the
consolidated statements of operations.

As of December 31, 2024, there was $4,580,538 of unrecognized compensation expense associated with
the Service-Vesting Units which is expected to be recognized over the remaining weighted average
vesting period of 3.32 years. As of December 31, 2024, there was $1,492,217 of unrecognized
compensation expense associated with the Performance-Vesting Units.

The Company also has 26,206,096 units outstanding at December 31, 2024, which will vest on a future
change in control, subject to criteria as defined, with an outstanding value of $2,776,300.

Note 7. Leases

The Company leases real estate, including office locations, operating lease agreements. Some leases
include one or more options to renew, generally at the Company’s sole discretion, with renewal terms that
can extend the lease term, which vary by location. In addition, certain leases contain termination options,
where the rights to terminate are held by either the Company, the lessor or both parties. These options to
extend or terminate a lease are included in the lease terms when it is reasonably certain that the
Company will exercise that option. The Company’s operating leases generally do not contain any material
restrictive covenants or residual value guarantees. These leases expire at various dates through
September 2032.

Operating lease cost is recognized on a straight-line basis over the lease term. Finance lease cost is
recognized as a combination of the amortization expense for the ROU assets and interest expense for the
outstanding lease liabilities, and results in a front-loaded expense pattern over the lease term. Operating
lease cost for the years ended December 31, 2024 and 2023, was $1,561,902 and $1,203,673,
respectively.

As of December 31, 2024 and 2023, the weighted average of remaining lease term was 6.5 years and
6.2 years, respectively, and the weighted average discount rate was 3.0% and 2.6%, respectively.
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Note 7. Leases (Continued)

Future undiscounted cash flows for each of the next five years, and thereafter, are as follows as of
December 31, 2024:

Years ending December 31:

2025 $ 1,535,342
2026 1,549,904
2027 1,427,963
2028 1,328,826
2029 1,025,040
Thereafter 2,133,165

Total lease payments 9,000,240

Less imputed interest (923,687)
Total present value of lease liabilities $ 8,076,553

Supplemental disclosure of cash flow information related to leases was as follows:

2024 2023
Supplemental disclosure of cash flow information:
Cash paid for amounts included in the measurement of
operating lease liabilities $ 1522504 $ 1,156,089
Supplemental disclosure of noncash operating activities:
Acquisition of operating right-of-use assets and operating
lease liabilities $§ 2952553 § 1,231,448

Note 8. Related-Party Transactions

On June 2, 2022, the Company entered into a management agreement with a related party. Under the
terms of the agreement the Company is provided with strategic planning services, operational advice and
board services (management services) and is charged a quarterly fee, as defined, between $1,500,000
and $3,000,000 annually. Total fees for management services were $1,868,766 and $1,835,555 for the
years ended December 31, 2024 and 2023, respectively, and was included in selling, general and
administrative expenses on the consolidated statements of operations.
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 9. Supplemental Cash Flow Information

Supplemental cash flow information for the for the years ended December 31, 2024 and 2023, are as
follows:

2024 2023
Supplemental disclosure of cash flow information:
Cash paid during the year for income taxes $ 3600562 $ 1,406,533
Supplemental disclosure of noncash investing activities:
Holdback related to territory acquisition included in accrued
expenses $ 825,086 % 724,027
Earnout related to territory acquisition included in accrued
expenses 1,467,948 1,425,000

$ 2293034 $ 2149027

Note 10. Subsequent Events

The Company has evaluated subsequent events occurring after the consolidated balance sheet through
the date of April 7, 2025, which is the date the consolidated financial statements were available to be
issued. Based on this evaluation, the Company has determined that no events are material to disclose.
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RSM

RSMUSLLP

Independent Auditor’s Report

Board of Directors
Hand and Stone Franchise LLC

Opinion

We have audited the consolidated financial statements of Hand and Stone Franchise LLC and
Subsidiaries (the Company), which comprise the consolidated balance sheets as of December 31, 2023
(Successor) and 2022 (Successor), the related consolidated statements of operations, changes in
stockholders’ and member’s equity and cash flows for the year ended December 31, 2023 (Successor),
the period from June 2, 2022 to December 31, 2022 (Successor) and the period from January 1, 2022 to
June 1, 2022 (Predecessor), and the related notes to the consolidated financial statements (collectively,
the financial statements).

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of the Company as of December 31, 2023 (Successor) and 2022 (Successor), and the results of
their operations and their cash flows for the year ended December 31, 2023 (Successor), the period from
June 2, 2022 to December 31, 2022 (Successor) and the period from January 1, 2022 to June 1, 2022
(Predecessor), in accordance with accounting principles generally accepted in the United States of
America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States
of America (GAAS). Our responsibilities under those standards are further described in the Auditor’s
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of the Company and to meet our other ethical responsibilities, in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with accounting principles generally accepted in the United States of America, and for the
design, implementation and maintenance of internal control relevant to the preparation and fair
presentation of financial statements that are free from material misstatement, whether due to fraud or
error.

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about the Company’s ability to continue
as a going concern within one year after the date that the financial statements are issued or available to
be issued.

THE POWER OF BEING UNDERSTOOD
AUDIT | TAX | CONSULTING

RSMUSLLPis the U.S. member firm of RSM International, a global network of independent audit, tax, and consulting firms. Visit rsmus.com/aboutus for more information regarding RSMUS LLP and
RSM International



Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance
and, therefore, is not a guarantee that an audit conducted in accordance with GAAS will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement resulting from
fraud is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations or the override of internal control. Misstatements are considered material if
there is a substantial likelihood that, individually or in the aggregate, they would influence the judgment
made by a reasonable user based on the financial statements.

In performing an audit in accordance with GAAS, we:
o Exercise professional judgment and maintain professional skepticism throughout the audit.

o |dentify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements.

¢ Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company’s internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Company’s ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters,
the planned scope and timing of the audit, significant audit findings and certain internal control-related
matters that we identified during the audit.

PSM US LLP

Blue Bell, Pennsylvania
April 8, 2024



Hand and Stone Franchise LLC and Subsidiaries

Consolidated Balance Sheets

December 31, 2023 (Successor) and 2022 (Successor)

2023 2022
(Successor) (Successor)
Assets
Current assets:
Cash 2,364,349 7,638,195
Accounts receivable 5,692,433 5,666,113
Inventory 1,063,524 837,614
Deferred opening expenses 547,952 383,921
Other current assets 349,952 153,622
Prepaid expense 3,029,436 2,235,793
Total current assets 13,047,646 16,915,258
Property and equipment, net 1,822,933 971,419
Other assets:
Intangible assets, net 268,160,590 293,904,007
Goodwill, net 527,757,447 579,525,545
Security deposits 68,218 54,053
Territory assets, net 8,797,273 -
Leases, right-of-use assets 6,268,141 6,316,258
Total other assets 811,051,669 879,799,863

Total assets

(Continued)

$ 825,922,248

$ 897,686,540




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Balance Sheets

December 31, 2023 (Successor) and 2022 (Successor)

2023 2022
(Successor) (Successor)
Liabilities and Member’s Equity
Current liabilities:
Accounts payable and accrued expenses $ 17,733,774 $ 15,427,190
Gift card liability 4,284,827 4,853,094
Deferred revenue 1,226,473 936,113
Deferred revenue, spa 18,629,088 17,077,019
Lease liabilities—current 1,137,030 1,200,968
Total current liabilities 43,011,192 39,494,384
Long-term liabilities:
Deferred revenue, net of current portion 7,668,430 8,685,747
Deferred tax liability 57,499,635 53,679,208
Lease liabilities—noncurrent 5,288,999 5,226,257
Total long-term liabilities 70,457,064 67,591,212
Total liabilities 113,468,256 107,085,596
Commitments and contingencies (Note 7)
Member’s equity 712,453,992 790,600,944
Total member’s equity 712,453,992 790,600,944
Total liabilities and member’s equity $ 825,922,248 $ 897,686,540

See notes to consolidated financial statements.




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Statements of Operations
Year Ended December 31, 2023 (Successor), Period From June 2, 2022 to December 31, 2022 (Successor)
and Period From January 1, 2022 to June 1, 2022 (Predecessor)

Period From
Year Ended June 2, 2022 to Period From
December 31, December 31, January 1, 2022
2023 2022 to June 1, 2022
(Successor) (Successor) (Predecessor)
Revenues:
Royalties $ 40,617,599 $ 21,438,987 | $ 13,916,876
Initial license fees 1,757,874 692,861 381,392
Regional developer fees 91,283 19,229 20,188
Franchisee spa sales 27,353,386 11,598,299 8,284,500
Equipment sales 2,105,619 1,652,273 1,177,837
Marketing and advertising fees 32,471,493 18,017,365 10,436,286
Gift certificate revenue 5,289,918 2,733,240 1,827,609
Franchisee IT support fees 4,361,581 2,374,572 1,606,753
HS Design 318,253 121,777 38,276
Other revenues 4,811,487 2,830,749 1,540,036
Total revenues 119,178,493 61,379,352 39,229,753
Expenses:
Selling, general and administration expenses 81,111,454 35,950,624 26,524,403
Cost of goods sold—equipment 1,763,254 1,233,786 972,114
Amortization of goodwill and intangible assets 89,177,122 50,401,361 8,014,700
Transaction expenses 514,187 184,071 12,766,161
Total expenses 172,566,017 87,769,842 48,277,378
Loss from operations (53,387,524) (26,390,490) (9,047,625)
Other income (expense):
Other income (expense) (70,250) 77,161 42,193
Total other (expense) income (70,250) 77,161 42,193
Loss before provision for
income taxes (53,457,774) (26,313,329) (9,005,432)
Provision for income taxes (7,365,273) (2,088,692) (188,873)
Net loss $ (60,823,047) $ (28,402,021) I $ (9,194,305)

See notes to consolidated financial statements.




Hand and Stone Franchise LLC and Subsidiaries

Consolidated Statements of Changes in Stockholders’ and Member's Equity

Year Ended December 31, 2023 (Successor), Period From June 2, 2022 to December 31, 2022 (Successor)
and Period From January 1, 2022 to June 1, 2022 (Predecessor)

Common Stock, Class A

Number Additional Total
of Shares Paid-In Retained Stockholders’
Outstanding Amount Capital Earnings Equity

(Predecessor)

Balance, January 1, 2022 870,328 $ 870 $ 37,466,927 $ 28,041,366 $ 65,509,163
Incentive compensation - - 51,302 - 51,302
Capital contributions, net - - - 26,631,945 26,631,945
Net loss - - - (9,194,305) (9,194,305)

Balance, June 1, 2022 870,328  $ 870 $ 37,518,229 § 45479,006 $ 82,998,105

Member’s
Equity

(Successor)

Balance, June 2, 2022 $ -
Capital contributions, net 819,002,965
Net loss (28,402,021)

Balance, December 31, 2022 790,600,944
Incentive compensation 4,026,205
Distributions, net (21,350,110)

Net loss (60,823,047)

Balance, December 31, 2023 $712,453,992

See notes to consolidated financial statements.



Hand and Stone Franchise LLC and Subsidiaries

Consolidated Statements of Cash Flows

Year Ended December 31, 2023 (Successor), Period From June 2, 2022 to December 31, 2022 (Successor)
and Period From January 1, 2022 to June 1, 2022 (Predecessor)

Year Ended
December 31,

Period From
June 2, 2022 to
December 31,

Period From
January 1, 2022

2023 2022 to June 1, 2022
(Successor) (Successor) (Predecessor)
Cash flows from operating activities:
Net loss $ (60,823,047) $ (28,402,021) (9,194,305)
Adjustments to reconcile net loss to net cash
provided by (used in) operating activities:
Depreciation and amortization 88,296,682 50,452,189 8,204,759
Stock based compensation 4,026,205 - 51,302
Deferred income taxes 3,820,427 1,062,552 175,314
(Increase) decrease in:
Accounts and notes receivable (26,320) (15,915) (3,302,945)
Inventory (182,243) 306,807 (554,527)
Deferred opening expenses (164,031) 95,684 (696,164)
Prepaid expenses (784,689) (699,866) (165,145)
Security deposits and other assets (205,995) 534,104 (667,824)
Leases, right-of-use assets 46,921 110,967 -
Increase (decrease) in:
Accounts payable and accrued expenses (502,443) 482,804 3,949,566
Gift card liability (568,267) (616,181) (440,129)
Deferred revenue (2,703,963) (96,318) 85,543
Deferred revenue, spa 1,552,069 411,515 343,631
Net cash provided by (used in)
operating activities 31,781,306 23,626,321 (2,210,924)
Cash flows from investing activities:
Acquisition of businesses, net of cash acquired (7,569,088) (820,914,714) -
Acquisition of territory (6,984,742) - (19,749,000)
Purchase of property and equipment (1,151,212) (543,016) (45,025)
Net cash used in investing activities (15,705,042) (821,457,730) (19,794,025)
Cash flows from financing activities:
Capital contributions, net - 800,842,608 26,631,945
Distributions, net (21,350,110) - -
Net cash (used in) provided by
financing activities (21,350,110) 800,842,608 26,631,945
Net (decrease) increase in cash (5,273,846) 3,011,199 4,626,996
Cash:
Beginning 7,638,195 4,626,996 -
Ending $ 2,364,349  § 7,638,195 4,626,996

See notes to consolidated financial statements.




Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies

Nature of business: HS Spa Holdings Inc. (Holdings) is the parent company to HS Parent LLC (Parent),
which is the parent company to Hand and Stone Franchise LLC (the LLC or Franchisor). Franchisor is
engaged in the business of providing franchise opportunities in the facials and massage spa industry
throughout the United States of America. The spas offer a variety of hot stone, therapeutic and relaxation
massages and facial services to the general public through member and non-member programs. All spas
are independently owned and operated under the terms of conventional franchise arrangements
(Franchisees). When granting franchises, Franchisor is very selective in the franchisee qualification
process. After paying the initial franchise fee, franchisees contribute to Franchisor’s revenue stream
through the payment of royalties, based upon a percentage of sales. The conventional franchise
arrangement typically lasts 10 years for franchisees and 15 years for regional developers, at which time
the arrangements are able to be renewed. On October 1, 2014, Hand and Stone Franchise LLC also
acquired HS Hamilton Spa, LLC, which owns and operates a franchise location under license from the
franchisor. HS Hamilton Spa, LLC provides the same variety of services mentioned above. In October of
2018, Hand and Stone Franchise LLC formed H&S Spa Management LLC. which owns and operates

15 franchise locations under the license from the franchisor.

Basis of presentation and principles of consolidations: The accompanying financial statements
present the consolidated financial statements of Franchisor and its wholly owned subsidiaries, HS Card
Services, Inc., HS Hamilton Spa, LLC., H&S Spa Management LLC., HS Design, LLC. and

HSM Advertising, Inc. (collectively, the Company). HS Card Services, Inc. was formed in July 2013 to
market, sell, process and maintain the national gift card program for Corp. HS Card Services, Inc. is a
Pennsylvania corporation. HS Hamilton Spa, LLC. was formed in October 2014 to purchase the assets of
the Hamilton Hand and Stone Massage and Facial Spa from common ownership. HS Hamilton Spa, LLC.
is a Pennsylvania company, as they re-domiciled in 2015 from New Jersey. H&S Spa Management, LLC
was formed in 2018 to purchase the assets of various spas. HSM Advertising, Inc. was formed in August
2009 to be the in-house advertising agency for Franchisor and its franchisees. HSM Advertising Inc. is a
New Jersey corporation. HS Design, LLC. was formed in September 2017 to provide architectural
drawings and other design services, and to be the in-house design company for Franchisor and its
franchisees. HS Design, LLC. is a Pennsylvania company. All significant intercompany balances and
transactions have been eliminated.

On June 2, 2022, pursuant to an Agreement and Plan of Merger (the agreement), the Company was
acquired by HP H&S Purchaser, Inc. Pursuant to the agreement, Hand and Stone Franchise Corp (the
Predecessor) converted to Hand and Stone Franchise LLC. See Note 2 for further description of the
acquisition. As a result, the consolidated financial statements for the periods prior to and including June 1,
2022, reflect the consolidated financial statements of the Company prior to the acquisition (Predecessor).
Subsequent to June 1, 2022, the consolidated financial statements reflect the Company after the
acquisition (Successor). The Company’s assets and liabilities were adjusted to fair value on June 2, 2022,
the closing date of the acquisition. Where applicable, the Predecessor and Successor periods have been
separated by a vertical line to highlight the fact that the periods have been presented under the two
differences bases of accounting and, therefore, are not necessarily comparable.

A summary of the Company’s significant accounting policies follows:

Business combinations: The Company accounts for business combinations under the acquisition
method of accounting. Under this method, acquired assets, including separately identifiable intangible
assets and any assumed liabilities are recorded at their acquisition date estimated fair value. The excess
of purchase price over the fair value amounts assigned to the assets acquired and liabilities assumed is
recorded as goodwill.



Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

These fair value determinations require judgement and involve the use of significant estimates and
assumptions, including assumptions with respect to the selection of valuation methodologies, estimates of
future cash inflows and outflows, discount rates and a selection of comparable companies. The Company
engages valuation specialists for assistance in determining fair value of the assets acquired and liabilities
assumed in a business combination. During the measurement period, which may be up to one year from
the acquisition date, the Company may record adjustments to the fair value of assets acquired and
liabilities assumed, with a corresponding offset to goodwill.

Revenue recognition and deferred revenue: The Company’s revenues consist principally of sales of
franchises, royalty fees collected from franchisees and the sale of equipment and supplies. Other
revenues include support service fees, vendor commissions and marketing and advertising fees.

Initial franchise fees are recognized as the performance obligations are met. Unearned franchise fees are
included in deferred revenue in the accompanying consolidated balance sheets. Deferred revenue
obtained through acquisition is recorded at historical carrying value in accordance with Financial
Accounting Standards Board (FASB) Accounting Standards Update (ASU) 2018-02. In accordance with
the Company’s Franchise Disclosure Document (FDD), the Franchisor will provide certain support
services to the franchisees. Prior to the spa opening, the Franchisor will designate a protected territory for
the franchisee, and approve the site and lease of the spa. The Franchisor will also provide the franchisee
with standard plans and specifications of required supplies, equipment and improvements, which the
franchisee is responsible for purchasing. The Company will also provide initial training, equipment set up
and on-site assistance, in conjunction with the regional developers, if applicable, for five business days in
conjunction with, and prior to, the beginning of operations.

A portion of the services provided in exchange for these initial franchise fees are highly interrelated with
the franchise right, and are not individually distinct from the ongoing services the Company provides to its
franchisees. As a result, a portion of the initial franchise fees are recognized on a straight-line basis over
the term of the franchise agreement (10 years), which is consistent with the franchisee’s right to use and
benefit from the intellectual property. For any portion of the initial franchise fees that are considered to be
individually distinct from the ongoing services provided to the franchisee, the Company would recognize
those initial franchise fees as each individual performance obligation is satisfied.

Income from the sale of regional development agreements is recognized on a straight-line basis over the
term of the agreement, since the Company’s obligation remains the same during the entire term.

Royalties from franchisees are recognized in the period that the associated revenues of the franchisees
are earned. In the case of terminated agreements, deferred regional development and initial franchise fee
revenue is recognized immediately upon the termination of their respective agreements, as future
services are no longer required by the Company. In addition, each franchisee is required to pay a monthly
fee for computer software maintenance, support and cyber insurance, which is included in franchisee IT
support fees.

The Company recognizes revenue from sales of equipment to franchisees upon opening of the spa,
which is when the Company has performed substantially all opening services required by the franchise
agreement. The Company's policy is to present sales revenues, net of sales taxes collected from its
customers. Support service fees are recognized as services are provided. Vendor commissions are
recognized as earned.



Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Marketing fees are for future advertising, marketing and promotional programs. The Company’s franchise
network contribute part of its gross revenues as defined in the franchise agreement to the Company to
promote the products and services offered by the franchise network. The gross revenues and expense
associated with these payments are recognized in the consolidated statements of operations when billed.

National advertising fees are based on a percentage of franchisee gross monetary sales, as defined in
the franchise agreement, and are used for marketing and advertising provided to franchisees. The
Company is obligated to spend these advertising fees on advertising related costs on behalf of the
franchisees. The receipts and expenditures associated with these payments are recognized in the
consolidated balance sheets, having no effect on income from operations.

HS Hamilton Spa, LLC. and H&S Spa Management, LLC. (collectively, referred to as Spa), principally
performs spa services through introductory offers, membership sales, gift card sales, product offerings
and upgrades. Spa recognizes revenue for introductory offers, product sales and upgrades, when the
service or transaction is complete. Spa recognizes revenue as the performance obligation is satisfied for
both memberships and gift card sales. Unused membership and unredeemed gift cards are accounted for
as deferred revenue, spa. Spa recognizes revenue from unredeemed membership packages 90 days
after the cancellation of membership. Spa recognizes revenue from unredeemed gift card sales based on
the age of the liability and the expected utilization. Spa recognized revenue from unredeemed gift cards
and membership packages of $3,384,460, $1,488,818 and $888,885 for the year ended December 31,
2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor) and the period from
January 1, 2022 to June 1, 2022 (Predecessor), respectively.

HS Design, LLC. (Design) principally performs architectural services through drawings and review of
third-party drawings. Design recognizes revenue for drawings and reviews when the service is complete.

Deferred opening expenses of $547,952 and $383,921 at December 31, 2023 (Successor) and 2022
(Successor), respectively, represent commissions and other costs paid to individuals who performed
certain services related to franchisees who have entered into franchise agreements, but not yet opened.
These costs are deferred until such time as franchise revenue associated with these opening expenses is
recognized.

Revenue from royalties, franchisee spa sales, equipment sales, marketing fees, gift certificate revenue,
franchisee IT support fees, HS Design and other revenues are recognized at a point in time, whereas
revenue from initial license fees and regional developer fees is recognized over time. Total revenue
recognized at a point in time and over time was as follows for the year ended December 31, 2023
(Successor), the period from June 2, 2022 to December 31, 2022 (Successor) and for the period from
January 1, 2022 to June 1, 2022 (Predecessor):

December 31, December 31, June 1,
2023 2022 2022
(Successor) (Successor) (Predecessor)
Revenue recognized over time $ 1,757,874  $ 692,861 9% 381,392
Revenue recognized at a point in time 117,420,619 60,686,491 38,848,361
$ 119,178,493 $ 61,379,352 | $ 39,229,753
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Use of estimates: The preparation of consolidated financial statements in conformity with accounting

principles generally accepted in the United States of America requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the consolidated financial statements, and the reported amounts of

revenues and expenses during the reporting period. Actual results could differ from those estimates.

Accounts receivable: Management reviews all accounts receivable and royalty receivable balances that
exceed 90 days from the due date, and based on an assessment of current credit worthiness, estimates
the portion, if any, of the balance that will not be collected. The Company believes that the receivables
are fully collectible and, therefore, has not established a reserve for doubtful accounts. The Company
does not require collateral from its customers, and the receivables are stated at amounts billed and are
currently non-interest bearing.

Allowance for credit losses and doubtful accounts: The Company adopted Accounting Standards
Update (ASC) 326, Financial Instruments—Credit Losses, as of January 1, 2023, with the cumulative-
effect transition method with the required prospective approach. The measurement of expected credit
losses under the current expected credit loss (CECL) methodology is applicable to financial assets
measured at amortized cost, which includes trade receivables. An allowance for credit losses under the
CECL methodology is determined using the loss-rate approach, and measured on a collective (pool)
basis, when similar risk characteristics exist. Where financial instruments do not share risk characteristics,
they are evaluated on an individual basis. The CECL allowance is based on relevant available
information, from internal and external sources, relating to past events, current conditions and reasonable
and supportable forecasts. The allowance for credit losses as of December 31, 2023, and change in the
allowance for credit losses during the year ended December 31, 2023, was not material to the
consolidated financial statements.

Prior to adoption of ASC 326, the Company maintained an allowance for doubtful accounts to reserve for
potentially uncollectible receivables. The allowance for doubtful accounts as of December 31, 2022, was
not material to the consolidated financial statements.

Inventory: Inventory, consisting of printed materials for resale to franchisees and spa products available
for consumers, are stated at the lower of cost (first in, first out basis) and net realizable value.

Property and equipment: Property and equipment is stated at cost, less accumulated depreciation and
amortization. Depreciation and amortization are provided on a straight-line method over the estimated
useful lives of the assets as follows:

Estimated Useful Life

Leasehold improvements Shorter of lease term or useful life
Office equipment 5-10 years

Furniture and fixtures 5-10 years

ERP system development costs 5 years

Business intelligence platform 5 years

Website development costs 2-5 years
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Franchise arrangements: Individual franchise arrangements generally include a license and provide for
payment of initial fees, as well as continuing royalties of 5% to the Company, based on sales. Effective
April 2016, all new franchise agreements and renewals executed subsequent to this date have royalties
of 6% from the 53rd week of their operations and after. Hand and Stone franchisees are granted the right
to operate a spa for a period of 10 years. As of December 31, 2023 (Successor) and 2022 (Successor),
there were 542 and 501 franchise outlets including corporate owned franchisees in operation,
respectively.

Regional development agreements: The regional developers have the opportunity to own and operate
one or more franchises. Regional developers can also offer franchises to others within their territory.

Regional developers are responsible for servicing and training franchisees in their area on an ongoing
basis. The Regional Developers currently receive 50% of the net initial franchise fee (after deduction for
third party costs) and 40% to 50% of royalties from the franchises established in their territory, which are
reflected in commission expense.

Commissions: Under the terms of various broker agreements with third parties, the Company agrees to
pay for referral of a candidate who purchases an individual franchise. Commissions are deferred until the
related revenue is recognized under the terms of the respective agreements.

Advertising: Advertising costs are expensed as incurred. Corporate advertising expense for the year
ended December 31, 2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor)
and the period from January 1, 2022 to June 1, 2022 (Predecessor), was $1,572,820, $733,061 and
$497,871, respectively.

Incentive compensation plan: The Company accounts for unit compensation in accordance with FASB
ASC 718, Share-Based Compensation, which requires that compensation cost relating to share based
payment transactions be recognized as an expense in the financial statements on a straight-line basis
over the vesting period, and cost measured based on the estimated fair value of the equity or liability
instrument at the date granted. The policy also requires that forfeitures be estimated and recorded over
the vesting period of the instrument. See Note 6.

Reacquired territory rights: Reacquired territory rights arising from the repurchase of regional
development agreements are recorded at the lower of cost or market and are amortized over the
unexpired term using the straight-line method. The amortization expense for the year ended
December 31, 2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor) and
the period from January 1, 2022 to June 1, 2022 (Predecessor), was $336,496, $0 and $3,812,195,
respectively.

Gift card liability: Gift cards are sold through the national gift card website by HS Card Services, Inc.
The gift card liability at December 31, 2023 (Successor) and 2022 (Successor), represents gift cards that
have been sold prior to the consolidated balance sheet date that have not yet been redeemed. Al
Company gift cards issued in the U.S. by HS Card Services, Inc. are valid for services at any franchisee
location in the U.S. Once gift cards are redeemed at local franchisees, the Company reimburses the local
franchisee. The Company recognizes a gift card service fee at time of sale. The Company establishes a
reserve for the estimated amount of gift cards that may not be redeemed, and records the change in the
reserve as gift card revenue. The gift card liability as of December 31, 2023 (Successor) and 2022
(Successor), was $4,284,827 and $4,853,094, respectively. The Company recognized gift card breakage
revenue of $1,905,458, $1,228,420 and $925,000 for the year ended December 31, 2023 (Successor),
the period from June 2, 2022 to December 31, 2022 (Successor) and January 1, 2022 to June 1, 2022
(Predecessor), respectively.
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

Income taxes: The Company accounts for income taxes in accordance with FASB ASC 740, Income
Taxes, which requires an asset and liability approach for the financial accounting and reporting of income
taxes. Under this method, deferred income tax assets are recognized for deductible temporary
differences, and deferred income tax liabilities are recognized for taxable temporary differences. These
balances are measured using the enacted tax rates expected to apply in the year(s) in which these
temporary differences are expected to reverse. The effect on deferred income taxes of a change in tax
rates is recognized in income in the period when the change is enacted.

Based on consideration of all available evidence regarding their utilization, net deferred tax assets, are
recorded to the extent that it is more likely than not that they will be realized. Where, based on the weight
of all available evidence, it is more likely than not that some amount of a deferred tax asset will not be
realized, a valuation allowance is established for that amount that, in management’s judgment, is
sufficient to reduce the deferred tax asset to an amount that is more likely than not to be realized.

The Company recognizes tax benefits of uncertain tax positions only when the position is more likely than
not to be sustained, based solely on its technical merits and consideration of relevant taxing authorities
widely understood administrative practices and precedents. The Company has analyzed its tax position
and has concluded that no liability for unrecognized tax benefits should be recorded related to uncertain
tax positions taken on returns filed for open tax years or expected to be taken on current tax returns. The
Company is not aware of any tax positions for which it is reasonably possible that the total of amounts of
unrecognized tax benefits will change in the next 12 months. The Company is no longer subject to U.S
federal and state tax exemptions for the years prior to 2020. There are no current U.S. federal or state
income tax examinations.

Defined contribution plan: The Company sponsors a qualified defined contribution salary reduction
401(k) plan covering all eligible employees of the Company. The maximum contribution payable under
the plan is equal to a defined percentage of the eligible employee’s salary subject to Internal Revenue
Service (IRS) limits. The Company contributed $306,353, $136,949 and $99,853 for the year ended
December 31, 2023, the period from June 2, 2022 to December 31, 2022 (Successor) and the period
from January 1, 2022 to June 1, 2022 (Predecessor), respectively.

Leases: In accordance with ASC 842, the Company determines if a contract is a lease or contains a
lease at the date of inception. If a lease is determined to exist, the term of such lease is assessed based
on the date on which the underlying asset is made available for the Company’s use by the lessor. The
Company’s assessment of the lease term reflects the non-cancelable term of the lease, inclusive of any
rent-free periods and any periods covered by early termination options which the Company is reasonably
certain of not exercising, as well as periods covered by renewal options which the Company is reasonably
certain to exercise. The Company also determines lease classification as of the lease commencement
date, which governs the pattern of expense recognition and the presentation reflected in the consolidated
statements of operations over the lease term.

The Company made an accounting policy election not to recognize right-of-use (ROU) assets and lease
liabilities for leases with a term of 12 months or less. For leases with a term exceeding 12 months, a lease
liability is recognized on the Company’s consolidated balance sheet at lease commencement date (or
January 1, 2022, for existing leases upon the adoption of SAC 842) reflecting the present value of its
fixed payment obligations over the lease term. A corresponding ROU asset equal to the initial lease
liability is also recognized, adjusted for any prepaid rent and/or initial direct costs incurred in connection
with execution of the lease and reduced by any lease incentives received. To determine the present value
of lease payments, the Company made an accounting policy election available to non-public companies
to utilize a risk-free borrowing rate, which is aligned with the lease term at the lease commencement date
(or remaining term for leases existing upon the adoption of ASC 842).
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 1. Nature of Business and Significant Accounting Policies (Continued)

For the Company’s operating leases, fixed lease payments made over the lease term are recorded as
lease expense on a straight-line basis. For leases with a term of 12 months or less, any fixed lease
payments are recognized on a straight-line basis over the lease term and are not recognized on the
Company’s consolidated balance sheets as an accounting policy election. Variable lease payments are
expenses as incurred.

Lease payments may include fixed rent escalation clauses or payments that depend on an index (such as
the consumer price index). Subsequent changes to an index and any other periodic market-rate
adjustment to base rent are recorded in variable lease expense in the period incurred.

The Company elected the practical expedient that permits lessees to account for each separate lease
component of a contract and its associated non-lease components as single lease component for all
asset classes. The non-lease components typically represent additional services transferred to the
Company, such as common area maintenance, or real estate taxes, which are variable in nature and
recorded in variable lease expense in the period incurred.

Goodwill: The Company accounts for goodwill in accordance with FASB ASU 2014-18. Under this
guidance, the Company will not separately identify certain other identifiable intangible assets, such as
customer lists and covenants not to compete, from goodwill. The Company is also electing to amortize
goodwill over a 10-year life.

Concentration of credit risk: Financial instruments that potentially subject the Company to
concentrations of credit risk consist principally of cash. The Company maintains cash deposits in financial
institutions in excess of federally insured limits. Management believes the risk is mitigated by maintaining
all deposits in high quality financial institutions.

Intangible assets: The Company evaluates the useful lives of intangible assets. Reaching a
determination on useful life requires significant judgments and assumptions. For the predecessor period,
intangible assets include trade names, franchise relationships and program material, which are amortized
on a straight-line basis over its useful lives, ranging from four to 15 years, except for the trade names,
which were determined to have indefinite lives. For the successor period, intangible assets include
franchise agreements which are amortized on a straight-line basis over its useful life of 12 years.

Impairment of long-lived assets: The Company reviews long-lived assets, including property and
equipment and definite lived intangibles, for impairment whenever events or changes in business
circumstances indicate that the carrying amount of the assets may not be recoverable. Recoverability of
assets to be held and used is measured by comparison of the carrying amount of the asset to future
undiscounted cash flows expected to be generated by the asset. If the asset is determined to be
impaired, the impairment recognized is measured by the amount by which the carrying value of the asset
exceeds its fair value.
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 2. Acquisition of Businesses

As a result of the transaction discussed in Note 1, HP H&S Purchaser, Inc. obtained control of the
Company on June 2, 2022. In accordance with ASC 805, all identifiable assets and assumed liabilities of
the Company were measured at and adjusted to their estimated fair values as of June 2, 2022, and
goodwill was recognized based on the difference between the purchase price and the estimated fair value
of the identifiable net assets acquired, including the acquired intangible assets.

The purchase price related to Franchisor was $833.3 miillion, inclusive of $558.2 million of cash paid
directly to sellers, rollover equity of $13.5 million and $98.0 million of transaction expenses, net of cash
acquired of $4.6 million.

The following table summarizes the estimated fair value of identifiable assets acquired and liabilities
assumed in the Transaction and the resulting goodwill as of the acquisition date:

Accounts receivable, net $ 5,650,198
Inventories 1,081,240
Prepaid expenses and other current assets 2,757,311
Property and equipment 479,231
Leases, right-of-use assets 5,813,311
Intangible assets 308,921,000
Accounts payable, accrued expenses and other current liabilities (12,067,572)
Deferred revenue (26,210,986)
Deferred tax liability (52,616,656)
Lease liabilities, total (5,813,311)
Other long-term liabilities (2,876,814)
Total identifiable net assets (liabilities) assumed 225,116,952
Goodwill 603,498,588

$ 828,615,540

Identifiable intangible assets represent the value of the franchise agreement acquired and were valued
using a discounted cash flow method, which is an income method. The weighted average cost of capital
utilized in this valuation was 11.5%, the risk free rate was 3.3% and the market risk premium was 6.0% as
of the valuation date

Goodwill reflects the synergistic nature of the Company’s identifiable assets that, when employed in
combination, generate a value in excess of their individual values. Additionally, a portion of goodwill
reflects the value of the Company’s assembled workforce. The goodwill is not deductible for tax purposes.

Expenses associated with the transaction were $98.0 million, and were comprised of $85.2 million of
contingent deal-related expenses included as consideration and $12.8 million of acquisition related costs
which were classified as transaction expenses for the period from January 1, 2022 to June 1, 2022
(Predecessor).

Pursuant to an asset purchase agreement (APA) dated May 2, 2023, the Company acquired all of the

assets and assumed liabilities of a franchised spa located in Florida, for a total consideration of
$5,839,353.
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 2. Acquisition of Businesses (Continued)

The purchase price has been allocated as follows below:

Cash $ 900
Prepaid expenses 8,954
Security deposit 4,500
Inventory 43,667
Goodwill 8,418,338
8,476,359

Accounts payable and accrued expenses 660,000
Deferred revenue 1,977,006
2,637,006

$ 5,839,353

Pursuant to an APA dated November 1, 2022, the Company acquired all of the assets and assumed
liabilities of several franchised spas located in Florida, for a total consideration of $5,832,535.

The purchase price has been allocated as follows:

Inventory $ 63,181
Goodwill 11,411,325
11,474,506

Deferred revenue 5,641,971
$ 5,832,535

The APA for this acquisition included a contingent payment of $1,730,635 to be made to the seller upon
meeting certain criteria, as defined. These criteria were subsequently met, and the $1,730,635 payment
has been recorded as a measurement period adjustment for the year ended December 31, 2023.

The acquisitions of the Company were accounted for as business combinations using the acquisition
method. Under the acquisition method of accounting, the assets acquired and liabilities assumed in the
transaction were recorded at the date of acquisition at their respective fair values. The determination of
fair value reflects the Company’s estimates and assumptions. The Company recognized the excess of
purchase price over the fair value of the net assets as goodwill. The goodwill arising from the acquisitions
is attributed to the cumulative processes, procedures and knowledge of the workforce in place. A majority
of the goodwill is deductible from income tax purposes. The estimated life of the acquired goodwill is

10 years and will be amortized on a straight-line basis.

In connection with the acquisitions, the Company incurred transactions costs of $514,187 for the year
ended December 31 2023 (Successor), $184,271 for the period from June 2, 2022 to December 31, 2022
(Successor) and $717,032 for the year ended December 31, 2021 (Predecessor), which is included in
transaction expenses in the consolidated statements of operations.
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Hand and Stone Franchise LLC and Subsidiaries

Notes to Consolidated Financial Statements

Note 3. Goodwill and Intangible Assets

The gross carrying amount and accumulated amortization of identifiable intangible assets consists of the
following at December 31, 2023 (Successor) and 2022 (Successor):

December 31, 2023 (Successor)

Weighted Accumulated Net Book
Average Life Cost Amortization Value
Franchise agreements 12 years $ 308,921,000 $ (40,760,410) $ 268,160,590

December 31, 2022 (Successor)

Weighted Accumulated Net Book
Average Life Cost Amortization Value
Franchise agreements 12 years $ 308,921,000 $ (15,016,993) $ 293,904,007

Intangible assets amortization expense was $25,743,417, $15,016,993 and $1,038,890 for the year
ended December 31, 2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor)
and the period from January 1, 2022 to June 1, 2022 (Predecessor), respectively.

Estimated amortization of intangible assets over the next five years, and thereafter, is as follows:

2024 $ 25,743,417
2025 25,743,417
2026 25,743,417
2027 25,743,417
2028 25,743,417
Thereafter 139,443,505

$ 268,160,590

The following summarizes the changes to goodwill during the year ended December 31, 2023
(Successor), the period from June 2, 2022 to December 31, 2022 (Successor) and the period from
January 1, 2022 to June 1, 2022 (Predecessor):

Goodwill, December 31, 2021 (Predecessor) $ 37,208,072
Goodwill acquired -
Goodwill amortization (3,163,615)

Goodwill, June 1, 2022 (Predecessor) $ 34,044,457

Goodwill, June 2, 2022 (Successor) $ -
Goodwill acquired 614,909,912
Goodwill amortization (35,384,367)

Gooduwill, December 2022 (Successor) 579,525,545
Goodwill acquired 10,148,973
Goodwill amortization (61,917,071)

Goodwill, December 2023 (Successor) $ 527,757,447
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Notes to Consolidated Financial Statements

Note 3. Goodwill and Intangible Assets (Continued)

Goodwill amortization expense was $61,917,071, $35,384,367 and $3,163,615 for the year ended
December 31, 2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor) and
the period from January 1, 2022 to June 1, 2022 (Predecessor), respectively.

Estimated future aggregate amortization expense for goodwill for the next five years, and thereafter, is as:

2024 $ 62,505,889
2025 62,505,889
2026 62,505,889
2027 62,505,889
2028 62,505,889
Thereafter 215,228,002

$ 527,757,447

Note 4. Property and Equipment

Property and equipment at December 31, 2023 (Successor) and 2022 (Successor), consists of the
following:

December 31, December 31,

2023 2022

(Successor) (Successor)

Furniture and fixtures $ 3789 $ 3,926
Machinery and equipment 572,413 164,816
Leasehold improvements 821,167 627,318
Design project 13,655 12,189
Enterprise software 218,863 145,915
Franchise development website 491,572 67,393
Business intelligence 52,000 690
2,173,459 1,022,247

Accumulated depreciation and amortization (350,526) (50,828)
Total property and equipment, net $ 1822933 $ 971,419

Depreciation and amortization expense on property and equipment was $299,698, $50,828 and $81,561
for the year ended December 31, 2023 (Successor), the period from June 2, 2022 to December 31, 2022
(Successor) and the period from January 1, 2022 to June 1, 2022 (Predecessor), respectively.
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Notes to Consolidated Financial Statements

Note 5. Income Taxes

The total income tax expense for the year ended December 31, 2023 (Successor), the period from
June 2, 2022 to December 31, 2022 (Successor) and the period from January 1, 2022 to June 1, 2022
(Predecessor), comprise the following:

Period From
Year Ended June 2, 2022 to Period From
December 31,  December 31, |January 1, 2022

2023 2022 to June 1, 2022
(Successor) (Successor) (Predecessor)
Current provision:
Federal and state $ 3544846 $ 1,026,139 |$ 13,559
Deferred provision:
Federal and state 3,820,427 1,062,553 175,314

$ 7365273 $ 2088692 1% 188,873

Components of the Company’s deferred tax assets (liabilities) at December 31, 2023 (Successor) and
2022 (Successor), are as follows:

December 31, December 31,

2023 2022
(Successor) (Successor)
Noncurrent assets (liabilities):
Property and equipment $ (242,052) $ (106,569)
Deferred revenue, net 3,068,401 3,164,458
Intangible assets (71,197,956) (75,549,522)
Net operating loss 10,699,383 18,734,515
Other 172,589 77,910
Total deferred tax liabilities, net $ (57,499,635) $ (53,679,208)

The Company follows guidance pursuant to Revenue Procedure 2004-34, which allows a one-year
deferral to account for the proper tax application of advanced payments and deferred revenue.

As of December 31, 2023, the Company had federal and state NOL carryforwards of approximately $50.8
million and $0.3 million, respectively, before any limitations. The federal NOL has an indefinite
carryforward period and the state NOLs will expire at various times beginning in 2032.

Utilization of NOL carryforwards are subject to an annual limitation due to ownership change limitations
that have occurred as required by Section 382 of the Code. These ownership changes may limit the
amount of NOL carryforwards that can be utilized annually to offset future taxable income. On June 2,
2022, a change in control occurred as defined by IRS section 382.
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Note 5. Income Taxes (Continued)

Consequently, the Company’s utilization of the NOL carryforwards are subject to an annual limitation of
approximately $12.2 million under Section 382 of the Code, which is determined by first multiplying the
value of the Company’s stock at the time of the ownership change by the applicable long-term, tax-
exempt rate, and then could be subject to additional adjustments, as required. In addition, such annual
limitation amount may be increased by the recognized built-in gains during the five-year post-change
Recognition Period. Accordingly, the total annual section 382 limitation for each year of the Recognition
Period is increased by the yearly realized built-in gain amount of approximately $57.2 million.

Note 6. Incentive Compensation

The Company had a nonqualified stock option agreements with certain key employees. Under the terms
of the agreements, the Company has granted options with 10-year terms that generally vest over a
five-year period. The stock option plan was discontinued effective June 1, 2022.

The Company used the Black-Scholes option valuation model for estimating the fair value of its stock
options upon the date of grant. Since the Company is not a public entity, the volatility of the stock was
estimated using comparable industry companies.

At December 31, 2021 (Predecessor), 110,750 stock options were vested, and 328 were exercised.

The following weighted-average assumptions on the following page were used to estimate the value of
options granted in 2021 (Predecessor):

2021
(Predecessor)
Risk-free interest rate 0.10%
Expected volatility 44.00%
Expected dividend yield 6.00%
Expected term of stock options 10 years
Expected life 5 years

The plan was terminated on June 2, 2022, as a result of the change in control.

Following the change in control, new nonqualified incentive unit agreements were awarded to certain key
employees. Under the terms of the agreements, the Company granted units that vest over a five-year
period, units that vest over a five-year period conditional on certain performance targets being met, and
units that vest on a future change in control, conditional on performance.

The Company used the Black-Scholes unit valuation model for estimating the fair value of its incentive

units upon the date of grant. Since the Company is not a public entity, the volatility of the units was
estimated using comparable industry companies.
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Note 6. Incentive Compensation (Continued)

The following table summarizes activity for the year ended December 31, 2023 (Successor) and the
period from June 2, 2022 to December 31, 2022 (Successor):

Service-Vesting  Performance-

Units Vesting Units
Unvested at June 2, 2022 (Successor) - -
Granted 26,435,305 25,212,863
Vested - -
Forfeited (2,139,273) (2,139,273)
Unvested at December 31, 2022 (Successor) 24,296,032 23,073,590
Granted 1,757,260 1,757,260
Vested (4,675,840) -
Forfeited (916,831) (916,831)
Unvested at December 31, 2023 (Successor) 20,460,621 23,914,019

The following weighted-average assumptions on the following page were used to estimate the value of
units granted in 2023 (Successor) and 2022 (Successor):

2023 2022
(Successor) (Successor)
Risk-free interest rate 4.31% 3.10%
Expected volatility 42.00% 42.00%
Expected dividend yield 0.00% 0.00%
Expected term of stock options 5 years 5 years
Expected life 5 years 5 years

Incentive compensation expense was $4,026,205, $0 and $51,302 for the year ended December 31,
2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor) and the period from
January 1, 2022 to June 1, 2022 (Predecessor), respectively, and was included in selling, general and
administrative expenses on the consolidated statements of operations and comprehensive income.

As of December 31, 2023 (Successor), there was $5,315,786 of unrecognized compensation expense
associated with the Service-Vesting Units which is expected to be recognized over the remaining
weighted average vesting period of 3.64 years. As of December 31, 2023 (Successor), there was
$3,687,954 of unrecognized compensation expense associated with the Performance-Vesting Units.

The Company also has 26,358,903 units outstanding at December 31, 2023 (Successor), which will vest
on a future change in control, subject to criteria as defined, with an outstanding value of $2,737,837.
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Note 7. Leases

The Company leases real estate, including office locations, operating lease agreements. Some leases
include one or more options to renew, generally at the Company’s sole discretion, with renewal terms that
can extend the lease term, which vary by location. In addition, certain leases contain termination options,
where the rights to terminate are held by either the Company, the lessor or both parties. These options to
extend or terminate a lease are included in the lease terms when it is reasonably certain that the
Company will exercise that option. The Company’s operating leases generally do not contain any material
restrictive covenants or residual value guarantees. These leases expire at various dates through
September 2032.

Operating lease cost is recognized on a straight-line basis over the lease term. Finance lease cost is
recognized as a combination of the amortization expense for the ROU assets and interest expense for the
outstanding lease liabilities, and results in a front-loaded expense pattern over the lease term. for the year
ended December 31, 2023 (Successor), the period from June 2, 2022 to December 31, 2022 (Successor)
and the period from January 1, 2022 to June 1, 2022 (Predecessor), was $1,203,673, $707,383 and
$480,616, respectively.

As of December 31, 2023 (Successor) and 2022 (Successor), the weighted average of remaining lease
term was 6.2 years and 6.3 years, respectively, and the weighted average discount rate was 2.6% and
2.1%, respectively.

Future undiscounted cash flows for each of the next five years, and thereafter, are as follows as of
December 31, 2023:

Years ending December 31:

2024 $ 1,283,141
2025 1,145,633
2026 1,151,180
2027 1,019,968
2028 911,282
Thereafter 1,507,389
Total lease payments 7,018,593
Less imputed interest (592,564)
Total present value of lease liabilities $ 6,426,029

Supplemental disclosure of cash flow information related to leases was as follows:

Period From
Year Ended June 2, 2022 to Period From
December 31,  December 31, January 1, 2022

2023 2022 to June 1, 2022
(Successor) (Successor) (Predecessor)
Supplemental disclosure of cash flow information:
Cash paid for amounts included in the
measurement of operating lease liabilities $ 1,156,089 $ 626,042 $ 544,930

Supplemental disclosure of noncash
operating activities:
Acquisition of operating right-of-use assets
and operating lease liabilities $ 1,231,448 $§ 1,242,064 % -
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Note 8. Related-Party Transactions

On June 2, 2022, the Company entered into a management agreement with a related party. Under the
terms of the agreement the Company is provided with strategic planning services, operational advice and
board services (management services) and is charged a quarterly fee, as defined, between $1,500,000
and $3,000,000 annually. Total fees for management services were $1,835,555 and $0 for the year
ended December 31, 2023 (Successor) and the period from June 2, 2022 to December 31, 2022
(Successor), respectively.

Note 9. Supplemental Cash Flow Information

Supplemental cash flow information for the for the year ended December 31, 2023 (Successor), the
period from June 2, 2022 to December 31, 2022 (Successor) and the period from January 1, 2022 to
June 1, 2022 (Predecessor) are as follows:

Period From
Year Ended June 2, 2022 to ] Period From
December 31, December, 31 | January 1, 2022
2023 2022 to June 1, 2022
(Successor) (Successor) (Predecessor)
Supplemental disclosure of cash flow information:
Cash paid during the year for income taxes $ 1,406,533 % - $ -
Supplemental disclosure of noncash
investing activities:
Noncash rollover equity related to the acquisition $ - $ 13,533,361 $ -
Holdback related to territory acquisition included
in accrued expenses 724,027 - -
Earnout related to territory acquisition included
in accrued expenses 1,425,000 - -
$ 2,149,027 $ 13,533,361 1$ -

Note 10. Subsequent Events

The Company has evaluated subsequent events occurring after the balance sheet through the date of
April 8, 2024, which is the date the consolidated financial statements were available to be issued. Based
on this evaluation, the Company has determined that no events are material to disclose.
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HAND AND STONE FRANCHISE LLC

FRANCHISE AGREEMENT

This Franchise Agreement, made this _____ day of ,20__, is by and between Hand and
Stone Franchise LLC, a New Jersey limited liability company, having its principal place of business at 1210
Northbrook Drive, Suite 150, Trevose, Pennsylvania 19053 (“Franchisor”), and , an
individual whose principal address is (“Franchisee”).

WITNESSETH:

WHEREAS, Franchisor and its Affiliate have developed, and are in the process of further
developing, a System identified by the service marks “HAND AND STONE”, “HAND AND STONE
MASSAGE SPA”, and “HAND AND STONE MASSAGE AND FACIAL SPA” and relating to the
establishment and operation of a spa offering professional massage, facial, waxing, skincare, face and
body contouring, and face and body sculpting services and the sale of related retail products to the
general public referred to as “HAND AND STONE MASSAGE AND FACIAL SPA;” and

WHEREAS, in addition to the service mark “HAND AND STONE MASSAGE AND FACIAL
SPA” and certain other Marks, the distinguishing characteristics of the System include, among other
things, distinctive massage and facial protocols and techniques, uniform standards and procedures for
efficient business operations; procedures and strategies for marketing, advertising and promotion;
customer service and development techniques; distinctive interior and exterior design, layout and décor;
other strategies, techniques and Trade Secrets; and the Manual; and

WHEREAS, Franchisor grants to qualified persons and business entities the right to own and
operate a single HAND AND STONE MASSAGE AND FACIAL SPA franchise (a “HAND AND
STONE franchise”) using the System and the Marks; and

WHEREAS, Franchisee desires to own and operate a HAND AND STONE franchise, has
applied for the Franchise and such application has been approved by Franchisor in reliance upon all of
the representations made herein and therein; and

WHEREAS, Franchisee understands and acknowledges the importance of Franchisor’s high and
uniform standards of quality, operations and service and the necessity of operating the Franchised
Business in strict conformity with Franchisor’s System.

NOW, THEREFORE, Franchisor and Franchisee, intending to be legally bound, agree as
follows:

ARTICLE 1
DEFINITIONS

Whenever used in this Agreement, the following words and terms have the following meanings:

“Affiliate” means any business entity that controls, is controlled by, or is under common control
with Franchisor;

“Agreement” means this agreement entitled “Hand and Stone Franchise LLC Franchise
Agreement” and all instruments supplemental hereto or in amendment or confirmation hereof;
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“Approved Location” means the site for the operation of the Franchised Business selected by
Franchisee and approved in writing by Franchisor;

“Approved Supplier(s)” has the meaning given to such term in Section 13.1;

“Competitive Business” means any business: (a) that offers (or grants franchises or licenses to
others to operate a business that offers) any of the following services: massage, facial, skincare, face and
body contouring, face and body sculpting, waxing services, med spa services and any other spa services
the same as or similar to those offered by the Franchised Business or any other HAND AND STONE
franchises, or (b) any skincare products, waxing products, and any other goods that are the same or
similar to those offered by the Franchised Business or any other HAND AND STONE franchises; or (¢)
in which Trade Secrets and other Confidential Information could be used to the disadvantage of
Franchisor, any Affiliate or other HAND AND STONE franchisees; provided, however, that the term
“Competitive Business” shall not apply to (a) any business operated by Franchisee under a Franchise
Agreement with Franchisor, or (b) any business operated by a publicly-held entity in which Franchisee
owns less than a five percent (5%) legal or beneficial interest;

“Confidential Information” means technical and non-technical information used in or related to
HAND AND STONE franchise that is not commonly known by or available to the public, including,
without limitation, Trade Secrets and any other information identified as confidential when delivered by
Franchisor. Confidential Information shall not include, however, any information that: (a) is now or
subsequently becomes generally available to the public through no fault of Franchisee; (b) Franchisee
can demonstrate was rightfully in its possession, without obligation of nondisclosure, prior to disclosure
pursuant to this Agreement; (c) is independently developed without the use of any Confidential
Information; or (d) is rightfully obtained from a third party who has the right, without obligation of
nondisclosure, to transfer or disclose such information;

“Customer” means any person or entity (1) included on any marketing or customer lists
Franchisee develops or uses, including any such lists provided by Franchisor to Franchisee; (2) who has
purchased or purchases products or services from Franchisee during the term (even if Franchisee has
solicited the person and/or established a relationship independent of Franchisor and without Franchisor’s
assistance) or whom Franchisee has solicited to purchase any products or services; (3) that is a Member
(as defined in Section 13.2); and (4) if any of the foregoing is an entity, all employees of such entity.

“Customer Information” means any contact information (including name, address, phone and
fax numbers, and e-mail addresses), sales and payment history, and all other information about any
Customer, including any information that identifies, relates to, describes, is capable of being associated
with, or could reasonably be linked, directly or indirectly, with a particular individual or household.

“Designated Manager” means the person designated by Franchisee who has primary
responsibility for managing the day-to-day affairs of the Franchised Business;

“Effective Date” means the date on which this Agreement is fully executed. In the event that
Franchisee executes two (2) or more Franchise Agreements simultaneously, Franchisee’s obligation to
open and operate the second Franchised Business shall commence on the date twelve (12) months after
the Effective Date; and, if applicable, Franchisee’s obligations to open the third Franchised Business
shall commence on the date twenty-four (24) months after the Effective Date;
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“Electronic Depository Transfer Account” means an account established at a national banking
institution approved by Franchisor and providing Franchisor with access to electronically withdraw any
funds due Franchisor;

“Franchise” means the right granted to Franchisee by Franchisor to use the System and the
Marks;

“Franchise Fee” has the meaning given to such term in Section 3.1;

“Franchised Business” means the HAND AND STONE franchises to be established and
operated by Franchisee pursuant to this Agreement;

“Franchisee” means the individual defined as “Franchisee” in the introductory paragraph of this
Agreement;

“Franchisor” means Hand and Stone Franchise LLC;
“Franchisor Indemnitees” has the meaning given to such term in Section 20.3;
“Grand Opening Advertising” has the meaning given to such term in Section 11.1;

“Gross Sales” means the aggregate of all revenue from the sale of products, gift cards, barter or
exchange, complimentary services and services from all sources in connection with the Franchised
Business whether for check, cash, credit or otherwise including, without limitation, all proceeds from any
business interruption insurance, but excluding tips received by massage therapists and estheticians, any
sales and equivalent taxes that are collected by Franchisee for or on behalf of any governmental taxing
authority and paid thereto, and the value of any allowance issued or granted to any client of the
Franchised Business that is credited by Franchisee in full or partial satisfaction of the price of any
products and services offered in connection with the Franchised Business;

“Gross Sales Reports” has the meaning given to such term in Section 12.2;

“Incapacity” means the absence of the principal of Franchisee for twenty (20) days or more.
Returns to work for less than four (4) consecutive days shall not toll the running of the above-mentioned
twenty (20) day period;

“Internet” means any one (1) or more local or global interactive communications media that is
now available, or that may become available, including sites and domain names on the World Wide Web;

“Lead Therapist” means the person designated by Franchisee who has primary responsibility
for training Franchisee’s massage therapists in Franchisor’s massage protocols and techniques and for
maintaining Franchisor’s high-quality standards in the performance of massage services;

“Local Advertising” has the meaning given to such term in Section 3.4;

“Manual” means the HAND AND STONE Operations Manual, whether in paper or electronic
form, and any other items as may be provided, added to, changed, modified or otherwise revised by
Franchisor from time to time that contain or describe the standards, methods, procedures and
specifications of the System, including other operations, administration and managers’ manuals and all
books, computer programs, password-protected portions of an Internet site, pamphlets, memoranda and
other publications prepared by, or on behalf of, Franchisor;
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“Marketing Fund” has the meaning given to such term in Section 3.3;
“Marketing Fund Contribution” has the meaning given to such term in Section 3.3;

“Marks” means the service mark “HAND AND STONE MASSAGE AND FACIAL SPA” and
such other trade names, trademarks, service marks, trade dress, designs, graphics, logos, emblems,
insignia, fascia, slogans, copyrights, drawings and other commercial symbols as Franchisor may
designate to be used in connection with HAND AND STONE franchises, including: (i) HAND AND
STONE®, U.S. Registration Number 3,101,296, Registration Date: June 6, 2006; (ii)) HAND AND
STONE MASSAGE SPA®, U.S. Registration Number: 3,137,338, Registration Date: August 29, 2008;
(iii) HAND AND STONE MASSAGE AND FACIAL SPA, U.S. Registration Number 3,684,708,
Registration Date: September 15, 2009; (iv) Hand and Stone Massage and Facial Spa®, U.S. Registration
Number 4,880,654, Registration Date January 5, 2016; (v) HAND AND STONE MASSAGE SPA®
(design plus words), U.S. Registration Numbers 5;354;270Registration5,354,270 Registration Date:
NevDecember 12, 2017; and (vi) HAND AND STONE MASSAGE SPA® (design plus words), U.S.
Registration Numbers 5,354,264 Registration Date: NevDecember 12, 2017.

“Protected Territory” means the geographic area of territorial protection granted to Franchisee
under this Agreement as defined by Section 2.5;

“Royalty Fee” has the meaning given to such term in Section 3.2;

“System” means the uniform standards, methods, procedures and specifications developed by
Franchisor and as may be added to, changed, modified, withdrawn or otherwise revised by Franchisor for
the operation of HAND AND STONE franchises; and

“Trade Secrets” means information in any form that is used in or related to HAND AND
STONE franchises and is not commonly known by or available to the public including, but not limited to,
protocols and techniques, materials and techniques, technical or non-technical data, formulas, patterns,
compilations, programs, devices, methods, techniques, drawings, processes, financial data, financial
plans, product plans, passwords, lists of actual or potential clients or suppliers and which information:
(a) derives economic value, actual or potential, from not being generally known to, and not being readily
ascertained by proper means by, other persons who can obtain economic value from its disclosure or use;
and (b) is the subject of efforts to maintain its secrecy that are reasonable under the circumstances.

ARTICLE 2
GRANT OF FRANCHISE; APPROVED LOCATION

2.1 Grant. Franchisor hereby grants to Franchisee, and Franchisee undertakes and accepts,
upon the terms and conditions herein contained, the right to establish and operate one (1) HAND AND
STONE franchise at the Approved Location using the System and Marks.

2.2 Approved Location. The street address (or detailed description of the premises) of the
Approved Location shall be identified on Exhibit A hereto after Franchisor has approved of such location
pursuant to Section 5.1.

2.3 Approved Location Not Determined. If the Approved Location of the Franchised
Business is not determined as of the Effective Date, then the geographic area in which the Franchised
Business is to be located shall be within the Protected Territory. When the Approved Location is
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determined, its address will be inserted into Section 2.2 and initialed by Franchisor and Franchisee. The
failure to insert such address shall not automatically affect the enforceability of this Agreement.

2.4 Sub-franchising/Agents. Franchisee shall not sublicense the use of the System or
Marks to any person or entity to perform any part of Franchisee’s rights or obligations granted hereunder,
or grant any person or entity the right to act as Franchisee’s agent to perform any part of Franchisee’s
rights or obligations hereunder and any attempt by Franchisee to do so shall be void and of no force and
effect.

2.5 Territorial Protection - Protected Territory. Except as otherwise provided for herein,
so long as this Agreement is in force and effect and Franchisee is not in default in any material respect
under any of the terms hereof, Franchisor shall not establish, own or operate, or grant rights to or license
any other person to establish, own or operate, any other HAND AND STONE MASSAGE AND
FACIAL SPA anywhere within the geographic area described on Exhibit A hereto (“Protected
Territory”).

Notwithstanding the first paragraph of this Section 2.5, Franchisor has the right to redefine or
reduce the boundaries of the Protected Territory based on the following changes which may include but
not be limited to; demographics, population, demand for services, travel times and economic conditions.
Franchisor has the right to offer HAND AND STONE franchises to others in the new Protected Territory
that does not encompass the Approved Location, provided, however, that Franchisee shall have a right of
first refusal to establish a HAND AND STONE franchises in such new Protected Territory prior to
Franchisor offering such Protected Territory to third parties. Franchisee must deliver notice of its intent
to exercise its right of first refusal within thirty (30) days after receiving notice of Franchisor’s intent to
divide the Protected Territory and Franchisee must execute a new franchise agreement and pay the
corresponding franchise fee within sixty (60) days thereafter.

2.6 Franchisor’s Rights. Except to the extent provided in Section 2.5 above, Franchisor
retains all of its rights with respect to and all control of the System and Marks, including the right to:

(a) establish, own or operate, and license others to establish, own or operate, HAND AND
STONE franchises outside of the Protected Territory;

(b) establish, own or operate, and license others to establish, own or operate, other businesses
under other systems using other trademarks whether located or operating inside or outside of the Protected
Territory;

() provide the services and sell any products authorized for HAND AND STONE franchises,
whether now existing or developed in the future, using the Marks or other trademarks and commercial
symbols through alternate channels of distribution, such as joint marketing with partner companies and
Internet and catalog sales; provided, however, that no such services or products shall be sold to any
Competitive Business within the Protected Territory. Franchisee acknowledges that this Agreement grants
Franchisee no rights: (i) to distribute such products or services as described in this Section 2.6(c); or (ii) to
share in any of the proceeds received by any such party therefrom;

(d) establish, own or operate, and license others to establish, own or operate, HAND AND
STONE franchises in captive locations, including those locations within or outside of the Protected
Territory, including college campuses, airports, or train stations;

(e) engage in any activities not expressly forbidden by this Agreement; and
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® communicate directly with any customer of Franchisee for the purpose of monitoring
Franchisee’s performance hereunder and compliance with the terms of this Agreement.

ARTICLE 3
FEES

3.1 Franchise Fee. Upon execution of this Agreement, Franchisee shall pay a fee
(“Franchise Fee”) to Franchisor of Forty-Nine Thousand Five Hundred Dollars ($49,500) via wire
transfer in immediately available federal funds. The Franchise Fee shall be deemed fully earned upon
execution of this Agreement and is nonrefundable. The Franchise Fee is payment, in part, for expenses
incurred by Franchisor in furnishing assistance and services to Franchisee as set forth in this Agreement
and for costs incurred by Franchisor, including general sales and marketing expenses, training, legal,
accounting and other professional fees.

3.2 Weekly Royalty Fee. On Tuesday of each week, Franchisee shall pay to Franchisor (its
Affiliate or other designee) without offset, credit or deduction of any nature, so long as this Agreement
shall be in effect, a weekly fee (“Royalty Fee”) equal to six percent (6%) of Gross Sales for the week
ending the previous Saturday. During the Franchised Business’s first fifty-two (52) weeks of operation
only, the Royalty Fee shall be equal to five percent (5%). For clarity, if Franchisee is executing this
Agreement in connection with Franchisee’s acquisition of an operational Franchised Business, or a
renewal of the franchise, the reduced weekly Royalty Fee of five percent (5%) shall not apply and
Franchisee shall pay the six percent (6%) weekly Royalty Fee commencing immediately upon the
Effective Date. Each weekly Royalty Fee shall accompany a Gross Sales Report, as required by Section
12.2, for the same period. If Franchisor requires Franchisee to pay Royalty Fees through electronic
transfer as set forth in Section 3.6, such reports shall instead be submitted by Franchisee electronically or
compiled by Franchisor electronically through access to Franchisee’s computer and point of sale system.

33 Marketing Fund Contributions. Franchisee shall contribute to a System-wide
marketing, advertising and promotion fund (‘“Marketing Fund”) each week an amount equal to one percent
(1%) of weekly Gross Sales (“Marketing Fund Contribution”). Marketing Fund Contributions shall be
made at the same time and in the same manner as Royalty Fees as provided in Section 3.2. The
Marketing Fund shall be maintained and administered by Franchisor or its designee (currently, HSM
Advertising, Inc. (“Advertising Agency”), in accordance with the provisions contained in Section 11.3._
Upon written notice to Franchisee, any time throughout the Initial Term and effective on January
1 of the calendar year following each written notice, Franchisor may increase the required
Marketing Fund Contribution up to 1% of weekly Gross Sales, for a total Marketing Fund
Contribution up to 2% of weekly Gross Sales.

34 Local Advertising Fees. In addition to the Marketing Fund Contribution described
above, Franchisee shall pay to Franchisor its Affiliate or other designee each week an amount equal to
four percent (4%) of weekly Gross Sales (“Local Advertising Fee”), but not less than Four Hundred
Dollars ($400.00) weekly, which sum shall be used by Franchisor’s subsidiary, HSM-Advertising; Tne-
or its designee (currently Advertising Agency?);- to administer and/or conduct local advertising on
Franchisee’s behalf in accordance with Section 11.2.

3.5 Taxes. Franchisee shall pay to Franchisor an amount equal to all sales taxes, use taxes
and similar taxes imposed on the fees payable by Franchisee to Franchisor hereunder and on services or
goods furnished to Franchisee by Franchisor at the same time as Franchisee remits such fees to
Franchisor, whether such services or goods are furnished by sale, lease or otherwise, unless the tax is an
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income tax assessed on Franchisor for doing business in the state where the Franchised Business is
located or other federal, state or local taxes assessed against the income of the Franchisor.

3.6 Electronic Transfer. Franchisee shall pay all Royalty Fees, Marketing Fund
Contributions, amounts due for purchases by Franchisee from Franchisor and other amounts due to
Franchisor through an Electronic Depository Transfer Account. Franchisee shall open and notify
Franchisor of the account details of an Electronic Depository Transfer Account within one hundred
eighty (180) days after the Effective Date (but in no event later than the opening of the Franchised
Business). Franchisee shall provide Franchisor with continuous access to such account for the purpose
of receiving any payments due to Franchisor. Every week, Franchisee shall make deposits to the account
sufficient to cover amounts owed to Franchisor prior to the date such amounts are due. Once established,
Franchisee shall not close the Electronic Depository Transfer Account without Franchisor’s consent.

3.7 Late Fees. All Royalty Fees, Marketing Fund Contributions, Local Advertising Fees,
amounts due for purchases by Franchisee from Franchisor and other amounts that are not received by
Franchisor within five (5) days after the due date shall bear interest at the rate of eighteen percent (18%)
per annum (or the highest rate allowed by law, whichever is lower) from the date payment is due to the
date payment is received by Franchisor. Franchisee shall pay Franchisor for all costs incurred by
Franchisor in the collection of any unpaid and past due Royalty Fees, Marketing Fund Contributions,
Local Advertising Fees or any other amounts due Franchisor, including reasonable accounting and legal
fees.

3.8 Insufficient Funds Fee:. If there are insufficient funds in Franchisee’s account to cover
any payment due to Franchisor under this Agreement, including, without limitation, any Royalty Fee,
Marketing Fund Contribution, Local Advertising Fee or any other payment due to Franchisor under this
Agreement, in addition to any and all remedies available to Franchisor under this Agreement or
applicable law, Franchisee shall pay to Franchisor_an “Insufficient Funds Fee” in the amount of $150 for
each instance where a payment is not honored by Franchisee’s financial institution.

3.9 Customer Service Fee:-. Franchisee shall reimburse Franchisor for any and all costs
and expenses incurred by Franchisor in addressing any complaint raised by any customer of Franchisee,
including, without limitation, the cost of any refund, gift card or other value provided to such customer in
connection with addressing any such issue.

3.8 Application of Payments. Notwithstanding any designation by Franchisee, Franchisor
has the right to apply any payments by Franchisee to any past due indebtedness of Franchisee and
accrued interest thereon for Royalty Fees, Marketing Fund Contributions, Local Advertising Fees,
purchases from Franchisor or any other amount owed to Franchisor.

ARTICLE 4
TERM AND RENEWAL

4.1 Initial Term. This Agreement shall be effective and binding for an initial term of ten (10)
years from the Effective Date, unless sooner terminated pursuant to Article 16.

4.2 Renewal Term. Subject to the conditions below, Franchisee has the right to obtain a
successor franchise at the expiration of this Agreement by entering into a new franchise agreement with
Franchisor. Franchisee’s right to obtain a successor franchise is limited to One (1) term of ten (10) years,
such that the total term of the Franchise shall not exceed twenty (20) years. To qualify for a successor
franchise, each of the following conditions shall have been fulfilled and remain true as of the last day of
the term of this Agreement:
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(a) Franchisee has, during the entire term of this Agreement, substantially complied with all
material provisions;

(b) Franchisee has access to and, for the duration of the successor franchise’s term, the right to
remain in possession of the Approved Location, or a suitable substitute location approved by Franchisor,
which is in full compliance with Franchisor’s then-current specifications and standards, for the duration of
the renewal term;

() Franchisee has, at its expense, made such capital expenditures as were necessary to
maintain uniformity with any Franchisor-required System modifications such that the Franchised Business
reflects Franchisor’s then-current standards and specifications;

(d) Franchisee has satisfied all monetary obligations owed by Franchisee to Franchisor (or any
Affiliate), and has timely met these obligations throughout the term of this Agreement;

(e) Franchisee is not currently in default in any material respect of any provision of this
Agreement or any other agreement between Franchisee and Franchisor and has not been in default in any
material respect more than twice during the term;

® Franchisee has given written notice of its intent to operate a successor franchise not less
than nine (9) months nor more than twelve (12) months prior to the end of the term of this Agreement, such
that Franchisor has no obligation to grant Franchisee a successor franchise without the timely receipt of
such notice;

(2) Franchisee has executed Franchisor’s then-current form of franchise agreement, or has
executed renewal documents at Franchisor’s election (with appropriate modifications to reflect the fact that
the Franchise Agreement relates to the grant of a successor franchise), which franchise agreement shall
supersede this Agreement in all respects, and the terms of which may differ from the terms of this
Agreement by requiring, among other things, a different percentage Royalty Fee, Marketing Fund
Contribution or Local Advertising Fee; provided, however, that Franchisee shall not be required to pay the
then-current Franchise Fee but shall be required to pay a renewal fee of twenty-five percent (25%) of the
then-current initial franchise fee;

(h) Franchisee has complied with Franchisor’s then-current qualifications for a new franchisee
and has agreed to comply with any training requirements; and

(1) Franchisee has executed a general release, in a form the same as or similar to the General
Release attached to the Disclosure Document as Exhibit #K, of any and all claims against Franchisor,
any Affiliate and against their officers, directors, sharecholders, managers, members, partners, owners and
employees, except to the extent prohibited by the laws of the state where the Franchised Business is
located.

ARTICLE 5
APPROVED LOCATION

5.1 Selection of Site. If the Approved Location is not identified as of the Effective Date,
then no later than one hundred eighty (180) days following the Effective Date (the “Site Selection
Period”), Franchisee shall: (a) locate a site for the Franchised Business within the Designated Area
identified on Exhibit A to this Agreement that meets Franchisor’s site selection criteria, as set forth in
more detail below, and (b) execute a Lease for the Approved Location in accordance with the
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requirements of Section 5.2 of this Agreement. Franchisee acknowledges and agrees that Franchisee is
not afforded any territorial protection in the Designated Area and that the Designated Area is delineated
for the sole purpose of identifying the area within which the Approved Location must be located. Once
Franchisee identifies a proposed site, Franchisee must submit the proposed site, along with any and all
materials Franchisor requests, to determine if the site meets Franchisor’s site selection criteria.
Franchisee must comply with the Lease requirements set forth in Section 5.2 below and agrees to refrain
from signing any lease, sublease, or other document for the proposed site before Franchisor has accepted
the proposed site as the Approved Location. If Franchisor approves of such selection, the site will be
designated as the Approved Location for purposes of Section 2.2 and Exhibit A will be updated to reflect
the Approved Location and the Protected Territory. Notwithstanding the foregoing, the failure to update
Exhibit A shall not affect the enforceability of this Agreement. If Franchisor does not approve of
Franchisee’s proposed site selection, Franchisee shall continue to select a new site within the Designated
Area until Franchisor approves of such selection. Franchisor shall provide Franchisee with general
guidelines to assist Franchisee in selecting a site suitable for the Approved Location. Franchisor has the
right to approve or disapprove a proposed location based on such factors as it deems appropriate,
including the condition of the premises, demographics and population density of the surrounding area,
proximity to other HAND AND STONE franchises, lease requirements, visibility, ease of access,
available parking and overall suitability. Franchisee shall not locate the Franchised Business on a
selected site without the prior written approval of Franchisor. Franchisor does not represent that it, any
Affiliate or any of its owners or employees have special expertise in selecting sites. Neither Franchisor’s
assistance nor approval is intended to indicate or indicates that the Franchised Business will be profitable
or successful at the Approved Location. Franchisee is solely responsible for finding and selecting a site
for the Franchised Business.

5.2 Lease of Approved Location. After the approval of the Approved Location (and if the
site is to be leased or purchased), Franchisee shall execute a lease for, or a binding agreement to
purchase, the Approved Location, the terms of which must have been previously approved by Franchisor.
Franchisor shall not unreasonably withhold its approval. Franchisor’s review of a lease or purchase
agreement, or any advice or recommendation offered by Franchisor, shall not constitute a representation
or guarantee that Franchisee will succeed at the Approved Location nor constitute an expression of
Franchisor’s opinion regarding the terms of such lease or purchase agreement. Franchisor shall be
entitled to require that nothing therein contained is contradictory to, or likely to interfere with,
Franchisor’s rights or Franchisee’s duties under this Agreement. Franchisee shall take all actions
necessary to maintain the lease, if any, of the Approved Location while this Agreement is in effect. Any
default for which the lease may be terminated shall also be deemed a default hereunder and the time to
cure the same shall expire when the lease is terminated. Franchisor has the right to require that the lease

for the Approved Locatlon be%eﬂate%a}}y—&ss*gned—bﬁmwhﬂee—te—FmﬂemHmuaﬂFmﬂe

its—el}hgaﬂen—&nder—th}s—l&greemenﬂnclude 1ts then-current form of franchlse addendum to lease

agreement attached hereto as Exhibit D containing certain required terms and provisions
applicable to the Lease. Franchisor’s approval of a lease shall be conditioned upon inclusion of terms

in the lease acceptable to Franchisor—and;,—atFranchiser’s—eption,—theleaseshall-contain——such-
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5.3 Development of Approved Location. Franchisor shall make available to Franchisee, at

no charge to Franchisee, copies of standard plans and specifications for the development of a HAND
AND STONE franchise, including exterior and interior design and layout, fixtures, equipment, décor and
signs. Such plans and specifications are subject to alteration by Franchisor. Franchisee shall cause the
Approved Location to be developed, equipped and improved in accordance with such plans and
specifications within two hundred and seventy (270) days after the Effective Date. In connection with
the development of the Approved Location, Franchisee shall:

(a) employ HS Design, LLC or such other architect that Franchisor approves in writing, to
prepare, or provide for the coordination of, for Franchisor’s approval, preliminary plans and
specifications for improvement of the Approved Location adapted from the plans furnished by Franchisor.
In the event Franchisee employs an approved architect besides HS Design, LLC, Franchisee shall pay
Franchisor’s costs and expenses to review of Franchisee’s architectural plans, which shall not exceed
$1,500;

(b) obtain all zoning classifications and clearances that may be required by state and local
laws, ordinances or regulations, and submit to Franchisor, for Franchisor’s approval, final plans for
construction based upon the preliminary plans and specifications;

(o) obtain all building, utility, sign, health, and business permits and licenses, and any other
permits and licenses required for the build-out and operation of the Franchised Business and certify in
writing and provide evidence to Franchisor that all such permits and certifications have been obtained;

(d) employ a qualified, licensed general contractor approved by Franchisor to complete
construction of all required improvements to the Approved Location;

(e) purchase any supplies or inventory necessary for the operation of the Franchised Business;

® purchase and install all equipment, signs, artwork, furniture and fixtures, including any
computer equipment and software, required for the operation of the Franchised Business;

(2) establish high-speed Internet access and obtain at least three (3) telephone numbers and one
(1) facsimile number solely dedicated to the Franchised Business. Franchisee understands and
acknowledges that all telephone numbers shall be owned by Franchisor, and that Franchisee shall be
designated as the billing party on the applicable telephone service provider’s records; and

(h) open an Electronic Depository Transfer Account and notify Franchisor of the pertinent
account information.
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5.4 Opening. Before opening the Franchised Business and commencing business,
Franchisee shall:

(a) fulfill all of the obligations of Franchisee pursuant to the other provisions of this Article 5;
(b) furnish Franchisor with copies of all insurance policies required by this Agreement, or by
the lease, or such other evidence of insurance coverage and payment of premiums as Franchisor may

request;

(c) complete initial training to the satisfaction of Franchisor, and ensure that the Designated
Manager and Designated Trainer have completed initial training to the satisfaction of Franchisor;

(d) hire the personnel necessary or required for the operation of the Franchised Business;
(e) obtain all necessary permits and licenses; and
) pay in full all amounts due and owing to Franchisor.

Franchisee shall comply with these conditions and be prepared to open and continuously operate
the Franchised Business within twelve (12) months after the Effective Date, or Franchisor may terminate
Franchisee’s Franchise Agreement. Time is of the essence. While reserving Franchisor’s right to
terminate, if the Franchised Business is not opened and operating within twelve (12) months after the
Effective Date, Franchisee’s rights to establish the Franchised Business at the Approved Location, as
well as Franchisee’s rights and interests in the Protected Territory, as outlined on Exhibit A, shall
automatically expire and be null and void without any further notice to Franchisee. Thereafter,
Franchisor may establish, own or operate, or grant rights to or license any other person to establish, own
or operate, any other HAND AND STONE MASSAGE AND FACIAL SPA anywhere within the
Protected Territory.

5.5 Use of Approved Location. Franchisee shall not use the Approved Location for any
purpose other than for the operation of a HAND AND STONE franchise in full compliance with this
Agreement and the Manual, unless approved in writing by Franchisor.

5.6 Relocation. Franchisee shall not relocate the Franchised Business without the prior
written consent of Franchisor. If the lease for the Approved Location expires or terminates without the
fault of Franchisee or if the Franchised Business’s premises is destroyed, condemned or otherwise
rendered unusable, or as otherwise may be agreed upon in writing by Franchisor and Franchisee,
Franchisor may allow Franchisee to relocate the Franchised Business. Any such relocation shall be at
Franchisee’s sole expense and shall proceed in accordance with the requirements set forth in Sections 5.1
through 5.4. Franchisor has the right to charge Franchisee for any costs incurred by Franchisor in
providing assistance to Franchisee, including legal and accounting fees. Notwithstanding the foregoing,
Franchisor has no obligation to provide relocation assistance. If no relocation site meets with
Franchisor’s approval, this Agreement shall terminate as provided in Article 16.

ARTICLE 6
PROPRIETARY MARKS

6.1 Ownership. Franchisee’s right to use the Marks is derived solely from this Agreement,
is nonexclusive and is limited to the conduct of business by Franchisee pursuant to, and in compliance
with, this Agreement and all applicable standards, specifications and operating procedures prescribed
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from time to time by Franchisor. Any unauthorized use of the Marks by Franchisee is a breach of this
Agreement and an infringement of the rights of Franchisor in and to the Marks. Franchisee’s use of the
Marks, and any goodwill created thereby, shall inure to the benefit of Franchisor. Franchisee shall not at
any time acquire an ownership interest in the Marks by virtue of any use it may make of the Marks. This
Agreement does not confer any goodwill, title or interest in the Marks to Franchisee. Franchisee shall
not, at any time during the term of this Agreement or after its termination or expiration, contest the
validity or ownership of any of the Marks or assist any other person in contesting the validity or
ownership of any of the Marks.

6.2 Limitations on Use. Franchisee shall not use any Mark or portion of any Mark as part of
any business entity name or trade name, with any prefix, suffix or other modifying words, terms, designs or
symbols or in any modified form, without the prior written consent of Franchisor. Franchisee shall not use
any Mark in connection with the sale of any unauthorized product or service or in any other manner not
expressly authorized in writing by Franchisor. Franchisee shall give such notices of trademark and service
mark registrations as Franchisor specifies and obtain such fictitious or assumed name registrations as may
be required under applicable law. Franchisee shall not register or seek to register as a trademark or
service mark, either with the United States Patent and Trademark Office or any state or foreign country,
any of the Marks or a trademark or service mark that is confusingly similar to any Mark licensed to
Franchisee. Franchisee shall include on its letterhead, forms, cards and other such identification, and
shall display at the Approved Location, a prominent notice stating that the Franchised Business is an
“Independently Owned and Operated Franchise” of Franchisee. Franchisee shall not claim any rights in
or to any Mark or modification or variation thereof. Franchisee acknowledges and agrees that it is
strictly prohibited from promoting the Franchised Business and using the Marks in any manner on the
Internet, including any social or networking website, such as Facebook, LinkedIn, Instagram, Pinterest,
X, Groupon, TikTok, and/or YouTube, except in a manner and form approved by Franchisor.

6.3 Notification of Infringements and Claims. Franchisee shall promptly notify
Franchisor of any infringement of the Marks or challenge to its use of any of the Marks or claim by any
person of any rights in any of the Marks of which Franchisee has knowledge. Franchisee shall not
communicate with any person other than Franchisor and, through Franchisee’s counsel, Franchisor’s
counsel in connection with any such infringement, challenge or claim; provided, however, Franchisee
may communicate with Franchisee’s counsel at Franchisee’s expense. Franchisor has the right to take
any action in connection with any such infringement, challenge or claim and has the right to exclusively
control any litigation or other proceeding arising out of any infringement, challenge, or claim or
otherwise relating to any of the Marks but Franchisor shall not be required to take such action.
Franchisee shall, at Franchisor’s expense, execute any and all instruments and documents, render such
assistance, and do such acts and things as may, in the opinion of Franchisor’s counsel, are necessary or
advisable to protect and maintain Franchisor’s interests in any such litigation or other proceeding or to
otherwise protect and maintain Franchisor’s interest in the Marks.

6.4 Indemnification of Use of Marks. Franchisor shall reimburse Franchisee for all
expenses reasonably incurred by Franchisee in any trademark or similar proceeding disputing
Franchisee’s authorized use of any Mark, provided that Franchisee has timely notified Franchisor of such
proceeding and has complied in all material respects with this Agreement and Franchisor’s directions in
responding to such proceeding. At Franchisor’s option, Franchisor or its designee may defend and
control the defense of any proceeding arising directly from Franchisee’s use of any Mark. This
indemnification shall not include the expense to Franchisee of removing signage or discontinuance of the
use of the Marks. This indemnification shall not apply to litigation between Franchisor and Franchisee in
the event Franchisee’s use of the Marks is disputed or challenged by Franchisor. This indemnification
shall not apply to any separate legal fees or costs incurred by Franchisee in seeking independent counsel
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separate from the counsel representing Franchisor and Franchisee in the event of litigation disputing
Franchisor and Franchisee’s use of the Marks.

6.5 Discontinuance of Use. If it becomes necessary for Franchisee to modify or discontinue
use of any of the Marks or use one (1) or more additional or substitute trade names, trademarks, service
marks or other commercial symbols, Franchisee shall, at its sole cost and expense, comply with
Franchisor’s directions within a reasonable time after notice to Franchisee by Franchisor. Franchisor
shall not reimburse Franchisee for its expenses in modifying or discontinuing the use of a Mark or any
loss of goodwill associated with any modified or discontinued Mark or for any expenditures made by
Franchisee to promote a modified or substitute Mark.

6.6 Right to Inspect. To preserve the validity and integrity of the Marks and any
copyrighted materials licensed hereunder, and to ensure that Franchisee is properly employing the Marks
in the operation of the Franchised Business, Franchisor and its designees have the right to enter and
inspect the Franchised Business and the Approved Location at all reasonable times and, additionally,
have the right to observe the manner in which Franchisee renders services and conducts activities and
operations, and to inspect facilities, equipment, accessories, products, supplies, reports, forms and
documents and related data to ensure that Franchisee is operating the Franchised Business in accordance
with the quality control provisions and performance standards established by Franchisor. Franchisor and
its agents shall have the right, at any reasonable time, to remove sufficient quantities of products,
supplies or other inventory items offered for retail sale, or used in rendering services, to test whether
such products or items meet Franchisor’s then-current standards. Franchisor or its designee has the right
to observe Franchisee and its employees during the operation of the Franchised Business and to interview
and survey (whether in person or by mail) clients and employees and to photograph and videotape the
premises.

6.7 Franchisor’s Sole Right to Domain Name. Franchisee shall not establish, create or
operate an Internet site or website using a domain name or uniform resource locator containing the Marks
or the words “HAND AND STONE”, “HAND AND STONE SPA”, “HAND AND STONE MASSAGE
SPA”, “HAND AND STONE MASSAGE AND FACIAL SPA” or any variation thereof. Franchisee
shall not advertise on the Internet using the “HAND AND STONE”, “HAND AND STONE SPA”,
“HAND AND STONE MASSAGE SPA” or “HAND AND STONE MASSAGE AND FACIAL SPA
name and any other Mark. Franchisor is the sole owner of all right, title and interest in and to such
domain names as Franchisor shall designate in the Manual.

ARTICLE 7
TRADE SECRETS AND OTHER CONFIDENTIAL INFORMATION

7.1 Requirement of Confidentiality. Franchisee acknowledges that Franchisor will
disclose Trade Secrets and other Confidential Information to Franchisee during the training program,
through the Manual, through the use of the System, and as a result of guidance furnished to Franchisee
during the term of this Agreement. Franchisee shall not acquire any interest in the Trade Secrets or other
Confidential Information, other than the right to utilize it in the development and operation of the
Franchised Business and in performing its duties during the term of this Agreement. Franchisee
acknowledges that the use or duplication of the Trade Secrets or other Confidential Information in any
other business venture would constitute an unfair method of competition. Franchisee acknowledges that
the Trade Secrets and other Confidential Information are proprietary and are disclosed to Franchisee
solely on the condition that Franchisee (and all holders of a legal or beneficial interest in Franchisee and
all officers, directors, executives, managers and members of the professional staff of Franchisee): (a)
shall not use the Trade Secrets or other Confidential Information in any other business or capacity; (b)
shall maintain the absolute confidentiality of the Trade Secrets and other Confidential Information during
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and after the term of this Agreement; (c) shall not make any unauthorized copies of any portion of the
Trade Secrets or other Confidential Information disclosed in written or other tangible form; (d) shall
adopt and implement all reasonable procedures prescribed from time to time by Franchisor to prevent
unauthorized use or disclosure of the Trade Secrets and other Confidential Information and (¢) shall not
use Trade Secrets or Confidential Information to unfairly compete with any other Hand and Stone
Massage and Facial Spa. Franchisee shall enforce this Section as to its employees, agents and
representatives and shall be liable to Franchisor for any unauthorized disclosure or use of Trade Secrets
or other Confidential Information by any of them. This Section shall survive the termination of this
Agreement indefinitely.

7.2 Additional Developments. All ideas, concepts, techniques or materials concerning the
Franchised Business, whether or not protectable intellectual property and whether created by or for
Franchisee or its owners or employees, must be promptly disclosed to Franchisor and will be deemed the
sole and exclusive property of Franchisor and works made-for-hire for Franchisor, and no compensation
will be due to Franchisee or its owners or employees therefor. Franchisor may incorporate such items
into the System. To the extent any item does not qualify as a “work made-for-hire” for Franchisor,
Franchisee shall assign ownership of that item, and all related rights to that item, to Franchisor and shall
sign any assignment or other document as Franchisor reasonably requests to assist Franchisor in
obtaining or preserving intellectual property rights in the item. Franchisor shall disclose to Franchisee
concepts and developments of other franchisees that are made part of the System. As Franchisor may
reasonably request, Franchisee shall, at Franchisor’s expense, take all actions reasonably necessary to
assist Franchisor’s efforts to obtain or maintain intellectual property rights in any item or process related
to the System, whether developed by Franchisee or not.

7.3 Exclusive Relationship. Franchisee acknowledges that Franchisor would be unable to
protect the Trade Secrets and other Confidential Information against unauthorized use or disclosure and
would be unable to encourage a free exchange of ideas and information among HAND AND STONE
franchisees if owners of HAND AND STONE franchise and members of their immediate families and
households were permitted to hold an interest in or perform services for any Competitive Business.
Therefore, during the term of this Agreement, neither Franchisee nor any member of their immediate
family and household, nor any executive or manager of Franchisee, either directly or indirectly, for
themselves, or through, on behalf of or in conjunction with any person, partnership, corporation, limited
liability company or other business entity, shall:

(a) Divert or attempt to divert any business or client of the Franchised Business to any
Competitive Business, by direct or indirect inducement or otherwise, or do or perform, directly or indirectly,
any other act injurious or prejudicial to the goodwill associated with the Marks or the System; or

(b) Own an interest in, manage, operate, or perform services for any Competitive Business
wherever located.

7.4 Nondisclosure and Non-Competition Agreements with Certain Individuals. In
addition to the restrictive covenants set forth in Section 7.3 above, Franchisor has the right to require
Franchisee and any holder of a legal or beneficial interest in Franchisee (and any member of their
immediate families or households), and any officer, director, executive, or Designated Manager, as well
as any other individuals having access to Trade Secrets or other Confidential Information, to execute a
nondisclosure and non-competition agreement, in a form the same as or similar to the Nondisclosure and
Non-Competition Agreement attached as Exhibit B, upon execution of this Agreement or prior to each such
person’s affiliation with Franchisee. Upon Franchisor’s request, Franchisee shall provide Franchisor with
copies of all nondisclosure and non-competition agreements signed pursuant to this Section. Such
agreements shall remain on file at the offices of Franchisee and are subject to audit or review as otherwise
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set forth herein. Franchisor shall be a third-party beneficiary with the right to enforce covenants contained
in such agreements.

7.5 Reasonableness of Restrictions. Franchisee acknowledges that the restrictive covenants
contained in this Section are essential elements of this Agreement and that without their inclusion,
Franchisor would not have entered into this Agreement. Franchisee acknowledges that each of the terms
set forth herein, including the restrictive covenants, is fair and reasonable and is reasonably required for
the protection of Franchisor, Trade Secrets and other Confidential Information, the System and the Marks
and Franchisee waives any right to challenge these restrictions as being overly broad, unreasonable or
otherwise unenforceable. If, however, a court of competent jurisdiction determines that any such
restriction is unreasonable or unenforceable, then Franchisee shall submit to the reduction of any such
activity, time period or geographic restriction necessary to enable the court to enforce such restrictions to
the fullest extent permitted under applicable law. It is the desire and intent of the parties that the
provisions of this Agreement shall be enforced to the fullest extent permissible under the laws and public
policies applied in any jurisdiction where enforcement is sought.

ARTICLE 8

TRAINING AND ASSISTANCE

8.1 Initial Training. Franchisor shall make an initial operations training program available
to the Designated Manager and up to three (3) assistants for a new Franchised Business. Prior to the
opening of the Franchised Business, the Designated Manager must attend and successfully complete, to
Franchisor’s satisfaction, an operations training program consisting of approximately two (2) weeks of
combined classroom and on-the-job instruction pertaining to operation of the Franchised Business
including, but not limited to: sales and marketing methods; financial controls; maintenance of quality
standards; customer service techniques; record keeping; and reporting procedures and other operational
issues.

(a) Franchisor shall make an initial massage protocol-training program available to the
Franchisee’s Lead Therapist. Prior to the opening of the Franchised Business, the Lead Therapist must
attend and successfully complete, to Franchisor’s satisfaction, the two (2) day massage protocol-training
program.

(b) Franchisor shall conduct training programs at its headquarters or at another designated
location. Franchisor shall not charge tuition or similar fees for initial training, however, all expenses
incurred by Franchisee or its employees in attending such program including, but not limited to, travel
costs, room and board expenses and employees’ salaries, shall be the sole responsibility of Franchisee.
Franchisor reserves the right, in its sole discretion, to substitute virtual training for any in-person training
provided under this Agreement. Franchisee and the Lead Therapist shall be responsible for training its
management and other employees.
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8.2 Opening Assistance. In conjunction with, and prior to, the beginning of operation of the
Franchised Business, Franchisor shall make available to Franchisee, at Franchisor’s expense, for
approximately five (5) days, one (1) of Franchisor’s representatives who is experienced in the System for
the purpose of providing general assistance and guidance in connection with the opening of the
Franchised Business. If Franchisee requests additional assistance with respect to the opening or
continued operation of the Franchised Business, and should Franchisor deem it necessary and appropriate
to comply with such request, Franchisee shall pay Franchisor’s then-current standard rates, plus
expenses, for such additional assistance.

8.3 Failure to Complete Initial Training Program. If Franchisor determines that the
Designated Manager or the Lead Therapist is unable to satisfactorily complete both components of the
applicable training program described above, Franchisor has the right to terminate this Agreement. If the
Designated Manager fails to complete the initial training program to Franchisor’s reasonable satisfaction,
Franchisee may be permitted to select a substitute Designated Manager and such substitute manager must
complete the initial training to Franchisor’s reasonable satisfaction. Franchisee may be permitted to
select a substitute Lead Therapist and such substitute trainer must complete the initial training to
Franchisor’s reasonable satisfaction. Franchisee may be required to pay Franchisor’s then-current rates
for additional training for providing the substitute manager or trainer with an initial training program.

8.4 New Designated Manager or Lead Therapist. If Franchisee names a new Designated
Manager or Lead Therapist, then the new Designated Manager or Lead Therapist must complete the
initial training program to Franchisor’s satisfaction within thirty (30) days. The new Designated
Manager or Lead Therapist may attend the initial training program without charge, provided that
Franchisor has the right to require Franchisee to pay the costs of training if Franchisor determines that
manager or trainer changes by Franchisee are excessive or caused by poor hiring practices. Franchisee
shall be responsible for all travel costs, room and board and employees’ salaries incurred in connection with
the new Designated Manager’s or Lead Therapist’s attendance at such training.

8.5 Ongoing Training. From time to time, Franchisor may provide and if it does, has the
right to require that the Designated Manager or Lead Therapist attend ongoing training programs or
seminars during the term of this Agreement. Franchisor shall not require the Designated Manager or
Lead Therapist to attend more than two (2) sessions in any calendar year and collectively not more than
seven (7) days in any calendar year. Franchisee shall be responsible for all travel costs and living
expenses incurred in connection with the Designated Manager’s or Lead Therapist’s attendance at such
training. Franchisor may charge reasonable fees for these ongoing training programs or seminars;
Franchisor’s then-current per diem rate shall be as designated in the Manual.

ARTICLE 9
MANUAL

9.1 Loan by Franchisor. While this Agreement is in effect, Franchisor shall lean—te-
Franchisee-ene-(H-copy-of-the Manual-er-grant Franchisee access to an electronic copy of the Manual.
Franchisee shall conduct the Franchised Business in strict accordance with the provisions set forth in the
Manual. The Manual may consist of one (1) or more separate manuals and other materials as designated
by Franchisor and may be in written or electronic form. Franchisor owns the copyrights in the Manual;
Franchisee shall not copy or duplicate the Manual in whole or in part. The Manual shall, at all times,
remain the sole property of Franchisor and shall promptly be returned to Franchisor upon expiration or
termination of this Agreement. If Franchisee’s Manual is lost or destroyed, Franchisor shall supply a
replacement Manual to Franchisee and Franchisee shall pay Franchisor’s costs and expenses related to
such replacement. The standards set forth in the Manual are designed to protect the System and the
Marks associated therewith, and not to control the day-to-day operation of the Franchised Business.
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Franchisee at all times will remain responsible for the operation of the Franchised Business, and all
activities occurring at the Franchised Business. Franchisee must hire, train, discipline and otherwise be
solely responsible for the Franchised Business’s employees. Franchisor is not responsible for and does
not direct or control the conduct of any employee of Franchisee.

9.2 Revisions. Franchisor has the right to add to or otherwise modify the Manual from time
to time to reflect changes in the specifications, standards, operating procedures and rules prescribed by
Franchisor; provided, however, that no such addition or modification shall materially alter Franchisee’s
fundamental status and rights under this Agreement. Franchisor may make such additions or
modifications without prior notice to Franchisee. Franchisee shall immediately, upon notice, adopt any
such changes and shall ensure that its copy of the Manual is up-to-date at all times. If a dispute as to the
contents of the Manual arises, the terms of the master copy of the Manual maintained by Franchisor at
Franchisor’s headquarters shall be controlling.

9.3 Confidentiality. @ The Manual contains Franchisor’s Trade Secrets and other
Confidential Information and shall be kept confidential by Franchisee both during the term of the
Franchise and subsequent to the expiration or termination of this Agreement. Franchisee shall at all
times ensure that its copy of the Manual is available at the Approved Location in a current and up-to-date
manner. If in paper form or stored on computer-readable media, Franchisee shall maintain the Manual in
a locked receptacle at the Approved Location, or if in electronic form, Franchisee shall maintain the
Manual in a password-protected file. Franchisee shall only grant authorized personnel, as defined in the
Manual, access to the key or combination of such receptacle or the password to such file (or Internet site,
if the Manual is maintained on-line by Franchisor in a password-protected site). Franchisee shall not
disclose, duplicate or otherwise use any portion of the Manual in an unauthorized manner.

ARTICLE 10
FRANCHISE SYSTEM

10.1  Interchange. Franchisee shall grant access and extend certain privileges of membership
services to all members of a HAND AND STONE membership program, no matter where such
membership was issued or purchased, so long as such membership is current and in good standing.
Franchisee shall accept as payment for services or products any valid gift card, rewards points or other
such indication of prepayment or credit, no matter where such credit was issued or such prepayment was
made. Franchisee shall be compensated for providing membership services and fulfilling prepaid
services as specified in the Manual or otherwise in writing by Franchisor.

10.2  Uniformity. Franchisee shall strictly comply, and shall cause the Franchised Business
to strictly comply, with all requirements, specifications, standards, operating procedures and rules set
forth in this Agreement, the Manual or other communications supplied to Franchisee by Franchisor.

10.3  Modification of the System. Franchisor has the right to change or modify the System
from time to time including, without limitation, the adoption and use of new or modified Marks or
copyrighted materials, and new or additional computer hardware, software, software support, equipment,
inventory, supplies or sales and marketing techniques. Franchisee shall accept and use any such changes
in, or additions to, the System as if they were a part of this Agreement as of the Effective Date.
Franchisee shall make expenditures such as changes, additions or modifications in the System that may
be reasonably required. Any required expenditure for changes or upgrades to the System shall be borne
by Franchisee and shall be in addition to expenditures for repairs and maintenance as required in Section
13.3.
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10.4  Variance. Franchisor has the right to vary standards, materials or specifications for any
franchisee based upon that particular franchisee’s qualifications, the peculiarities of the particular site or
circumstances, the demographics of the trade area, business potential, existing business practices or any
other condition that Franchisor deems to be of importance to the successful operation of any particular
HAND AND STONE franchise. Franchisor shall not be required to disclose or grant to Franchisee a like
or similar variance hereunder.

ARTICLE 11
ADVERTISING AND PROMOTIONAL ACTIVITIES

11.1  Grand Opening Advertising. Franchisee shall pay to Franchisor FENor its designee
FIFTEEN THOUSAND DOLLARS ($105,000), as specified by Franchisor upon attending the initial
training program for local advertisement and promotion of the initial opening of the Franchised Business
(“Grand Opening Advertising”). Franchisor’s or its designee (currently, Advertising Agency) shall
expend such amount on Franchisee’s behalf. Grand Opening Advertising expenditures shall be in addition
to any Local Advertising Fees and Marketing Fund Contributions. In addition, Franchisee is required to
provide a minimum of TWO THOUSAND FIVE HUNDRED DOLLARS ($2,500) in complimentary
services during the Grand Opening event as outlined in the Operations Manual.

11.2  Local Advertising. Franchisee shall pay to Franchisor or its designee the Local
Advertising Fee as specified in Section 3.4 above, which will be spent by Franchisor?s or its designee
(currently, Advertising Agency) for conducting or administering advertising, promotions and public
relations in whole or in part within the Designated Market Area (“DMA”) as defined by Nielsen Media
Research in which the Franchised Business is located (“Local Advertising”). Following the end of each
calendar quarter, theFranchisor or its designee (currently, Advertising Agency) shall provide
Franchisee, upon written request, with a report detailing the Local Advertising expenditures from the
Local Advertising Fees paid by Franchisee for the immediately preceding calendar quarter. Franchisor
and-the/or its designee (currently, Advertising Agency) may, from time to time, in their sole discretion,
contract for advertising for the Franchised Business in excess of the Local Advertising Fees that have
been charged under this Agreement as of a given date. Should this Agreement terminate for any reason
whatsoever as of a date where there exists such an excess commitment of the advertising monies,
Franchisee shall be liable to Franchisor or its designee (currently, Advertising Agency) for the full
amount of the over expenditure. All decisions regarding the selection of the particular media and the
advertising content, in any form of advertising or marketing whatsoever, whether paid for through the
Local Advertising Fee or paid for by Franchisee directly, shall be within the sole discretion of Franchisor
and-theor its designee (currently, Advertising Agency) and subject to Franchisor’s approval.

The Local Advertising Fee shall not be used to defray any general operating expenses of
Franchisor, Advertising Agency, or any other Affiliates, except for such reasonable costs and
expenses, if any, that Franchisor, Advertising Agency or any other Affiliates may incur in activities
reasonably related to the administration of Local Advertising, including the proportionate
compensation of Franchisor’s, Advertising Agency’s or any other Affiliates’ employees who devote
time and render services in the formulation, development and production of such marketing and
promotion programs.

Franchisee agrees to prominently display franchise brochures that Franchisor or the Advertising
Agency provides, at Franchisor’s cost, in Franchisee’s location to solicit prospective franchisees.

11.3  Marketing Fund. Franchisor has established a Marketing Fund, to which Franchisee
shall pay the Marketing Fund Contribution as defined in Section 3.3. FheMarketing Fund-ispresenthy-
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maintained-and-administered-by-Franchisor’s or its designee (currently, Advertising Agency) may
maintain and administer the Marketing Fund as follows:

(a) TheFranchisor or its designee (currently, Advertising Agency) shall oversee all
marketing programs, with sole control over the creative concepts, materials and media used in such
programs, and the placement and allocation thereof. TheFranchisor or its designee (currently,
Advertising Agency-dees) do not warrant that any particular franchisee will benefit directly or pro rata
from expenditures by the Marketing Fund. The program(s) may be local, regional or System-wide.

(b) Franchisee’s Marketing Fund Contributions may be used to meet the costs of, or
reimburse theFranchisor, Advertising Agency or any other Affiliates for its costs of, researching,
producing, maintaining, administering and directing consumer or recruiting advertising (including, without
limitation, the cost of preparing and conducting television, radio, Internet, magazine, newspaper, and direct
mail advertising campaigns and other public relations and social media and reputation management
activities; developing and/or hosting an Internet web page or site and similar activities; employing
advertising agencies or its own personnel to assist therein; and providing promotional brochures and other
marketing materials to franchisees). Marketing Fund Contributions shall not be used to defray any ef
Franehisor’s—general operating expenses_of Franchisor, Advertising Agency, or any other Affiliates,
except for such reasonable costs and expenses, if any, that Franchisor, Advertising Agency or any other
Affiliates may incur in activities reasonably related to the administration of the Marketing Fund, including
the proportionate compensation of Franchisor’s, Advertising Agency’s or any other Affiliates’
employees who devote time and render services in the formulation, development and production of
such marketing and promotion programs. Marketing Fund Contributions will not be used for the direct
solicitation of franchise sales, but Franchisor or its designee (currently, Advertising Agency) reserves the
right to include a notation in any advertisement indicating “Franchises Available”.

() Franchisor or its designee (currently, Advertising Agency) shall endeavor to
spend all Marketing Fund Contributions on marketing programs and promotions during the fiscal year
within which such contributions are made. If excess amounts remain in any Marketing Fund at the end of
such fiscal year, all expenditures in the following fiscal year(s) shall be made first out of such excess
amounts, including any interest or other earnings of the Marketing Fund, and next out of prior year
contributions and then out of current contributions.

(d) Although the Marketing Fund is intended to be of perpetual duration, Franchisor
and/or-theor its designee (currently, Advertising Agency) has the right to terminate the Marketing Fund at
any time. The Marketing Fund shall not be terminated, however, until all Marketing Fund Contributions
have been expended for advertising and promotional purposes or returned to Franchisee and other
franchisees on a pro rata basis based on total Marketing Fund Contributions made in the aggregate by each
franchisee.

(e) Each HAND AND STONE franchise operated by Franchisor, or an Affiliate of
Franchisor, shall make Marketing Fund Contributions at the same rate as HAND AND STONE franchisees.

) An accounting of the operation of the Marketing Fund, upon request, shall be
prepared annually and shall-be-availableprovided to Franchisece-upenrequest. Franchisor retains the right
to have the Marketing Fund audited, at the expense of the Marketing Fund, by an independent certified
public accountant selected by Franchisor.

(2) Franchisee acknowledges that the Marketing Fund is not a trust and neither
Franchisor-ne¥r, the Advertising Agency or any of its other Affiliates assumes any fiduciary duty in
administering the Marketing Fund.
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11.4  Internet Advertising. Franchisee may not establish a presence on, or market using, the
Internet in connection with the Franchised Business without Franchisor’s prior written consent.
Franchisor has established and maintains an Internet website at the uniform resource locator (“URL”)
www.handandstone.com that provides information about the System and the services that Franchisor and
its franchisees provide. Franchisor may (but is not required to) include at the HAND AND STONE
website an interior page containing information about the Franchised Business. If Franchisor includes
such information on the HAND AND STONE website, Franchisor has the right to require Franchisee to
prepare all or a portion of the page, at Franchisee’s expense, using a template that Franchisor provides.
All such information shall be subject to Franchisor’s approval prior to posting. Franchisor retains the
sole right to market on the Internet, including the use of websites, domain names, URL’s, linking, search
engines (and search engine optimization techniques), banner ads, meta-tags, marketing, auction sites,
e-commerce and co-branding arrangements. Franchisee may be requested to provide content for
Franchisor’s Internet marketing and shall be required to follow Franchisor’s intranet and Internet usage
rules, policies and requirements. Franchisor retains the sole right to use the Marks on the Internet,
including on websites, as domain names, directory addresses, search terms and meta-tags, and in
connection with linking, marketing, co-branding and other arrangements. Franchisor retains the sole right
to approve any linking to, or other use of, the HAND AND STONE website.

11.5 Telephone Directory. Franchisee may only advertise telephone numbers contained in
Exhibit “E,” attached hereto.

ARTICLE 12
ACCOUNTING, RECORDS, TECHNOLOGY AND REPORTING OBLIGATIONS

12.1  Records. During the term of this Agreement, Franchisee shall maintain full, complete
and accurate books, records and accounts in accordance with the standard accounting system prescribed
by Franchisor in the Manual or otherwise in writing. Franchisee shall retain during the term of this
Agreement, and for five (5) years thereafter, all books and records related to the Franchised Business
including, without limitation, enrollment records, purchase orders, invoices, payroll records, sales tax
records, state and federal tax returns, bank statements, cancelled checks, deposit receipts, cash receipts
and disbursement journals, general ledgers, and any other financial records designated by Franchisor or
required by law.

12.2  Gross Sales Reports. Franchisee shall maintain an accurate record of Gross Sales and
shall deliver to Franchisor a signed and verified statement of Gross Sales (“Gross Sales Report”) or such
electronic version as Franchisor may designate, for the week ending each Saturday in a form that
Franchisor approves or provides in the Manual. The Gross Sales Report for the preceding week must be
provided to Franchisor by the close of business on Tuesday of each week as provided in Section 3.2.

12.3  Financial Statements. Franchisee shall supply to Franchisor on or before the fifteenth
(15™) day of each month, in a form approved by Franchisor, a balance sheet as of the end of the last day
of the preceding month and an income statement for the preceding month and the fiscal year-to-date.
Franchisee shall, at its expense, submit to Franchisor within one hundred twenty (120) days after the end
of each fiscal year, an income statement for the fiscal year just ended and a balance sheet as of the last
day of the fiscal year. Such financial statements shall be prepared in accordance with generally accepted
accounting principles applied on a consistent basis. If required by Franchisor, such financial statements
shall be reviewed or audited by a certified public accountant. Franchisee shall submit to Franchisor such
other periodic reports in the manner and at the time specified in the Manual or otherwise in writing.
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12.4  Other Reports. Franchisee shall submit to Franchisor copies of all state sales tax
returns that are required to be filed with the appropriate governmental agency and such other records as
Franchisor may reasonably request from time to time or as specified in the Manual. Franchisor shall
have the right to release financial and operational information relating to the Franchised Business to
Franchisor’s lenders or prospective lenders. Franchisee shall certify as true and correct all reports to be
submitted pursuant to this Agreement.

12.5 Computer Systems and Connectivity. Franchisee shall purchase, install and use
computers, mobile devices, internet accessibility equipment, network componentry, a franchise
relationship management system and a point-of-sale system consisting of hardware and software in
accordance with Franchisor’s specifications and to ensure compatibility and support with any

vendor’s supported operating systems and applications, and shall upgrade such systems in
accordance with Franchisor’s requirements in order to use the System (hereinafter “Hand and Stone
Technology”). This includes taking all reasonable steps, including but not limited to those related to
visibility and management of the Franchised Business’s network, that are necessary to ensure that the
Franchised Business is compliant with all Payment Card Industry Date Security Standards (PCI DSS)
requirements, as such standards may be revised and modified by the PCI Security Standards Council (see
www.pcisecuritystandards.org). Utilizing all reasonable means, Franchisee shall use Hand and Stone

Technology approved vendors for network security. Franchisor shall have full access to all of
Franchisee’s computer and point-of-sale data and systems and all related information by means of direct
access without notification, either in person or by telephone, modem or Internet to permit Franchisor to
verify Franchisee’s compliance with its obligations under this Agreement. There are no limits to our
access to your computer system and we may use such customer data or information for any business

purpose.

Franchisee shall pay an initial fee of TWO THOUSAND FIVE HUNDRED DOLLARS
($2,500.00) for connection to the Hand and Stone Technology (hereinafter “Connectivity Fee”). The
Connectivity Fee shall be paid at the time of the Initial Franchise Fee and is not refundable. Franchisor
shall establish accounts and connectivity for Franchisee to the handandstone.com website, on-site
connectivity of computer equipment to the System, connectivity to Hand and Stone online training
programs, and connectivity to Hand and Stone consumer feedback platforms.

Franchisee must pay an ongoing monthly POS subscription and support services fee for the
software to Franchisor, currently $65891 per month and $35 per month for cyber insurance, which is
subject to change. Franchisor will provide the software support and maintenance in conjunction with the
software vendor. Franchisee must execute the sublicense agreement attached as Exhibit “J”. If
Franchisor’s collects this fee directly, the fee must be paid as described in Section 3.6 of this Agreement,
or as Franchisor otherwise sets forth in writing. Franchisor reserves the right to change the manner,
scope, or manner of payment of the fee described in this Section, at any time upon providing reasonable
notice to Franchisee, as changes are made to the System’s hardware, software and other computer
requirements or as required by the third-party service provider(s) or by any regulatory agency.

12.6  Right to Inspect. Franchisor or its designee has the right, during normal business hours,
to examine, copy and audit the books, records and tax returns of Franchisee. If the audit or any other
inspection should reveal that any payments to Franchisor have been underpaid, then Franchisee shall
immediately pay to Franchisor the amount of the underpayment plus interest from the date such amount
was due until paid at the rate of eighteen percent (18%) per annum (or the highest rate allowed by law,
whichever is lower). If the audit or any other inspection should reveal an underpayment of three percent
(3%) or more of the amount due for any period covered by the audit, Franchisee shall, in addition to any
other payments required above, reimburse Franchisor for any and all costs and expenses connected with
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the inspection (including, without limitation, travel expenses and reasonable accounting and attorneys’
fees). The foregoing remedies shall be in addition to any other remedies Franchisor may have.

12.7  Release of Records. At Franchisor’s request, Franchisee shall authorize and direct any
third parties, including accounting professionals, to release to Franchisor all accounting and financial
records arising from or relating to the operation of the Franchised Business including, but not limited to,
records evidencing Gross Sales, profits, losses, income, tax liabilities, tax payments, revenues, expenses,
and any correspondence, notes, memoranda, audits, business records, or internal accounts within said
third parties’ possession, custody or control, and to continue to release such records to Franchisor on a
monthly basis for the length of the unexpired term of this Agreement or until such time as Franchisor
withdraws its request. Franchisee shall execute all documents necessary to facilitate the release of
records referenced herein to Franchisor.

12.8°  Accounting Firm. To ensure that Franchisee has accurate financial records and
reportmg, durmg the ﬁrst year of the term of thls Agreement er—unt}l—llr—anehmee—demenstmtes—a—

anc—h*sed—Busmess—eper—aﬂeﬂs—Franchrsor requires Franchrsee to use the services of one of its

designated and preferred accounting firms (the “Accounting Firm”). The Accounting Firm will gather
weekly transactional information from the Franchised Business and enter such information into its
accounting software, reconcile monthly cash and credit card activity, produce monthly financial
statements for the Franchised Business, perform bank reconciliations, calculate sales taxes and prepare
K-1s. Franchisee is required to pay to the Accounting Firm the Accounting Firm’s then current

monthly fee (the “Accounting Fees”) and the Accounting Fees are subject to future increases.

Flta-nethseHnay—Feq&meFranchlsee te—usethe%eee&ntmg—?mn%and—pay—the%eeetmtmgﬁees—at—any—

wrth—aeeu—r—atels requnred to submlt financial statements in a form acceptable to Franchlsor

ARTICLE 13
STANDARDS OF OPERATIONS

13.1  Authorized Products, Services and Suppliers. Franchisee acknowledges that the
reputation and goodwill of the System is based in large part on offering high quality products and
services to its clients. Accordingly, Franchisee shall provide or offer for use at the Franchised Business
only those products, supplies, signs, equipment and other items and services that Franchisor from time to
time approves (and that are not thereafter disapproved) and that comply with Franchisor’s specifications
and quality standards. If required by Franchisor, any such items or services shall be purchased only from
“Approved Suppliers” that Franchisor designates or approves (which might include, or be limited to,
Franchisor or an Affiliate). Any purchases by Franchisee from Franchisor or its Affiliates will be at
Franchisor’s or the Affiliate’s then-current price in effect. Franchisee shall not offer for sale, sell or
provide through the Franchised Business or from the Approved Location any products or services that
Franchisor has not approved.

(a) Franchisor shall provide Franchisee, in the Manual or other written or electronic form,
with a list of specifications and, if required, a list of Approved Suppliers for some or all of the supplies,
signs, equipment and other approved or specified items and services, and Franchisor may from
time-to-time issue revisions to such list. If Franchisor or an Affiliate is an Approved Supplier,
Franchisee shall execute a standard form purchase or supply agreement for the items to be supplied by
Franchisor or any Affiliate. If Franchisee desires to use any services or products that Franchisor has not
approved (for services and products that require supplier approval), Franchisee shall first send Franchisor
sufficient information, specifications and/or samples for Franchisor to determine whether the service or
product complies with its standards and specifications or whether the supplier meets its Approved
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Supplier criteria. Franchisee shall bear all reasonable expenses incurred by Franchisor in connection
with determining whether it shall approve an item, service or supplier. Franchisor will decide within a
reasonable time (usually thirty (30) days) after receiving the required information whether Franchisee
may purchase or lease such items or services or from such supplier. Approval of a supplier may be
conditioned on the supplier’s ability to provide sufficient quantity of product; quality of products or
services at competitive prices; production and delivery capability; and dependability and general
reputation. Nothing in this Section shall be construed to require Franchisor to approve any particular
supplier, or to require Franchisor to make available to prospective suppliers, standards and specifications
that Franchisor deems confidential.

(b) Notwithstanding anything contrary in this Agreement, Franchisor has the right to review
from time to time its approval of any items or suppliers. Franchisor may revoke its approval of any item,
service or supplier at any time by notifying Franchisee or the supplier. Franchisee shall, at its own
expense, promptly cease using, selling or providing any items or services disapproved by Franchisor and
shall promptly cease purchasing from suppliers disapproved by Franchisor.

(c) Franchisor has the right to designate certain programs, products and services, not
otherwise authorized for general use as part of the System, to be offered locally or regionally based upon
such factors as Franchisor determines including, but not limited to, franchisee qualifications, test
marketing and regional or local differences. Franchisor has the right to give its consent to one (1) or
more franchisees to provide certain products or services not authorized for general use as part of the
System. Such consent will be based upon the factors set forth in Section 10.4 and shall not create any
rights in Franchisee to provide the same products or services.

(d) Franchisor has the right to retain volume rebates, markups and other benefits from
suppliers or in connection with the furnishing of suppliers. Franchisee shall have no entitlement to or
interest in any such benefits.

13.2  Membership Programs; Customer Data. Franchisee shall institute membership
programs as specified in the Manual. All Customer Information of Customers who participate in such
membership programs (“Members”) is confidential information and the property of Franchisor, and shall
be used by Franchisee in strict adherence to Franchisor’s policies and procedures as stated in the Manual.

Franchisor may use the Customer Information as Franchisor deems appropriate (subject to
applicable law), including sharing it with its Affiliates for cross-marketing or other purposes. Franchisee
may only use Customer Information for the purpose of operating the Franchised Business to the extent
permitted under this Agreement, including the Manual, during the term hereof and subject to such
restrictions as Franchisor may from time to time impose and in compliance with all data privacy, security
and other applicable laws. Without limiting the foregoing, Franchisee agrees to comply with applicable
law in connection with its collection, storage and its use and Franchisor’s use of such Customer
Information, including, if required under applicable law, obtaining consents from Customers to
Franchisor’s and its Affiliates’ use of the Customer Information. Franchisee must comply with all laws
and regulations relating to data protection, privacy and security, including data breach response
requirements (“Privacy Laws”), as well as data privacy and security policies, procedures and other
requirements Franchisor may periodically establish. Franchisee must notify Franchisor immediately of
any suspected data breach at or in connection with the Franchised Business. Franchisee must fully
cooperate with Franchisor and its counsel in determining the most effective way to meet Franchisor’s
standards and policies pertaining to Privacy Laws within the bounds of applicable law. Franchisee is
responsible for any financial losses it incurs or remedial actions that it must take as a result of breach of
security or unauthorized access to Customer Information in Franchisee’s control or possession.
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If any federal or state Privacy Law, including the California Consumer Privacy Act (“CCPA”), or
as revised and when in effect, the California Consumer Privacy Rights Act (“CPRA”) Cal. Civ. Code §
1798.100, et seq., applies to the operation of the Franchised Business, whenever and to the extent
Franchisee operates as a “Service Provider” under the CCPA, a “Contractor” under the CPRA, a data
processor, or in a similar capacity under any federal or state Privacy Law, Franchisee represents and
warrants that:

(1 Except for the purpose of operating the Franchised Business in accordance with this
Agreement, including the Manual, Franchisee will not retain, use, combine or disclose any Customer
Information;

2) Franchisee will not sell, make available or otherwise disclose any Customer Information
to any third party for valuable consideration or for the purpose of performing cross-context behavioral
advertising;

3) Franchisee will not retain, use, or disclose Customer Information outside of the direct
business relationship between Franchisee and Franchisor;

4) Franchisee will delete any Customer Information upon Franchisor’s request unless
Franchisee can prove that such request is subject to an exception under applicable law; and

(5) If Franchisee receives a Customer Information data request (e.g., a request to delete

Customer Information) directly from a consumer (e.g., a California resident under the CCPA or CPRA,
or a resident of another jurisdiction under other applicable Privacy Law), Franchisee shall inform
Franchisor of that request within one business day and cooperate with Franchisor to ensure that the
consumer receives an appropriate and timely acknowledgement and response. As an example, currently
under the CCPA, an acknowledgement is typically required within 10 business days and a final response
is required within 45 calendar days.

Franchisee certifies that it understands the restrictions in Paragraphs (1) — (5) of this section and will
comply with them. Franchisee also acknowledges and agrees that Franchisor may modify these
restrictions from time to time by written notice to Franchisee, by issuing updates to Franchisor’s
standards and policies pertaining to Privacy Laws, including by adding other similar restrictions that may
be required under other state or federal Privacy Laws, and Franchisee agrees to comply with the same.
Franchisee also agrees to execute any addenda that Franchisor may determine are required to conform
this Agreement to new or changed Privacy Laws.

To the extent that Franchisee engages a third party to collect, use, sell, store, disclose, analyze, delete,
modify, or to otherwise perform any processing of Customer Information for the purpose of operating the
Franchised Business (a “Subprocessor”), Franchisee will notify Franchisor of such engagement, which
shall be governed by a written contract that includes the same restrictions as in Paragraphs (1) — (5) of
this section and imposes reasonable confidentiality obligations on the Subprocessor.

13.3  Appearance and Condition of the Franchised Business. Franchisee shall maintain the
Franchised Business and the Approved Location in “like new” condition, subject to reasonable wear and
tear, and shall repair or replace furnishings, equipment, fixtures and signage as necessary to comply with
the health and safety standards and specifications of Franchisor and Franchisee’s lessor and any
applicable laws or regulations. The expense of such maintenance shall be borne by Franchisee and shall
be in addition to any required System modifications, as described in Section 10.3.

13.4  Ownership and Management. The Franchised Business shall, at all times, be under the
direct supervision of Franchisee or the Designated Manager. The Designated Manager shall devote his
or her full-time efforts to the management of the day-to-day operation of the Franchised Business.
Franchisee shall keep Franchisor informed, in writing, at all times of the identity of its Designated
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Manager. Franchisee must not engage in any business or other activities that will conflict with its
obligations under this Agreement.

13.5 Days of Operation. Franchisee shall keep the Franchised Business open for business
during normal business hours for HAND AND STONE franchises as specified in the Manual, subject to
applicable law or the terms of the lease for the Approved Location.

13.6  Licenses and Permits. Franchisee shall secure and maintain in force all required
licenses, permits and certificates necessary for the operation of the Franchised Business and shall operate
the Franchised Business in full compliance with all applicable laws, ordinances and regulations.
Franchisee shall ensure that each of its employees has any certifications or licenses required by
applicable law. Franchisor makes no representation to Franchisee with regard to any legal requirements
that Franchisee must satisfy or comply with in connection with the operation of the Franchised Business.
Franchisee shall be solely responsible for investigating and complying with all such laws, ordinances and
regulations with regard to the operation of the Franchised Business.

13.7  Notification of Proceedings. Franchisee shall notify Franchisor in writing of the
commencement of any action, suit or proceeding involving Franchisee or the Franchised Business, and of
the issuance of any order, writ, injunction, award or decree that may affect the operation or financial
condition of the Franchised Business not more than five (5) days after such commencement or issuance.
Franchisee shall deliver to Franchisor not more than five (5) days after Franchisee’s receipt thereof, a
copy of any inspection report, warning, certificate or rating by any governmental agency relating to any
health or safety law, rule or regulation that reflects Franchisee’s failure to meet and maintain the highest
applicable rating or Franchisee’s noncompliance or less than full compliance with any applicable law,
rule or regulation. In addition, any and all consumer related complaints shall be answered by Franchisee
within fifteen (15) days after receipt thereof or such shorter period of time as may be provided in the
complaint. A copy of said answer shall be forwarded to Franchisor within three (3) days of the date that
said answer is forwarded to the complainant. Furthermore, in the event of any bona fide dispute as to
liability for taxes assessed or other indebtedness, Franchisee may contest the validity or the amount of
tax or indebtedness in accordance with procedures of the taxing authority or applicable law; provided,
however, in no event shall Franchisee permit a tax sale or seizure by levy of execution or similar writ or
warrant of attachment by a creditor to occur against the premises of the Franchised Business or any
improvements thereon.

13.8  Compliance with Good Business Practices. Franchisee acknowledges that the quality
of service, and every detail of appearance and demeanor of Franchisee and its employees, is material to
this Agreement and the relationship created hereby. Therefore, Franchisee shall endeavor to maintain
high standards of quality and service in the operation of the Franchised Business. Franchisee shall at all
times give prompt, courteous and efficient service to clients of the Franchised Business. The Franchised
Business shall in all dealings with its clients, employees, vendors and the general public adhere to the
highest standards of honesty, fair dealing and ethical conduct. If Franchisor deems that Franchisee did
not fairly handle a complaint, Franchisor has the right to intervene. Franchisor has the right to terminate
this Agreement for repeated violation of this Section. Franchisee shall reimburse Franchisor for all costs
incurred by Franchisor in handling complaints for the Franchised Business pursuant to this Section.

13.9  Uniforms. Franchisee shall abide by any uniform requirements stated in the Manual.
Uniforms, if required, must be purchased from an Approved Supplier, if such is designated, or if none,
then a supplier who meets Franchisor’s specifications and quality standards for uniforms.

13.10 Credit Cards. Franchisee shall, at its expense, lease or purchase the necessary
equipment and/or software specified by the franchisor and shall have arrangements in place with Visa,
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MasterCard, Amex and such other credit card issuers as Franchisor may designate, from time to time, to
enable the Franchised Business to accept such methods of payment from its clients.

13.11 Best Efforts. Franchisee shall use its best efforts to promote and increase the sales and
recognition of services offered through the Franchised Business. Franchisee shall require all of
Franchisee’s employees, managers, officers, agents and representatives to make a good faith effort to
enhance and improve the System and the sales of all services and products provided as part of the
System.

13.12 Gift Cards. Franchisee shall sell or otherwise issue gift cards or certificates (together
“Gift Cards”) that have been prepared utilizing the standard form of Gift Card provided or designated by
Franchisor, and only in the manner specified by Franchisor in the Operating Manual or otherwise in
writing. Franchisee shall fully honor all Gift Cards that are in the form provided or approved by
Franchisor regardless of whether a Gift Card was issued by Franchisor via its website, Franchisee or
another HAND AND STONE franchise. Franchisee shall sell, issue, and redeem (without any offset
against any Royalty Fees) Gift Cards in accordance with procedures and policies specified by Franchisor
in the Operating Manual or otherwise in writing, including those relating to procedures by which
Franchisee shall request reimbursement for Gift Cards issued by other HAND AND STONE franchise
and for making timely payment to Franchisor, other operators of HAND AND STONE franchise, or a
third-party service provider for Gift Cards issued from the Spa that are honored by Franchisor or other
HAND AND STONE franchise operators.

13.13 Telephone Numbers. Franchisee acknowledges that all telephone numbers and
directory listings for the Franchised Business are the property of Franchisor, and that Franchisor has the
sole and exclusive right and authority to transfer, terminate and amend such telephone numbers and
directory listings as Franchisor, in its sole discretion, deems appropriate. In the event Franchisor takes
any action pursuant to this Section 13.13, the telephone company and all listing agencies, without
liability to Franchisee, may accept this Agreement and the directions by or on behalf of Franchisor as
conclusive of the exclusive rights of Franchisor in such telephone numbers and directory listings and its
authority to direct their amendment, termination or transfer. In addition, Franchisee shall,
contemporaneously with the execution of this Agreement, sign Franchisor’s then-current form of
Acknowledgment of Telephone Number Ownership, attached to this Agreement as Exhibit E.

13.14 Staffing. Franchisee will have sole authority and control over the day-to-day operations
of the Franchised Business and Franchisee’s employees and/or independent contractors. Franchisee
agrees to be solely responsible for all employment decisions and to comply with all state, federal, and
local hiring laws and functions of the Franchised Business, including without limitation, those related to
hiring, firing, training, wage and hour requirements, compensation, promotion, record-keeping,
supervision, and discipline of employees, paid or unpaid, full or part-time. At no time will Franchisee or
Franchisee’s employees be deemed to be employees of Franchisor or Franchisor’s affiliates.

Franchisee acknowledges that its indemnification obligations under Section 20.3 of this Agreement
extend to any lawsuit or arbitration action arising out of or related to any alleged act of intentional
misconduct or negligence on the part of Franchisee, or any employee or agent of Franchisee, an in which
Franchisor and/or any of its past, present, and future (i) Affiliates, (ii) holders of a legal or beneficial
interest in Franchisor, and (iii) officers, directors, executives, managers, members, partners, owners,
employees, agents, successors and assigns parents, affiliates, officers, directors, managers, employees,
agents, successors or assigns are named as a defendant, and alleged to have committed any negligent acts
or omissions.
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ARTICLE 14
FRANCHISOR’S ADDITIONAL OPERATIONS ASSISTANCE

14.1  General Advice and Guidance. Franchisor shall be available to render advice, discuss
problems and offer general guidance to Franchisee by telephone, e-mail, faesimile;newsletters and other
methods with respect to planning, opening and operating the Franchised Business. Franchisor shall not
charge for this service, however, Franchisor retains the right to discontinue this service should Franchisee
be deemed to be utilizing this service too frequently or in an unintended manner. Franchisor’s advice or
guidance to Franchisee relative to prices for products and services that, in Franchisor’s judgment,
constitutes good business practice is based upon the experience of Franchisor and its franchisees in
operating HAND AND STONE franchises and an analysis of costs and prices charged for competitive
products and services. Franchisee shall have the sole right to determine the prices to be charged by the
Franchised Business.

14.2  Periodic Visits. Franchisor or its representative shall make periodic visits to the
Franchised Business for the purposes of consultation, assistance, compliance and guidance with respect
to various aspects of the operation and management of the Franchised Business. Franchisee shall
cooperate in allowing periodic visits (including unannounced visits during regular business hours) and
shall allow access to the Franchised Business for periodic visits. Franchisor or its representatives who
visit the Franchised Business may prepare, for the benefit of both Franchisor and Franchisee, written
reports detailing any problems or concerns discovered during any such visit and outlining any required or
suggested changes or improvements in the operations of the Franchised Business. A copy of any such
written report may be provided to Franchisee. Franchisee shall implement any required changes or
improvements in a timely manner.

14.3  System Improvements. Franchisor shall communicate improvements in the System to
Franchisee as such improvements may be developed or acquired by Franchisor and implemented as part
of the System.

14.4  Marketing and Promotional Materials. Franchisor, or its designee (currently,
Advertising Agency) may periodically provide formats for advertising and promotional materials
including ad-slicks, brochures, fliers and other materials to the Franchisee for the Franchisee to produce
and use in the operation of the Franchised Business. Franchisee must honor the terms of all promotional
or discount programs that Franchisor may offer to the public for System businesses, and Franchisee must
comply with any pricing policies Franchisor may specify, including minimum and maximum price
policies, minimum advertised price policies and unilateral price policies. Franchise must also provide
those services and other items Franchisor specifies on such terms and at such rates, including
free-of-charge, as Franchisor may specify.

ARTICLE 15
INSURANCE

15.1  Types and Amounts of Coverage. At its sole expense, Franchisee shall procure within
sixty (60) days of Execution of Lease and maintain in full force and effect during the term of this
Agreement, the types of insurance listed below. All policies (except any workers’ compensation
insurance) shall expressly name Franchisor as an additional insured and all shall contain a waiver of all
subrogation rights against Franchisor and its successors and assigns. No such insurance shall have a
deductible or self-insured retention in excess of Five Thousand Dollars ($5,000.00). In addition to any
other insurance that may be required by applicable law, or by lender or lessor, Franchisee shall procure:
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(a) “all risk” property insurance coverage on all assets including inventory, furniture,
fixtures, equipment, supplies and other property used in the operation of the Franchised Business.
Franchisee’s property insurance policy shall include coverage for fire, vandalism and malicious mischief
and must have coverage limits of at least full replacement cost;

(b) workers’ compensation insurance that complies with the statutory requirements of the
state in which the Franchised Business is located and employer liability coverage with a minimum limit
of ONE HUNDRED THOUSAND DOLLARS ($100,000.00) or, if higher, the statutory minimum limit
as required by state law;

(c) comprehensive General Liability Insurance, Professional Liability Insurance, and
Employment Practices Liability Insurance (EPLI) against claims for bodily and personal injury,
discrimination, wrongful termination, professional misconduct, death and property damage caused by, or
occurring in conjunction with, the operation of the Franchised Business, or Franchisee’s conduct of
business pursuant to this Agreement, with a minimum liability coverage of ONE MILLION DOLLARS
($1,000,000.00) per occurrence or THREE MILLION DOLLARS ($3,000,000.00) in the aggregate for
Professional Liability and General Liability and a minimum liability coverage of FIVE HUNDRED
THOUSAND DOLLARS ($500,000.00) per occurrence and in the aggregate for EPLI or, if higher, the
statutory minimum limit required by state law and coverage for sexual abuse with a minimum
sublimit of TWO HUNDRED FIFTY THOUSAND DOLLARS ($250,000.00) per occurrence or
FIVE HUNDRED THOUSAND DOLLARS ($500,000.00) in the aggregate;

(d) automobile liability insurance for any vehicles owned or hired by the Franchised
Business, with a combined single limit of at least ONE MILLION DOLLARS ($1,000,000.00) or, if
higher, the statutory minimum limit required by state law;

(e) cyber insurance against claims for privacy and cyber security breaches against the
Franchised Business with a minimum coverage of TWO MILLION DOLLARS ($2,000,000.00); and

) such insurance as necessary to provide coverage under the indemnity provisions set forth
in Section 20.3.

15.2  Future Increases. Franchisor has the right to reasonably increase the minimum liability
protection requirement annually and require different or additional insurance coverage(s) to reflect
inflation, changes in standards of liability, future damage awards or other relevant changes in
circumstances.

15.3  Carrier Standards and Group Policies. Such policies shall be written by an insurance
company licensed in the state in which Franchisee operates and having at least an “A” Rating
Classification as indicated in the latest issue of A.M. Best’s Key Rating Guide. As may be required in
the Manual, Franchisor has the right to require Franchisee’s participation in any group insurance
established or approved by Franchisor for Franchisees that meets any of the requirements in Section 15.1.

154  Evidence of Coverage. Franchisee’s obligation to obtain and maintain the foregoing
policies shall not be limited in any way by reason of any insurance that may be maintained by Franchisor,
nor shall Franchisee’s performance of this obligation relieve it of liability under the indemnity provisions
set forth in Section 20.3. Franchisee shall provide, annually, or more frequently if requested by
Franchisor, certificates of insurance showing compliance with the foregoing requirements. Such
certificates shall state that said policy or policies shall not be canceled or altered without at least thirty
(30) days’ prior written notice to Franchisor and shall reflect proof of payment of premiums.
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15.5 Failure to Maintain Coverage. Should Franchisee not procure and maintain insurance
coverage as required by this Agreement, or if not produced by Franchisee upon request by Franchisor,
Franchisor has the right (but not the obligation) to immediately procure such insurance coverage and to
charge the premiums to Franchisee, which charges, together with a reasonable fee for expenses incurred
by Franchisor in connection with such procurement, shall be payable by Franchisee immediately upon
notice.

ARTICLE 16
DEFAULT AND TERMINATION

16.1 Termination by Franchisor. Franchisor has the right to terminate this Agreement,
without any opportunity to cure by Franchisee, if Franchisee:

(a) fails to establish and equip the Franchised Business pursuant to Article 5;
(b) fails to satisfactorily complete any training program pursuant to Article 8;
(c) made any material misrepresentation or omission in its application for the Franchise or

otherwise to Franchisor in the course of entering into this Agreement or fails to deal honestly and fairly
with the Franchisor and the public in the operation of the Franchised Business;

(d) is convicted of or pleads no contest to a felony or other crime or offense that is likely to
adversely affect the reputation of Franchisor, Franchisee or the Franchised Business;

(e) discloses, duplicates or otherwise uses in an unauthorized manner any portion of the
Manual, the Trade Secrets or any other Confidential Information;

) abandons, fails or refuses to actively operate the Franchised Business for five (5) or more
consecutive days (unless the Franchised Business has not been operational for a purpose approved by
Franchisor), or, if first approved by Franchisor or otherwise permitted under Section 5.6, fails to relocate
the Franchised Business following the expiration or termination of the lease for the Approved Location,
the destruction or condemnation of the Approved Location or any other event rendering the Approved
Location unusable in the time period set forth in Section 5.6;

(2) surrenders or transfers control of the operation of the Franchised Business without
Franchisor’s approval, makes or attempts to make an unauthorized direct or indirect assignment of the
Franchise or an ownership interest in Franchisee, or fails or refuses to assign the Franchise or the interest
in Franchisee of a deceased or incapacitated owner thereof as herein required;

(h) fails to maintain the Franchised Business under the primary supervision of a Designated
Manager during the one hundred eighty (180) days following the death or incapacity of Franchisee
pursuant to Section 18.6;

(1) submits to Franchisor on two (2) or more separate occasions at any time during the term
of the Franchise any reports or other data, information or supporting records that understate any Royalty
Fee or any other fees owed to Franchisor by more than three percent (3%) for any accounting period and
Franchisee is unable to demonstrate that such understatements resulted from inadvertent error;

) is adjudicated as bankrupt, becomes insolvent, commits any affirmative act of
insolvency, or files any action or petition of insolvency; if a receiver of its property or any part thereof is
appointed by a court; if it makes a general assignment for the benefit of its creditors; if a final judgment
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remains unsatisfied of record for sixty (60) days or longer (unless supersedeas bond is filed); if execution
is levied against Franchisee’s business or property; if a suit to foreclose any lien or mortgage against its
Approved Location or equipment is instituted against Franchisee and not dismissed within sixty (60)
days or is not in the process of being dismissed;

(k) misuses or makes an unauthorized use of any of the Marks or commits any other act that
can reasonably be expected to impair the goodwill associated with any of the Marks;

Q) fails on two (2) or more separate occasions within any period of twelve (12) consecutive
months to submit reports or other information or supporting records when due, to pay any Royalty Fee,
Marketing Fund Contribution, Local Advertising Fees, amounts due for purchases from Franchisor and
any Affiliate, or other payment when due to Franchisor or any Affiliate, whether or not such failures to
comply are corrected after notice thereof is delivered to Franchisee;

(m) after receiving a notice of violation, continues to violate any health or safety law,
ordinance or regulation, or operates the Franchised Business in a manner that presents a health or safety
hazard to clients, employees or the public after having received notice of such health or safety hazards
from Franchisor or any governmental authority;

(n) fails to comply with any applicable law or regulation within ten (10) days after being
given notice of noncompliance or fails to comply with all applicable laws and ordinances relating to the
Franchised Business, including Anti-Terrorism Laws, or if Franchisee’s or any of his/her owners’ assets,
property, or interests are blocked under any law, ordinance, or regulation relating to terrorist activities, or
Franchisee or any of his/her owners otherwise violate any such law, ordinance, or regulation;

(o) repeatedly breaches this Agreement or repeatedly fails to comply with mandatory
specifications, customer service standards or operating procedures prescribed in the Manual, whether or
not previous breaches or failures are cured;

(p) defaults under any other agreement between Franchisor (or any Affiliate) and
Franchisee, such that Franchisor or its Affiliate, as the case may be, has the right to terminate such
agreement or such agreement automatically terminates; or

Q) engages in any activity exclusively reserved to Franchisor.

16.2  Termination by Franchisor Following Cure Period. Except as otherwise provided in
this Article 16, Franchisor has the right to terminate this Agreement for the following breaches and
defaults by giving notice of such termination stating the nature of the default; provided, however, that
Franchisee may avoid termination by curing such default or failure (or by providing proof acceptable to
Franchisor that Franchisee has made all reasonable efforts to cure such default or failure and shall
continue to make all reasonable efforts to cure until a cure is effected if such default or failure cannot
reasonably be cured before the effective date of the termination) within the specified period:

16.2.1 within five (5) days of receiving notice of Franchisee’s failure to pay any
amounts due to Franchisor; or

16.2.2 within thirty (30) days of receiving notice of any other default by Franchisee or
upon Franchisee’s failure to comply with any mandatory specification, standard or operating procedure
prescribed in the Manual or otherwise prescribed in writing.
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16.3  Reinstatement and Extension. If provisions of this Agreement provide for periods of
notice less than those required by applicable law, or provide for termination, cancellation or non-renewal
other than in accordance with applicable law, Franchisor may reinstate or extend the term of this
Agreement for the purpose of complying with applicable law by submitting a written notice to Franchisee
without waiving any of Franchisor’s rights under this Agreement.

16.4  Right of Franchisor to Discontinue Services to Franchisee. If Franchisor delivers to
Franchisee a notice of termination pursuant to this Article 16 in addition to Franchisor’s other remedies,
Franchisor and any Affiliate reserve the right to discontinue any services provided for herein or the sales
of any products to Franchisee until such time as Franchisee corrects the default. Notwithstanding the
foregoing, Franchisor or theits designee (currently, Advertising Agency) may, in its sole discretion,
suspend the placement of advertising for Franchisee, including inclusion in any Franchisor website
and/or suspend or redirect Franchisee’s telephone service for any telephone numbers advertised or
disseminated to the public in connection with the Marks or for any other telephone numbers used in the
Franchised Business if any payments due Franchisor under this Agreement or any other agreement in
effect between the parties are not paid on the date upon which the payments are due. The suspension
may continue until Franchisee has paid current all monies owed Franchisor. Franchisee is not relieved of
any obligation to pay Local Advertising Fees during the term of any suspension. In the event advertising
is suspended, Franchisor or theits designee (currently, Advertising Agency), in its sole discretion, may
apply Local Advertising Fees paid during the period of suspension toward any late fees, claims, invoices
or other monies owed Franchisor from Franchisee.

ARTICLE 17
RIGHTS AND DUTIES UPON EXPIRATION OR TERMINATION

17.1  Actions to be Taken. Except as otherwise provided herein, upon termination or
expiration of the Franchise, this Agreement and all rights granted hereunder to Franchisee shall terminate
and Franchisee shall:

(a) immediately cease to operate the Franchised Business and shall not thereafter, directly or
indirectly, represent to the public or hold itself out as a present or former franchisee of Franchisor;

(b) cease to use the Trade Secrets and other Confidential Information, the System and the
Marks including, without limitation, all signs, slogans, symbols, logos, advertising materials, stationery,
forms and any other items that display or are associated with the Marks;

(c) upon demand by Franchisor, immediately assign (or, if an assignment is prohibited,
sublease for the full remaining term, and on the same terms and conditions as Franchisee’s lease) its
interest in the lease then in effect for the Approved Location to Franchisor and Franchisee shall furnish
Franchisor with evidence satisfactory to Franchisor of compliance with this obligation within thirty (30)
days after termination or expiration of this Agreement, and Franchisor has the right to pay rent and other
expenses directly to the party to whom such payment is ultimately due;

(d) take such action as may be necessary to cancel or assign to Franchisor, at Franchisor’s
option, any assumed name or equivalent registration filed with state, city or county authorities that
contains the name “HAND AND STONE” or any other Marks, and Franchisee shall furnish Franchisor
with evidence satisfactory to Franchisor of compliance with this obligation within thirty (30) days after
termination or expiration of this Agreement;

(e) pay all sums owing to Franchisor and any Affiliate, which may include, but not be
limited to, all damages, costs and expenses, including reasonable attorneys’ fees, unpaid Royalty Fees,
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Marketing Fund Contributions, Local Advertising Fees, amounts owed for the purchase of products, and
any other amounts due to Franchisor or any Affiliates;

) pay to Franchisor all costs and expenses, including reasonable attorneys’ fees, incurred
by Franchisor subsequent to the termination or expiration of the Franchise in obtaining injunctive or
other relief for the enforcement of any provisions of this Agreement;

(2) immediately return to Franchisor the Manual, Trade Secrets and all other Confidential
Information including records, files, instructions, brochures, agreements, disclosure statements and any
and all other materials provided by Franchisor to Franchisee relating to the operation of the Franchised
Business (all of which are acknowledged to be Franchisor’s property);

(h) if required by the applicable telephone service provider, assign all telephone listings and
numbers for the Franchised Business to Franchisor and shall notify the telephone company and all listing
agencies of the termination or expiration of Franchisee’s right to use any telephone numbers or facsimile
numbers associated with the Marks in any regular, classified or other telephone directory listing and shall
authorize transfer of same to or at the direction of Franchisor; and

6))] comply with all other applicable provisions of this Agreement applicable following
termination or expiration.

17.2  Post-Termination and Non-Competition Covenants:

Franchisee acknowledges that the restrictive covenants contained in this Section and in Section 7 are fair
and reasonable and are justifiably required for purposes including, but not limited to, the following:

(a) to protect the Trade Secrets and other Confidential Information of Franchisor;
(b) to induce Franchisor to grant a Franchise to Franchisee; and
(c) to protect Franchisor against its costs in training Franchisee and its officers, directors,

executives, and Designated Managers.

17.2.1 Franchisee acknowledges and agrees that (i) the terms of the non-competition covenant set
forth in this Article 17 are reasonable both in time and in scope of geographic area, (ii) Franchisee’s use or
enforcement of covenants similar to those described in this Article with respect to other HAND AND
STONE franchisees benefits Franchisee and prevents others from unfairly competing with the Franchised
Business; and (iii) Franchisee and its owners have sufficient resources and business experience and
opportunities to earn an adequate living while complying with the terms of this Agreement. Franchisee
hereby waives any right to challenge these restrictions as being overly broad, unreasonable or otherwise
unenforceable. If, however, a court of competent jurisdiction determines that any such restriction is
unreasonable or unenforceable, then Franchisee shall submit to the reduction of any such activity, time
period or geographic restriction necessary to enable the court to enforce such restrictions to the fullest
extent permitted under applicable law. It is the desire and intent of the parties that the provisions of this
Agreement shall be enforced to the fullest extent permissible under the applicable laws.

17.2.2 Except as otherwise approved in writing by Franchisor, neither Franchisee, nor any
holder of a legal or beneficial interest in Franchisee, nor any officer, director, member, manager,
shareholder, partner, owner, executive, or Designated Manager (collectively, the “Restricted Parties™),
shall, for a continuous, uninterrupted period of two (2) years after the expiration, transfer, or termination
of this Agreement, regardless of the cause of termination, either directly or indirectly, for themselves or
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through, on behalf of or in conjunction with, any person, persons, partnership, corporation, limited
liability company or other business entity:

(a) own, maintain, manage, operate, be employed as an officer, director or principal of, lend
money to, or provide services or assistance to, or have any interest in any Competitive Business that is
located or operating (a) at the Approved Location;

(b) within a twentyten (210) mile radius of the Approved Location (or within the Protected
Territory, if greater), or(c) at the site of any other HAND AND STONE franchised business; or (d)
within a twentyten (210) mile radius of the location of any other HAND AND STONE franchise in
existence or under construction at the time of termination, transfer or expiration, as applicable.

Franchisee must ensure that all of its employees, officers, directors, partners, members,
independent contractors and other persons associated with Franchisee or the Franchised Business who
may have access to Confidential Information sign and send to Franchisor a nondisclosure agreement and,
to the fullest extent permissible under applicable law, non-competition agreement incorporating the
protections set forth in the sample form of Nondisclosure and Non-Competition Agreement attached as
Exhibit B. Franchisee acknowledges that it is Franchisee’s obligation to ensure that such form of
nondisclosure and noncompetition agreement is prepared in accordance with and is enforceable under
applicable law.

17.3  Relief for Breaches of Confidentiality-Nen-Selieitation— and Non-Competition.
Franchisee acknowledges that an actual or threatened violation of the covenants contained in Article 7 of
this Agreement will cause Franchisor immediate and irreparable harm, damage and injury that cannot be
fully compensated for by an award of damages or other remedies at law. Accordingly, Franchisor shall
be entitled, as a matter of right, to an injunction from any court of competent jurisdiction restraining any
further violation by Franchisee of this Agreement, and such right to an injunction shall be cumulative and
in addition to, and not in limitation of, any other rights and remedies that Franchisor may have at law or
in equity.

17.4  Unfair Competition. If Franchisee operates any other business, Franchisee shall not use
any reproduction, counterfeit, copy or colorable imitation of the Marks, either in connection with such
other business or the promotion thereof, that is likely to cause confusion, mistake or deception, or that is
likely to dilute Franchisor’s rights in the Marks. Franchisee shall not utilize any designation of origin,
description or representation that falsely suggests or represents an association or connection with
Franchisor. This Section is not intended as an approval of Franchisee’s right to operate other businesses
and in no way is it intended to contradict Section 17.1 or 17.2. If Franchisor elects not to receive an
assignment or sublease of the Approved Location, Franchisee shall make such modifications or
alterations to the Approved Location (including changing telephone and facsimile numbers) immediately
upon termination or expiration of this Agreement as may be necessary to prevent any association between
Franchisor or the System and any business subsequently operated by Franchisee or others at the
Approved Location. Franchisee shall make such specific additional changes to the Approved Location as
Franchisor may reasonably request for that purpose including, without limitation, removal of all physical
and structural features identifying or distinctive to the System. If Franchisee fails or refuses to comply
with the requirements of this Section, Franchisor has the right to enter upon the Approved Location for
the purpose of making or causing to be made such changes as may be required, at the expense of
Franchisee, which expense Franchisee shall pay upon demand.

17.5  Franchisor’s Option to Purchase Certain Business Assets. Franchisor has the right
(but not the duty), for a period of thirty (30) days after termination or expiration of this Agreement, to
purchase any or all assets of the Franchised Business including leasehold improvements, equipment,
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supplies and other inventory. The purchase price shall be equal to the assets’ book value, excluding any
goodwill. If Franchisor elects to exercise this option to purchase, it has the right to set off all amounts
due from Franchisee under this Agreement, if any, against the purchase price.

17.6  Survival of Certain Provisions. All obligations of Franchisor and Franchisee that
expressly or by their nature survive the expiration or termination of this Agreement shall continue in full
force and effect subsequent to and notwithstanding their expiration or termination and until satisfied or
by their nature expire.

17.7  Liquidated Damages. Upon termination of this Agreement according to its terms and
conditions, Franchisee agrees to pay to Franchisor within fifteen (15) days after the effective date of this
Agreement’s termination, in addition to the amounts owed hereunder, liquidated damages equal to the
average monthly Royalty Fees Franchisee assessed during the twelve (12) months of operation preceding
the effective date of termination multiplied by (a) thirty-six (36) (being the number of months in three (3)
full years), or (b) the number of months remaining in the Agreement had it not been terminated,
whichever is lower.

The parties hereto acknowledge and agree that it would be impracticable to determine precisely
the damages Franchisor would incur from this Agreement’s termination and the loss of cash flow from
Royalty Fees due to, among other things, the complications of determining what costs, if any, Franchisor
might have saved and how much the Royalty Fees would have grown over what would have been this
Agreement’s remaining term. The parties agree that this liquidated damage provision is a reasonable,
good faith pre-estimate of such damages.

The liquidated damages provision only covers Franchisor’s damages from the loss of cash flow
from the Royalty Fees. It does not cover any other damages, including damages to Franchisor’s Marks,
Confidential Information, reputation with the public and landlords and damages arising from a violation
of any provision of this Agreement other than the Royalty Fee section. Franchisee and each of its
Owners agree that the liquidated damages provision does not give Franchisor an adequate remedy at law
for any default under, or for the enforcement of, any provision of this Agreement other than the Royalty
Fee section.

ARTICLE 18
TRANSFERABILITY OF INTEREST

18.1 Transfer by Franchisor. Franchisor has the right to sell, transfer, assign and/or
encumber all or any part of Franchisor’s assets and Franchisor’s interest in, and rights and obligations
under, this Agreement in Franchisor’s sole discretion.

18.2  Transfer by Franchisee to a Third Party. The rights and duties of Franchisee as set
forth in this Agreement, and the Franchise herein granted, are personal to Franchisee (or its owners), and
Franchisor has entered into this Agreement in reliance upon Franchisee’s personal or collective skill and
financial ability. Accordingly, Franchisee may not sell, assign, convey, give away, pledge, mortgage,
sublicense or otherwise transfer, whether by operation of law or otherwise, any interest in this
Agreement, the Franchise granted hereby, the Approved Location used in operating the Franchised
Business, its assets or any part or all of the ownership interest in Franchisee without the prior written
approval of Franchisor. Any purported transfer without such approval shall be null and void and shall
constitute a material breach of this Agreement. If Franchisee is in compliance with this Agreement,
Franchisor’s consent to such transfer shall be conditioned upon the satisfaction of the following
requirements:
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(a) Franchisee has complied with the requirements set forth in Article 19;

(b) all obligations owed to Franchisor, and all other outstanding obligations relating to the
Franchised Business, are fully paid and satisfied;

(c) Franchisee has executed a general release, in a form the same as or similar to the General
Release attached to the Disclosure Document as Exhibit K, of any and all claims against Franchisor,
including its officers, directors, shareholders, managers, members, partners, owners and employees, in
their corporate and individual capacities including, without limitation, claims arising under federal, state
or local laws, rules or ordinances, and any other matters incident to the termination of this Agreement or
to the transfer of Franchisee’s interest herein or to the transfer of Franchisee’s ownership of all or any
part of the Franchise; provided, however, that if a general release is prohibited, Franchisee shall give the
maximum release allowed by law;

(d) the prospective transferee has satisfied Franchisor that it meets Franchisor’s
management, business and financial standards, and otherwise possesses the character and capabilities,
including business reputation and credit rating, as Franchisor may require to demonstrate ability to
conduct the Franchised Business and prospective transferee/assignee has satisfied Franchisor’s training
requirements;

(e) the transferee and, if Franchisor requires, all persons owning any interest in the
transferee, have, at Franchisor’s option, executed either the then-current Franchise Agreement for new
franchisees, which may be substantially different from this Agreement, including different Royalty Fee,
Marketing Fund Contribution and Local Advertising Fee rates and other material provisions, of this
Agreement; provided, however, the transferee shall not be required to pay an initial franchise fee. If a
new franchise agreement is executed, Franchisor has the right to limit its term to the remaining term of
this Agreement;

® the transferee has executed a general release, in a form the same as or similar to the
General Release attached to the Disclosure Document as Exhibit EK, of any and all claims against
Franchisor and its officers, directors, shareholders, managers, members, partners, owners and employees,
in their corporate and individual capacities, with respect to any representations regarding the Franchise or
the business conducted pursuant thereto or any other matter that may have been made to the transferee by
Franchisee;

(2) Franchisee has provided Franchisor with a complete copy of all contracts and agreements
and related documentation between Franchisee and the prospective transferee relating to the intended
sale or transfer of the Franchise;

(h) Franchisee, or the transferee, has paid to Franchisor a transfer fee in the amount of fifty
percent (50%) of the initial franchise fee payable by all new franchisees at the time of the transfer;

(1) the transferee shall execute Franchisor’s then-current Franchise Agreement for the
unexpired term of this Agreement, the terms of which may have different material terms from this
Agreement;

() the transferee has obtained all necessary consents and approvals by third parties (such as
the lessor of the Approved Location) and all applicable federal, state and local laws, rules, ordinances
and requirements applicable to the transfer have been complied with or satisfied;
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(k) Franchisee must request that Franchisor provide the prospective transferee with
Franchisor’s current form of disclosure document and Franchisor will not be liable for any
representations not included in the disclosure document;

Q) Franchisee has executed and delivered to Franchisor a nondisclosure and
non-competition agreement in a form the same as or similar to the standard form Nondisclosure and
Non-Competition Agreement attached as Exhibit B;

(m) the transferee agrees that its Designated Manager shall complete, to Franchisor’s
satisfaction, a training program in substance similar to the initial training described in Section 8.1 prior to
assuming the management of the day-to-day operation of the Franchised Business;

(n) the transferee, if not already operating a Hand and Stone Massage and Facial Spa, has
paid Franchisor its then-current onsite transfer training fee (plus travel expenses);

(0) Notwithstanding the foregoing, Franchisee is not permitted to engage in a transfer to a
third party during the first year of the initial term of this Agreement.

18.3  Transfer to a Controlled Entity. If Franchisee wishes to transfer this Agreement or
any interest herein to a corporation, limited liability company or other legal entity that is entirely owned
by Franchisee (“Controlled Entity”), which Controlled Entity was formed for the financial planning, tax
or other convenience of Franchisee, Franchisor’s consent to such transfer shall be conditioned upon the
satisfaction of the following requirements subject to applicable state law:

(a) the Controlled Entity is newly organized, and its charter provides that its activities are
confined exclusively to the operation of the Franchised Business;

(b) Franchisee owns all of the equity and voting power of the outstanding stock or other
capital interest in the Controlled Entity;

(c) all obligations of Franchisee to Franchisor or any Affiliate are fully paid and satisfied;
provided, however, that neither Franchisee nor the transferee shall be required to pay a transfer fee as
required pursuant to Section 18.2;

(d) the Controlled Entity has entered into a Transfer Agreement with Franchisor, attached
hereto as Exhibit C, expressly assuming the obligations of this Agreement and all other agreements
relating to the operation of the Franchised Business. If the consent of any other party to any such other
agreement is required, Franchisee has obtained such written consent and provided the same to Franchisor
prior to consent by Franchisor;

(e) all holders of a legal or beneficial interest in the Controlled Entity have entered into an
agreement with Franchisor jointly and severally guaranteeing the full payment of the Controlled Entity’s
obligations to Franchisor and the performance by the Controlled Entity of all the obligations of this
Agreement;

) each stock certificate or other ownership interest certificate of the Controlled Entity has
conspicuously endorsed upon the face thereof a statement in a form satisfactory to Franchisor that it is
held subject to, and that further assignment or transfer thereof is subject to, all restrictions imposed upon
transfers and assignments by this Agreement; and
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(2) copies of the Controlled Entity’s articles of incorporation, bylaws, operating agreement,
and other governing regulations or documents, including resolutions of the board of directors authorizing
entry into this Agreement, have been promptly furnished to Franchisor. Any amendment to any such
documents shall also be furnished to Franchisor immediately upon adoption.

The term of the transferred franchise shall be the unexpired term of this Agreement, including all
renewal rights, subject to any and all conditions applicable to such renewal rights.

Franchisor’s consent to a transfer of any interest in this Agreement, or of any ownership interest
in the Franchised Business, shall not constitute a waiver of any claims Franchisor may have against the
transferor or the transferee, nor shall it be deemed a waiver of Franchisor’s right to demand compliance
with the terms of this Agreement.

18.4  Franchisor’s Disclosure to Transferee. Franchisor has the right, without liability of
any kind or nature whatsoever to Franchisee, to make available for inspection by any intended transferee
of Franchisee all or any part of Franchisor’s records relating to this Agreement, the Franchised Business
or to the history of the relationship of the parties hereto. Franchisee hereby specifically consents to such
disclosure by Franchisor and shall release and hold Franchisor harmless from and against any claim, loss
or injury resulting from an inspection of Franchisor’s records relating to the Franchised Business by an
intended transferee identified by Franchisee.

18.5  For-Sale Advertising. Franchisee shall not, without prior written consent of Franchisor,
place in, on or upon the location of the Franchised Business, or in any communication media, any form of
advertising relating to the sale of the Franchised Business or the rights granted hereunder.

18.6  Transfer by Death or Incapacity. Upon the death or incapacity (as determined by a
court of competent jurisdiction) of any individual Franchisee, the appropriate representative of such
person (whether administrator, personal representative or trustee) will, within a reasonable time not
exceeding one hundred eighty (180) days following such event, transfer such individual’s interest in the
Franchised Business or in Franchisee to a third party approved by Franchisor. Such transfers, including
transfers by will or inheritance, shall be subject to the conditions for assignments and transfers contained
in this Agreement. During such one hundred eighty (180) day period, the Franchised Business must
remain at all times under the primary management of a Designated Manager who otherwise meets
Franchisor’s management qualifications.

ARTICLE 19
RIGHT OF FIRST REFUSAL

19.1 Submission of Offer. If Franchisee, or any of its owners, proposes to sell the
Franchised Business (or any of its assets outside of the normal course of business), any ownership
interest in Franchisee or any ownership interest in the Franchise granted hereunder, Franchisee shall
obtain and deliver a bona fide, executed written offer or proposal to purchase, along with all pertinent
documents including any contract or due diligence materials, to Franchisor. The offer must apply only to
an approved sale of the assets or interests listed above and may not include any other property or rights of
Franchisee or any of its owners.

19.2  Franchisor’s Right to Purchase. Franchisor shall, for sixty (60) days from the date of
delivery of all such documents, have the right, exercisable by written notice to Franchisee, to purchase
the offered assets or interest for the price and on the same terms and conditions contained in such offer
communicated to Franchisee. Franchisor has the right to substitute cash or cash equivalents for the fair
market value of any form of payment proposed in such offer. Franchisor’s credit shall be deemed at least
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equal to the credit of any proposed buyer. After providing notice to Franchisee of Franchisor’s intent to
exercise this right of first refusal, Franchisor shall have up to one hundred twenty (120) days to close the
purchase. Franchisor shall be entitled to receive from Franchisee all customary representations and
warranties given by Franchisee as the seller of the assets or such ownership interest or, at Franchisor’s
election, such representations and warranties contained in the proposal. For the avoidance of doubt,
Franchisor may assign its right of first refusal to an Affiliate or third-party designee who shall
have the same rights to the right of first refusal as Franchisor.

19.3  Non-Exercise of Right of First Refusal. If Franchisor does not exercise this right of
first refusal within sixty (60) days, the offer or proposal may be accepted by Franchisee or any of its
owners, subject to Franchisor’s prior written approval as required by Section 18.2 and the other terms
and conditions of Section 18. Should the sale fail to close within one hundred twenty (120) days after the
offer is delivered to Franchisor, Franchisor’s right of first refusal shall renew and be implemented in
accordance with this Section.

ARTICLE 20
RELATIONSHIP AND INDEMNIFICATION

20.1  Relationship. This Agreement is purely a contractual relationship between the parties
and does not appoint or make Franchisee an agent, legal representative, joint venturer, partner, employee,
servant or independent contractor of Franchisor for any purpose whatsoever. Franchisee may not
represent or imply to third parties that Franchisee is an agent of Franchisor, and Franchisee is in no way
authorized to make any contract, agreement, warranty or representation on behalf of Franchisor, or to
create any obligation, express or implied, on Franchisor’s behalf. During the term of this Agreement, and
any extension or renewal hereof, Franchisee shall hold itself out to the public only as a franchisee and an
independent owner of the Franchised Business operating the Franchised Business pursuant to a franchise
from Franchisor. Franchisee shall take such affirmative action as may be necessary to do so including,
without limitation, exhibiting a notice of that fact in a conspicuous place on the Approved Location and
on all forms, stationery or other written materials, the content of which Franchisor has the right to
specify. Under no circumstances shall Franchisor be liable for any act, omission, contract, debt or any
other obligation of Franchisee. Franchisor shall in no way be responsible for any injuries to persons or
property resulting from the operation of the Franchised Business. Neither this Agreement nor
Franchisor’s course of conduct is intended, nor may anything in this Agreement (nor Franchisor’s course
of conduct) be construed to state or imply that Franchisor is the employer of Franchisee’s employees
and/or independent contractor, nor vice versa. Any third-party contractors and vendors retained by
Franchisee to convert or construct the premises are independent contractors of Franchisee alone.

20.2  Standard of Care. This Agreement does not establish a fiduciary relationship between
the parties. Unless otherwise specifically provided in this Agreement with respect to certain issues,
whenever this Agreement requires Franchisee to obtain Franchisor’s written consent or permits
Franchisee to take any action or refrain from taking any action, Franchisor is free to act in its own
self-interest without any obligation to act reasonably, to consider the impact on Franchisee or to act
subject to any other standard of care limiting Franchisor’s right, except as may be provided by statute or
regulation.

20.3  Indemnification To the fullest extent permissible under applicable law, Franchisee shall
defend, hold harmless, and indemnify Franchisor, and all of its past, present, and future (i) Affiliates, (ii)
holders of a legal or beneficial interest in Franchisor, and (iii) officers, directors, executives, managers,
members, partners, owners, employees, agents, successors and assigns (collectively “Franchisor
Indemnitees”) from and against all losses, damages, fines, costs, expenses or liability (including
attorneys’ fees and all other costs of litigation) (collectively, “Losses”) incurred in connection with any
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action, suit, demand, claim, investigation or proceeding, or any settlement thereof, that arises from or is
based upon Franchisee’s (a) ownership or operation of the Franchised Business; (b) violation, breach or
asserted violation or breach of any federal, state or local law, regulation or rule; (c) breach of any
representation, warranty, covenant, or provision of this Agreement or any other agreement between
Franchisee and Franchisor (or an Affiliate); (d) defamation of Franchisor or the System; () acts, errors
or omissions committed or incurred in connection with Franchisee’s ownership or operation of the
Franchised Business, including any negligent or intentional acts; (f) infringement, violation or alleged
infringement or violation of any Mark, patent or copyright or any misuse of the Confidential Information;
(g) infringement, violation or alleged infringement or violation of any patent, trademark or copyright or
other rights controlled by third parties; (h) latent or other defects in the Franchised Business whether or
not discoverable by Franchisor or Franchisee; or (i) any services or products provided by any affiliated or
non-affiliated participating entity.

It is the intention of the parties to this Agreement that Franchisor shall not be deemed a joint employer
with Franchisee for any reason; however, Franchisee will, at its sole expense, defend, fully protect,
indemnify and hold harmless, Franchisor Indemnitees, from any and all Losses arising in any manner,
directly or indirectly, out of or in connection with or incidental to the actions or omissions of
Franchisee’s employees or independent contractors or allegations that Franchisor is the joint employer of
Franchisee’s employees.

This indemnification obligation includes without limitation, Losses alleged to have been caused by the
Franchisor Indemnitees’ negligence, but excludes Losses that are determined, in a final, unappealable
ruling issued by a court or arbitrator with competent jurisdiction, to be caused solely by the Franchisor
Indemnitees’ negligence or willful misconduct. Notwithstanding the foregoing, where joint liability is
alleged against Franchisee and any of the Franchisor Indemnitees, this indemnification obligation shall
extend only to any finding of comparative or contributory negligence attributable to Franchisee.

20.4  Right to Retain Counsel. Franchisor shall give Franchisee immediate notice of any
such action, suit, demand, claim, investigation or proceeding that may give rise to a claim for
indemnification by a Franchisor Indemnitee. Franchisor has the right to retain counsel of its own
choosing in connection with any such action, suit, demand, claim, investigation or proceeding. In order
to protect persons, property, Franchisor’s reputation or the goodwill of others, Franchisor has the right to,
at any time without notice, take such remedial or corrective actions as it deems expedient with respect to
any action, suit, demand, claim, investigation or proceeding if, in Franchisor’s sole judgment, there are
grounds to believe any of the acts or circumstances listed above have occurred. Franchisee shall
cooperate with Franchisor in its handling of any such action, suit, demand, claim, investigation or
proceeding. If Franchisor’s exercise of its rights under this Section causes any of Franchisee’s insurers
to refuse to pay a third-party claim, all cause of action and legal remedies Franchisee might have against
such insurer shall automatically be assigned to Franchisor without the need for any further action on
either party’s part. Under no circumstances shall Franchisor be required or obligated to seek coverage
from third parties or otherwise mitigate losses in order to maintain a claim against Franchisee. The
failure to pursue such remedy or mitigate such loss shall in no way reduce the amounts recoverable by
Franchisor from Franchisee.

20.5 Indemnification for Use of Marks. Franchisor agrees to indemnify and hold
Franchisee harmless for all damages and expenses it may incur in any trademark infringement proceeding
disputing Franchisee’s authorized use of any Mark under this Agreement; provided Franchisee has timely
notified Franchisor of the proceeding, has used the Mark in full compliance with Franchisor’s standards
and specification, and complies with Franchisor’s directions in responding to the proceeding. At
Franchisor’s option, Franchisor may defend and control the defense of any proceeding relating to any
Mark; provided Franchisor may not settle any such dispute without Franchisee’s prior written consent
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unless, in connection with such settlement, Franchisee shall not be obligated to pay any amounts in
settlement and Franchisee receives a general release of all claims.

ARTICLE 21
GENERAL CONDITIONS AND PROVISIONS

21.1  No Waiver. No failure of Franchisor to exercise any power reserved to it hereunder, or
to insist upon strict compliance by Franchisee with any obligation or condition hereunder, and no custom
nor practice of the parties in variance with the terms hereof, shall constitute a waiver of Franchisor’s
right to demand exact compliance with the terms of this Agreement. Waiver by Franchisor of any
particular default by Franchisee shall not be binding unless in writing and executed by Franchisor and
shall not affect nor impair Franchisor’s right with respect to any subsequent default of the same or of a
different nature. Subsequent acceptance by Franchisor of any payment(s) due shall not be deemed to be a
waiver by Franchisor of any preceding breach by Franchisee of any terms, covenants or conditions of this
Agreement.

21.2  Injunctive Relief. As any breach by Franchisee of any of the restrictions contained in
Sections 6, 7, 9 and 17 would result in irreparable injury to Franchisor, and as the damages arising out of
any such breach would be difficult to ascertain, in addition to all other remedies provided by law or in
equity, Franchisor shall be entitled to seek injunctive relief (whether a restraining order, a preliminary
injunction or a permanent injunction), without posting a bond, against any such breach, whether actual or
contemplated.

21.3  Notices. All notices required or permitted under this Agreement shall be in writing and
shall be deemed received: (a) at the time delivered by hand to the recipient party (or to an officer,
director or partner of the recipient party); (b) on the next business day after transmission by facsimile or
other reasonably reliable electronic communication system; (c) two (2) business days after being sent via
guaranteed overnight delivery by a commercial courier service; or (d) five (5) business days after being
sent by Registered Mail, return receipt requested. Either party may change its address by a written notice
sent in accordance with this Section 21.3. All notices, payments and reports required by this Agreement
shall be sent to Franchisor at the following address:

Hand and Stone Franchise LLC
Attn: President

1210 Northbrook Drive

Suite 150

Trevose, PA 19053

With a copy to: FisherZuekerGreenberg Traurig, LLEP
Attn: EaneFisherDavid W. Oppenheim
21 S 215 Street500 Campus Drive, Suite 400

Philadelphia; PAFlorham Park, NJ 19107932

21.4  Approvals. Whenever this Agreement requires the prior approval or consent of
Franchisor, Franchisee shall make a timely written request to Franchisor therefor and, except as
otherwise provided herein, any approval or consent granted shall be effective only if in writing.
Franchisor makes no warranties or guarantees upon which Franchisee may rely, and assumes no liability
or obligation to Franchisee or any third party to which it would not otherwise be subject, by providing
any waiver, approval, advice, consent or services to Franchisee in connection with this Agreement, or by
reason of any neglect, delay or denial of any request therefor.
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21.5 Entire Agreement. This Agreement, its exhibits and the documents referred to herein
shall be construed together and constitute the entire, full and complete agreement between Franchisor
and Franchisee concerning the subject matter hereof and shall supersede all prior agreements; provided,
however, that nothing in this or any related agreement is intended to disclaim the representations made
by Franchisor in the Disclosure Document that was furnished to Franchisee by Franchisor. No other
representation, oral or otherwise, has induced Franchisee to execute this Agreement, and there are no
representations (other than those within Franchisor’s HAND AND STONE Disclosure Document),
inducements, promises or agreements, oral or otherwise, between the parties not embodied herein, that
are of any force or effect with respect to the matters set forth in or contemplated by this Agreement or
otherwise. No amendment, change or variance from this Agreement shall be binding on either party
unless executed in writing by both parties.

21.6  Severability and Modification. Except as noted below, each paragraph, part, term and
provision of this Agreement shall be considered severable. If any paragraph, part, term or provision
herein is ruled to be unenforceable, unreasonable or invalid, such ruling shall not impair the operation of
or affect the remaining portions, paragraphs, parts, terms and provisions of this Agreement, and the latter
shall continue to be given full force and effect and bind the parties; and such unenforceable,
unreasonable or invalid paragraphs, parts, terms or provisions shall be deemed not part of this
Agreement. If Franchisor determines that a finding of invalidity adversely affects the basic consideration
of this Agreement, Franchisor has the right to, at its option, terminate this Agreement.

Notwithstanding the above, each of the covenants contained in Sections 7 and 17 shall be
construed as independent of any other covenant or provision of this Agreement. If all or any portion of
any such covenant is held to be unenforceable, unreasonable or invalid, then it shall be amended to
provide for limitations on disclosure of Trade Secrets and other Confidential Information or on
competition to the maximum extent provided or permitted by law.

21.7  Construction. All captions herein are intended solely for the convenience of the parties,
and none shall be deemed to affect the meaning or construction of any provision hereof.

21.8  Force Majeure. Whenever a period of time is provided in this Agreement for either
party to perform any act, except for Franchisee’s payment of monies to Franchisor, neither party shall be
liable nor responsible for any delays due to strikes, lockouts, casualties, acts of God, global health
pandemics, war, terrorism, governmental regulation or control or other causes beyond the reasonable
control of the parties, and the time period for the performance of such act shall be extended for the
amount of time of the delay. This clause shall not result in an extension of the term of this Agreement.

21.9 Timing. Time is of the essence; except as set forth in Section 21.8, failure to perform
any act within the time required or permitted by this Agreement shall be a material breach.

21.10 Withholding Payments. Franchisee shall not, for any reason, withhold payment of any
Royalty Fees or other amounts due to Franchisor or to an Affiliate. Franchisee shall not withhold or
offset any amounts, damages or other monies allegedly due to Franchisee against any amounts due to
Franchisor. No endorsement or statement on any payment for less than the full amount due to Franchisor
will be construed as an acknowledgment of payment in full, or an accord and satisfaction, and Franchisor
has the right to accept and cash any such payment without prejudice to Franchisor’s right to recover the
full amount due, or pursue any other remedy provided in this Agreement or by law. Franchisor has the
right to apply any payments made by Franchisee against any of Franchisee’s past due indebtedness as
Franchisor deems appropriate. Franchisor shall set off sums Franchisor owes to Franchisee against any
unpaid debts owed by Franchisee to Franchisor.
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21.11 Further Assurances. FEach party to this Agreement will execute and deliver such
further instruments, contracts, forms or other documents, and will perform such further acts, as may be
necessary or desirable to perform or complete any term, covenant or obligation contained in this
Agreement.

21.12 Third-Party Beneficiaries. Anything to the contrary notwithstanding, nothing in this
Agreement is intended, nor shall be deemed, to confer upon any person or legal entity other than
Franchisor or Franchisee, and their respective successors and assigns as may be contemplated by this
Agreement, any rights or remedies under this Agreement.

21.13 Multiple Originals. Both parties will execute multiple copies of this Agreement, and
each executed copy will be deemed an original.

21.14 Compliance with Anti-Terrorism Laws. Franchisee and its owners agree to comply,
and to assist Franchisor to the fullest extent possible in its efforts to comply with Anti-Terrorism Laws
(defined below). In connection with that compliance, Franchisee and its owners certify, represent, and
warrant that none of Franchisee’s property or interests is subject to being blocked under, and that
Franchisee and its owners otherwise are not in violation of, any of the Anti-Terrorism Laws.
“Anti-Terrorism Laws” mean Executive Order 13224 issued by the President of the United States, the
USA PATRIOT Act, and all other present and future federal, state, and local laws, ordinances,
regulations, policies, lists, and other requirements of any governmental authority addressing or in any
way relating to terrorist acts and acts of war. Any violation of the Anti-Terrorism Laws by Franchisee or
its owners, or any blocking of Franchisee or its owners’ assets under the Anti-Terrorism Laws, shall
constitute good cause for immediate termination of this Agreement.

ARTICLE 22
DISPUTE RESOLUTION

22.1  Choice of Law. Except to the extent this Agreement or any particular dispute is
governed by the U.S. Trademark Act of 1946 or other federal law, this Agreement shall be governed by
and construed in accordance with the laws of the Commonwealth of Pennsylvania (without reference to
its conflict of laws principles). The Federal Arbitration Act shall govern all matters subject to
arbitration. References to any law refer also to any successor laws and to any published regulations for
such law as in effect at the relevant time. References to a governmental agency also refer to any
regulatory body that succeeds the function of such agency.

22.2  Cumulative Rights and Remedies. No right or remedy conferred upon or reserved to
Franchisor or Franchisee by this Agreement is intended to be, nor shall be deemed, exclusive of any other
right or remedy herein or by law or equity provided or permitted, but each shall be in addition to every
other right or remedy. Nothing contained herein shall bar Franchisor’s right to obtain injunctive relief
against threatened conduct that may cause it loss or damages, including obtaining restraining orders and
preliminary and permanent injunctions.

22.3  Limitations of Claims. Any claim concerning the Franchised Business or this
Agreement or any related agreement will be barred unless an action for a claim is commenced within one
(1) year from the date on which Franchisee knew or should have known, in the exercise of reasonable
diligence, of the facts giving rise to the claim.

22.4  Limitation of Damages. Except as set forth in Section 17.7 of this Agreement, each
party hereto waives, to the fullest extent permitted by law, any right or claim for any punitive or
exemplary damages against the other and agree that if there is a dispute with the other, each will be
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limited to the recovery of actual damages sustained by it including reasonable accounting and legal fees.
Franchisee waives and disclaims any right to consequential damages in any action or claim against
Franchisor concerning this Agreement or any related agreement. In any claim or action brought by
Franchisee against Franchisor concerning this Agreement, Franchisee’s contract damages shall not
exceed and shall be limited to refund of Franchisee’s Franchise Fee and Royalty Fee payments.

22.5  Waiver of Jury Trial. FRANCHISEE AND FRANCHISOR EACH IRREVOCABLY
WAIVE TRIAL BY JURY IN ANY ACTION, WHETHER AT LAW OR EQUITY, BROUGHT BY
EITHER OF THEM.

22.6 Non-Binding Mediation. At Franchisor’s option, all claims or disputes between
Franchisee and Franchisor or its affiliates arising out of, or in any way relating to, this Agreement or any
other agreement by and between Franchisee and Franchisor or its affiliates, or any of the parties’
respective rights and obligations arising from such agreement, must be submitted first to mediation, in
Philadelphia, Pennsylvania, under the auspices of the American Arbitration Association (“AAA”), in
accordance with AAA’s Commercial Mediation Rules then in effect. Before commencing any arbitration
action against Franchisor or its affiliates with respect to any such claim or dispute, Franchisee must
submit a notice to Franchisor, which specifies, in detail, the precise nature and grounds of such claim or
dispute. Franchisor will have a period of 30 days following receipt of such notice within which to notify
Franchisee as to whether Franchisor or its affiliates elect to exercise our option to submit such claim or
dispute to mediation. Franchisee may not commence an arbitration action against Franchisor or its
affiliates with respect to any such claim or dispute unless Franchisor fails to exercise its option to submit
such claim or dispute to mediation, or such mediation proceedings have been terminated either: (i) as the
result of a written declaration of the mediator(s) that further mediation efforts are not worthwhile; or (ii)
as a result of a written declaration by Franchisor. Franchisor may specifically enforce its rights to
mediation, as set forth under this Agreement. Each party shall bear its own cost of mediation. The
mediator’s fee shall be shared equally by the parties. Submission of a dispute to Non-Binding
Mediation shall not toll or extend any statute of limitations or the Limitation of Claims period specified
above.

22.7  Binding Arbitration. Except for claims of a breach of this Agreement by Franchisee of
any of the Sections identified in Section 21.2 of this Agreement to which Franchisor shall have the right
to injunctive relief from any court of competent jurisdiction in addition to all other available relief at law
and in equity, if the parties have not resolved their dispute via non-binding mediation pursuant to Section
22.6 hereof, the dispute, including any disputes regarding the validity and scope of the arbitration
obligations under this Section 22.7, which the parties acknowledge is to be determined by an

arbitrator and not a court, shall be submitted to arbitration which shall be binding on the parties
hereto. The following shall supplement and, in the event of a conflict, shall govern any arbitration: If
the claim is for less than $50,000 then the matter shall be heard before a single arbitrator selected from
the AAA list of arbitrators. If the claim, or a counterclaim, is for $50,000 or more, the matter shall be
heard before a panel of three (3) arbitrators and each party shall appoint its own arbitrator, and the
appointed arbitrators shall appoint a “neutral” arbitrator who shall be a member of the American Bar
Association’s Forum on Franchising in good standing for at least five (5) years. Each party must bear its
own costs of arbitration including the fee for their respective arbitrator, provided, however, that the
neutral or the single arbitrator's fee shall be shared equally by the parties. The Arbiter shall apply the
substantive law of Pennsylvania. Unless the parties to the arbitration agree otherwise, the arbitration
proceeding shall take place in Philadelphia, Pennsylvania. The arbitrators will be bound to the Federal
Rules of Evidence and Discovery and shall be governed by the Federal Rules of Civil Procedure. The
arbitrators shall have no authority to determine class action claims or other consolidated claims and shall
have no authority to amend or modify the terms of the Agreement. To the extent permitted by applicable
law, no issue of fact or law shall be given preclusive or collateral estoppel effect in any arbitration,

©20245 Hand and Stone Franchise LLC

Franchise Agreement 43
ACTIVE 709081593v4



except to the extent such issue may have been determined in another proceeding between the parties.
Judicial review of the Arbiter’s award may be sought only upon the grounds of fraud, corruption,
misconduct or erroneous conclusions of law. Judgment upon the award of the arbitrator shall be
submitted for confirmation to the United States District Court for the Eastern District of Pennsylvania
and, if confirmed, may be subsequently entered in any court having competent jurisdiction. This
agreement to arbitrate shall survive any termination or expiration of this Agreement. Service of the
Petition to Confirm Arbitration and the written notice of the time and place of hearing on the Petition to
Confirm the Award of the Arbiter shall be made in the same manner provided in Section 21.3 with
respect to all notices. This agreement to arbitrate shall survive any termination or expiration of this
Agreement.

22.8  Attorneys’ Fees. Franchisee must pay all reasonable attorneys’ fees, court costs and
expenses Franchisor incurs whether or not formal arbitration or judicial proceedings are initiated by
Franchisor against Franchisee for a breach of any monetary or non-monetary material obligation under
this Agreement. If Franchisee institutes any arbitration or legal action against Franchisor to interpret or
enforce the terms of this Agreement, and Franchisee’s claims in such an action are denied or the action is
dismissed, Franchisor is entitled to recover its reasonable attorneys’ fees, and all other reasonable costs
and expenses incurred in defending against same, and to have such an amount awarded as part of the
judgment in the proceeding.

ARTICLE 23
ACKNOWLEDGMENTS

23.1  Receipt of the Disclosure Document/Disclaimer. FRANCHISEE REPRESENTS AND
ACKNOWLEDGES THAT IT HAS RECEIVED, READ AND UNDERSTANDS THIS AGREEMENT
AND FRANCHISOR’S DISCLOSURE DOCUMENT; AND THAT FRANCHISOR HAS ACCORDED
FRANCHISEE AMPLE TIME AND OPPORTUNITY TO CONSULT WITH ADVISORS OF ITS
OWN CHOOSING ABOUT THE POTENTIAL BENEFITS AND RISKS OF ENTERING INTO THIS
AGREEMENT. FRANCHISEE REPRESENTS AND ACKNOWLEDGES THAT IT HAS RECEIVED,
AT LEAST FOURTEEN (14) CALENDAR DAYS PRIOR TO THE DATE ON WHICH THIS
AGREEMENT WAS EXECUTED, THE DISCLOSURE DOCUMENT REQUIRED BY THE TRADE
REGULATION RULE OF THE FEDERAL TRADE COMMISSION ENTITLED DISCLOSURE
REQUIREMENTS AND PROHIBITIONS CONCERNING FRANCHISING AND BUSINESS
OPPORTUNITY VENTURES. Franchisee acknowledges that neither Franchisor nor anyone on its
behalf has made any claim, representation, warranty, promise or guarantee, whether in this Agreement or
otherwise, orally or in writing, with respect to the actual or potential sales, costs, income or profits of any
franchise.

23.2  Representations of Franchisee. Franchisee represents and warrants to Franchisor the
following, with the knowledge that Franchisor is materially relying upon the truth, accuracy and
completeness of such representations and warranties in entering into this Agreement:

(a) All information contained in Franchisee’s application or in any document submitted in
connection therewith by or on behalf of Franchisee is true, accurate and complete in all material respects
including, without limitation, all information pertaining to the credit history, employment history, prior
business experience, reputation and financial condition of Franchisee, its owners and operators.

(b) The execution, delivery and performance by Franchisee of this Agreement and the
transactions contemplated hereby do not and will not conflict with or result in, with or without the giving
of notice or lapse of time or both, any violation of or constitute a breach or default, or give rise to any
right of acceleration, payment, amendment, cancellation or termination under (a) any mortgage,
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indenture, lease, contract or other agreement to which Franchisee is a party or by which Franchisee or
any of its properties or assets is bound or subject, or (b) any law or order to which Franchisee is bound or
subject.

(c) There are no judgments outstanding against Franchisee or any principal of Franchisee or
any operator of the Franchised Business, and there are no lawsuits, arbitrations or claims pending or, to
Franchisee’s knowledge, threatened against any of the foregoing.

23.3  Consultation by Franchisee. Franchisee represents that it has been urged to consult
with its own advisors with respect to the legal, financial and other aspects of this Agreement, the
business franchised hereby and the prospects for that business. Franchisee represents that it has either
consulted with such advisors or has deliberately declined to do so.

23.4  True and Accurate Information. Franchisee represents that all information set forth in
any and all applications, financial statements and submissions to Franchisor is true, complete and
accurate in all material respects, and Franchisee acknowledges that Franchisor is relying upon the
truthfulness, completeness and accuracy of such information.

23.5 Risk. Franchisee represents that it has conducted an independent investigation of the
business contemplated by this Agreement and acknowledges that, like any other business, an investment
in a HAND AND STONE franchise involves business risks and that the success of the venture is
dependent, among other factors, upon the business abilities and efforts of Franchisee. Franchisor makes
no representations or warranties, express or implied, in this Agreement or otherwise, as to the potential
success of the business venture contemplated hereby.

23.6 No Guarantee of Success. Franchisee represents and acknowledges that it has not
received or relied on any guarantee, express or implied, as to the revenues, profits or likelihood of
success of the Franchised Business. Franchisee represents and acknowledges that there have been no
representations by Franchisor’s directors, employees or agents that are not contained in, or are
inconsistent with, the statements made in the Disclosure Document or this Agreement.

23.7 No Violation of Other Agreements. Franchisee represents that its execution of this
Agreement will not violate any other agreement or commitment to which Franchisee or any holder of a
legal or beneficial interest in Franchisee is a party.

23.8  Release of Prior Claims. By signing this Agreement, Franchisee individually, and on
behalf of Franchisee’s heirs, legal representatives, successors and assigns, and each assignee of this
Agreement by accepting assignment of the same, hereby forever releases and discharges Franchisor and
its officers, directors, employees, agents and servants, including Franchisor’s subsidiary and affiliated
corporations, their respective officers, directors, employees, agents and servants, from any and all claims
relating to or arising under any franchise agreement between the parties executed prior to the date of this
Agreement including but not limited to, any and all claims, whether presently known or unknown,
suspected or unsuspected, arising under the franchise, securities or antitrust laws of the United States or
of any State thereof.

23.9  Franchisor’s Affiliates. Franchisee agrees that no past, present or future director,
officer, employee, incorporator, member, partner, stockholder, subsidiary, affiliate, parent, controlling
party, entity under common control, ownership or management, vendor, service provider, agent, attorney
or representative of Franchisor will have any liability for: (1) any obligations or liabilities of Franchisor
relating to or arising from this Agreement; (2) any claim against Franchisor based on, in respect of, or by
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reason of the relationship between Franchisee and Franchisor; or (3) any claim against Franchisor based
on any alleged unlawful act or omission of Franchisor.

ARTICLE 24
OPERATION IN THE EVENT OF ABSENCE OR DISABILITY: STEP-IN RIGHTS

24.1  Operation in the Event of Absence or Disability. In order to prevent any interruption
of the Franchised Business operations which would cause harm to the Franchised Business, thereby
depreciating the value thereof, Franchisee authorizes Franchisor, who may, at its option, in the event that
Franchisee is absent for any reason or is incapacitated by reason of illness and is unable, in the sole and
reasonable judgment of Franchisor, to operate the Franchised Business, operate the Franchised Business
for so long as Franchisor deems necessary and practical, and without waiver of any other rights or
remedies Franchisor may have under this Agreement. All monies from the operation of the Franchised
Business during such period of operation by Franchisor shall be kept in a separate account, and the
expenses of the Franchised Business, including reasonable compensation and expenses for Franchisor’s
representative, shall be charged to such account. If, as herein provided, Franchisor temporarily operates
the Franchised Business franchised herein for Franchisee, Franchisee agrees to indemnify and hold
harmless Franchisor and any representative of Franchisor who may act hereunder, from any and all acts
which Franchisor may perform, as regards the interests of Franchisee or third parties.

242 Step-In Rights — Cause for Step-In. If Franchisor determines in its sole judgment that
the operation of Franchisee’s Franchised Business is in jeopardy, or if a default occurs, then in order to
prevent an interruption of the Franchised Business which would cause harm to the System and thereby
lessen its value, Franchisee authorizes Franchisor to operate his/her Franchised Business for as long as
Franchisor deems necessary and practical, and without waiver of any other rights or remedies which
Franchisor may have under this Agreement. In the sole judgment of Franchisor, Franchisor may deem
Franchisee incapable of operating the Franchised Business if, without limitation, Franchisee is absent or
incapacitated by reason of illness or death; Franchisee has failed to pay when due or has failed to remove
any and all liens or encumbrances of every kind placed upon or against Franchisee’s Franchised
Business; or Franchisor determines that operational problems require that Franchisor operate
Franchisee’s Franchised Business for a period of time that Franchisor determines, in its sole discretion, to
be necessary to maintain the operation of the Franchised Business as a going concern.

24.3  Step-In Rights — Duties of Parties. Franchisor shall keep in a separate account all
monies generated by the operation of Franchisee’s Franchised Business, less the expenses of the
Franchised Business, including reasonable compensation and expenses for Franchisor’s representatives.
In the event of the exercise of the Step-In Rights by Franchisor, Franchisee agrees to hold harmless
Franchisor and its representatives for all actions occurring during the course of such temporary operation.
Franchisee agrees to pay all of Franchisor’s reasonable attorneys’ fees and costs incurred as a
consequence of Franchisor’s exercise of its Step-In Rights. Nothing contained herein shall prevent
Franchisor from exercising any other right which it may have under this Agreement, including, without
limitation, termination.

SIGNATURES APPEAR ON FOLLOWING PAGE
IN WITNESS WHEREOF, the parties hereto, intending to be legally bound hereby have duly executed
this Agreement.

HAND AND STONE FRANCHISE LLC:
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By:

Name:

Title:

FRANCHISEE:

Signed:

Name printed:
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EXHIBIT A TO THE FRANCHISE AGREEMENT
APPROVED LOCATION AND PROTECTED TERRITORY

DATED , 20
WITH

(Name of Franchise Owner)

A. If the Approved Location of the HAND AND STONE franchise has not been determined as
of the Effective Date:

1. Ifthe Approved Location has not been determined as of the Effective Date of this
Agreement, Franchisee must secure the Approved Location in accordance with the terms
and conditions of the Franchise Agreement within the general area described as follows (the
“Designated Area”):

Note: Once Franchisee secures an Approved Location within the Designated Area in
accordance with the requirements set forth in the Franchise Agreement, Franchisor will
issue an updated copy of this Exhibit A to reflect the Approved Location and the Protected
Territory.

B. If the Approved Location of the HAND AND STONE franchise has been determined as of
the Effective Date:

The Approved Location of the HAND AND STONE franchise is:

The Protected Territory of the HAND AND STONE franchise is:

The Approved Location will be listed on the Hand & Stone website, and marketing/advertising
material as:

US: YOU:

HAND AND STONE FRANCHISE LLC

By: Signed:
Name: Name Printed:
Title: Date:

Date:
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EXHIBIT B TO THE FRANCHISE AGREEMENT
NONDISCLOSURE AND NON-COMPETITION AGREEMENT

This “Agreement” made as of the day of , 20 , by and between
, (“Franchisee”) (d/b/a a HAND AND STONE
Franchise) and (“Individual™).
WITNESSETH:

WHEREAS, Franchisee is a party to that certain Franchise Agreement dated
20 (“Franchise Agreement”) by and between Franchisee and Hand and Stone Franchise LLC
(“Company”); and

WHEREAS, Franchisee desires Individual to have access to and review certain Trade Secrets
and other Confidential Information, which are more particularly described below; and

WHEREAS, Franchisee is required by the Franchise Agreement to have Individual execute this
Agreement prior to providing Individual access to said confidential materials; and

WHEREAS, Individual understands the necessity of not disclosing any such information to any
other party or using such information to compete against Company, Franchisee or any other franchisee of

Company in the same or a similar business, (“Competitive Business”) now or in the future.

NOW, THEREFORE, in consideration of the mutual promises and undertakings set forth herein,
and intending to be legally bound hereby, the parties hereby mutually agree as follows:

1. Trade Secrets and Confidential Information

Individual understands Franchisee possesses and will possess Trade Secrets and other
Confidential Information that are important to its business. For the purposes of this Agreement, a “Trade
Secret” is information in any form (including, but not limited to, massage therapy protocols, materials
and techniques, technical or non-technical data, formulas, patterns, compilations, programs, devices,
methods, techniques, drawings, processes, financial data, financial plans, product plans, passwords, lists
of actual or potential clients or suppliers) related to or used in HAND AND STONE franchises that is not
commonly known by or available to the public and that information: (a) derives economic value, actual
or potential, from not being generally known to, and not being readily ascertainable by proper means by,
other persons who can obtain economic value from its disclosure or use; and (b) is the subject of efforts
that are reasonable under the circumstances to maintain its secrecy. For the purposes of this Agreement
“Confidential Information” means technical and non-technical information related to or used in HAND
AND STONE franchises that is not commonly known by or available to the public, including, without
limitation, Trade Secrets and any other information identified as confidential when delivered by
Franchisor. Confidential Information shall not include, however, any information that: (a) is now or
subsequently becomes generally available to the public through no fault of Franchisee; (b) Franchisee
can demonstrate was rightfully in its possession, without obligation of nondisclosure, prior to disclosure
pursuant to this Agreement; (c) is independently developed without the use of any Confidential
Information; or (d) is rightfully obtained from a third party who has the right, without obligation of
nondisclosure, to transfer or disclose such information. Any information expressly designated by
Company as “Trade Secrets” or “Confidential Information” shall be deemed such for all purposes of this
Agreement, but the absence of designation shall not relieve Individual of his or her obligations hereunder
in respect of information otherwise constituting Trade Secrets or Confidential Information. Individual
understands Franchisee’s providing of access to the Trade Secrets and other Confidential Information
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creates a relationship of confidence and trust between Individual and Franchisee with respect to the
Trade Secrets and other Confidential Information.

2. Confidentiality/Non-Disclosure

a) Individual shall not communicate or divulge to (or use for the benefit of) any
other person, firm, association, or corporation, with the sole exception of Franchisee, now or at any time
in the future, any Trade Secrets, or other Confidential Information

b) Individual’s obligations under paragraph 2(a) of this Agreement shall continue in
effect after termination of Individual’s relationship with Franchisee, regardless of the reason or reasons
for termination, and whether such termination is voluntary or involuntary, and Franchisee is entitled to
communicate Individual’s obligations under this Agreement to any future client or employer to the extent
deemed necessary by Franchisee for protection of its rights hereunder and regardless of whether
Individual or any of its affiliates or assigns becomes an investor, partner, joint venturer, broker,
distributor or the like in the HAND AND STONE System.

3. Non-Competition

a) During the term of employment and for a period of two (2) years after
employment, Individual shall not, directly or indirectly, carry on, be engaged in or take part in, render
services to, or own or share in the earnings of any Competitive Business anywhere within: (1) twentyten
(210) miles of the premises of Franchisee’s HAND AND STONE franchise located at:
or (2) twentyten (210) miles of any HAND AND
STONE MASSAGE SPA without the express written consent of Franchisee.

b) “Competitive Business” means any business: (a) that offers (or grants franchises
or licenses to others to operate a business that offers) any of the following services: massage, facial,
skincare, face and body contouring, face and body sculpting, waxing services, med spa services and any
other spa services the same as or similar to those offered by the Franchised Business or any other HAND
AND STONE franchises, or (b) any skincare products, waxing products, and any other goods that are the
same or similar to those offered by the Franchised Business or any other HAND AND STONE
franchises; or (c) in which Trade Secrets and other Confidential Information could be used to the
disadvantage of Franchisor, any Affiliate or other HAND AND STONE franchisees; provided, however,
that the term “Competitive Business” shall not apply to (a) any business operated by Franchisee under a
Franchise Agreement with Franchisor, or (b) any business operated by a publicly-held entity in which
Franchisee owns less than a five percent (5%) legal or beneficial interest

4. Reasonableness of Restrictions

Franchisee acknowledges that each of the terms set forth herein, including the restrictive
covenants, is fair and reasonable and is reasonably required for the protection of Franchisee, Company,
and Company’s Trade Secrets and other Confidential Information, the System and the Marks, and
Individual waives any right to challenge these restrictions as being overly broad, unreasonable or
otherwise unenforceable. If, however, a court of competent jurisdiction determines that any such
restriction is unreasonable or unenforceable, then Individual shall submit to the reduction of any such
activity, time period or geographic restriction necessary to enable the court to enforce such restrictions to
the fullest extent permitted under applicable law. It is the desire and intent of the parties that the
provisions of this Agreement shall be enforced to the fullest extent permissible under the laws and public
policies applied in any jurisdiction where enforcement is sought.
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5. Relief for Breaches of Confidentiality and Non-Competition

Individual further acknowledges that an actual or threatened violation of the covenants
contained in this Agreement will cause Franchisee and Company immediate and irreparable harm,
damage and injury that cannot be fully compensated for by an award of damages or other remedies at
law. Accordingly, Franchisee and Company shall be entitled, as a matter of right, to an injunction from
any court of competent jurisdiction restraining any further violation by Individual of this Agreement,
such right to an injunction shall be cumulative and in addition to, and not in limitation of, any other
rights and remedies that Franchisee and Company may have at law or in equity.

6. Miscellaneous

a) This Agreement constitutes the entire Agreement between the parties with
respect to the subject matter hereof, provided, however, nothing in this Agreement shall disclaim or

require Franchisee to waive reliance on any representation that Franchisor made in the most
recent Franchise Disclosure Document (including its exhibits and amendments) that Franchisor
delivered to Franchisee or its representative. This Agreement supersedes any prior agreements,
negotiations and discussions between Individual and Franchisee. This Agreement cannot be altered or
amended except by an agreement in writing signed by the duly authorized representatives of the parties.

b) Individual shall reimburse Franchisee for any and all costs and attorneys’ fees
incurred by Franchisee in the enforcement of the terms of this Agreement.

c) This Agreement shall be effective as of the date this Agreement is executed and
shall be binding upon the successors and assigns of Individual and shall inure to the benefit of
Franchisee, its subsidiaries, successors and assigns. Company is an intended third-party beneficiary of
this Agreement with the independent right to enforce the confidentiality and non-competition provisions
contained herein.

d) The failure of either party to insist in any one (1) or more instances upon
performance of any terms and conditions of this Agreement shall not be construed a waiver of future
performance of any such term, covenant or condition of this Agreement and the obligations of either
party with respect thereto shall continue in full force and effect.

e) The paragraph headings in this Agreement are included solely for convenience
and shall not affect, or be used in connection with, the interpretation of this Agreement.

f) In the event that any part of this Agreement shall be held to be unenforceable or
invalid, the remaining parts hereof shall nevertheless continue to be valid and enforceable as though the
invalid portions were not a part hereof.

INDIVIDUAL CERTIFIES THAT HE OR SHE HAS READ THIS AGREEMENT
CAREFULLY, AND UNDERSTANDS AND ACCEPTS THE OBLIGATIONS THAT IT
IMPOSES WITHOUT RESERVATION. NO PROMISES OR REPRESENTATIONS HAVE
BEEN MADE TO SUCH PERSON TO INDUCE THE SIGNING OF THIS AGREEMENT.
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IN WITNESS WHEREOF, Franchisee has hereunto caused this Agreement to be executed by its
duly authorized officer, and Individual has executed this Agreement, all being done in duplicate originals
with one (1) original being delivered to each party as of the day and year first above written.

WITNESS: FRANCHISEE:

Signature:

Printed Name:

INDIVIDUAL.:

Signature:

Printed Name:
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EXHIBIT C TO THE FRANCHISE AGREEMENT
ASSIGNMENT, ASSUMPTION AND CONSENT TO TRANSFER
OF FRANCHISE AGREEMENT TO

WHOLLY OWNED ENTITY
THIS ASSIGNMENT, ASSUMPTION AND CONSENT (the “Assignment”) is made and entered into
as of this day of , 20__, by and among Hand and Stone Franchise LLC, a
New Jersey limited liability company, having its principal place of business at 1210 Northbrook Drive,
Suite 150, Trevose, PA 19053 (“Franchisor”), and , an individual(s) with an address at
(individually or collectively “Assignor”), and (“Assignee”),
a with an address at
BACKGROUND
A. Franchisor and Assignor entered into a franchise agreement on (the

“Franchise Agreement”), whereby Assignor was granted the right and undertook the obligation to open
and operate a Hand and Stone franchise (the “Spa”) utilizing Franchisor’s proprietary marks and system
located at

B. Assignor subsequently formed Assignee for purposes of serving as the “Franchisee”
entity under the Franchise Agreement.

C. Assignor desires to assign his/her rights and obligations under the Franchise Agreement
to Assignee, pursuant to and in accordance with the provisions of the Franchise Agreement.

D. Franchisor is willing to consent to the assignment of the Franchise Agreement from
Assignor to Assignee, subject to the terms and conditions of this Assignment, including without
limitation, Assignor’s agreement to remain be personally liable under the Franchise Agreement.

AGREEMENT

In consideration of the mutual covenants contained in this Assignment, and for other good and valuable
consideration, the receipt and sufficiency of which is acknowledged, and intending to be legally bound,
the parties agree as follows:

1. Subject to the provisions of this Assignment, Assignor hereby assigns and transfers over
to Assignee all of Assignor’s rights, obligations, title and interest in and to the Franchise Agreement,
effective as of the date of this Assignment. Assignee hereby assumes all of Assignor’s rights, obligations,
assignments, commitments, duties and liabilities under the Franchise Agreement, and Assignee agrees to
be bound by and observe and faithfully perform all of the obligations, assignments, commitments and
duties of the “Franchisee” under the Franchise Agreement with the same force and effect as if the
Franchise Agreement were originally written with Assignee as said “Franchisee.” Franchisor hereby
consents to the foregoing assignment, subject to the provisions set forth in this Assignment, and hereby
waives any right to collect a transfer fee or exercise a right of first refusal in connection with this
Assignment.

2. Assignor shall remain legally bound by all of the provisions of the Franchise Agreement
including the restrictive covenants contained in Articles 7 and 17 and personally liable in all respects
under the Franchise Agreement. Assignor, jointly and severally, personally guarantees all of Assignee’s
obligations set forth in the Franchise Agreement.
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3. Assignor and Assignee represent and warrant that Assignor is the sole and exclusive
owners of Assignee. Assignor agrees not to transfer any stock in the Corporation or any interest in the
Limited Liability Company without the prior written approval of the Franchisor and agree that all stock
certificates representing shares in the Corporation, or all certificates representing interests in the Limited
Liability Company shall bear the following legend:

“The shares of stock represented by this certificate are subject to the
terms and conditions set forth in a Franchise Agreement dated
between and Hand and Stone Franchise

LLC”

or

“The ownership interests represented by this certificate are subject to the
terms and conditions set forth in a Franchise Agreement dated

between _and Hand and Stone Franchise LLC”

4, shall devote his/her best efforts to the day-to-day operation and
development of the Spa.

5. This Assignment and the Franchise Agreement constitute the entire integrated agreement
of the parties with respect to the subject matter contained herein, and may not be subject to any
modification without the written consent of the parties. Except as modified by this Assignment, all terms
and conditions of the Franchise Agreement are hereby ratified and confirmed by the parties.

WITNESS: ASSIGNOR:

ATTEST: ASSIGNEE:
By: (SEAL)
Name:
Title:

In consideration of the execution of the above Agreement, Hand and Stone Franchise LLC hereby
consents to the above referred to assignment on this day of ,20__.

HAND AND STONE FRANCHISE LLC

By:
Name:
Title:
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EXHIBIT D TO THE FRANCHISE AGREEMENT
CONDIHONALASSIGNMENTANDASSUMPHONFRANCHISE ADDENDUM TOE LEASE

AGREEMENT
THIS FRANCHISE ADDENDUM TO LEASE AGREEMENT (this “Addendum”) is
entered into this day of ,20 , by and between .
a(n) (“Landlord”) and .
a(n) (“Tenant”) for the benefit of Hand and Stone Franchise LLC
(“Franchisor”).

WHEREAS, Tenant and Franchisor have executed a Franchise Agreement (the “Franchise
Agreement”), pursuant to which Franchisor has granted Tenant the right to establish and operate
a HAND AND STONE MASSAGE AND FACIAL SPA franchise at the following
location: (the “Premises”);

WHEREAS, Tenant and Landlord are entering into a lease agreement (the “Lease”), pursuant to
which Tenant will lease the Premises from Landlord; and

WHEREAS, Franchisor has required Tenant to include certain terms in the Lease in order to
protect Franchisor’s rights, and Landlord has agreed to such terms.

NOW, THEREFORE, for good and valuable consideration, the receipt of which the parties hereby
acknowledge, Landlord and Tenant agree as follows:

1. Landlord agrees to: (a) make commercially reasonable efforts to furnish to
Franchisor a copy of any default notice served on Tenant and/or another lessee under the Lease
simultaneously with the service of the notice to Tenant and/or such other lessee; (b) provide
Franchisor with notice of any proposed renewals, extensions, modifications and amendments to the
Lease; (c¢) give Franchisor the opportunity, but Franchisor shall not be required, to cure any
default by Tenant or other lessee under the Lease within fifteen (15) days following the expiration
of any applicable cure period if Tenant and/or such other lessee fail to cure such default; and (d) to
furnish to Franchisor, at Franchisor’s request, a copy of any sales or operating information for the
Premises provided by Tenant. All notices to Franchisor shall be sent to the following address:
Hand and Stone Franchise LLC, Attn: President, 1210 Northbrook Drive, Suite 150, Trevose, PA
19053, unless Landlord is notified otherwise in writing by Franchisor. No notice to Tenant shall be

effective unless and until a copy thereof is served upon Franchisor.
[ A A " A A

2. Landlord agrees that if Franchisor exercises its right to cure a default by Tenant or
upon termination (for any reason) or expiration of the Franchise Agreement, then Franchisor may,
at its option, (i) succeed to Tenant’s interests under the Lease, (ii) direct the assignment of the
Lease to an entity owned or controlled by Franchisor, or (iii) direct the assignment of the Lease to
an independent third-party franchisee of Franchisor upon obtaining Landlord’s written consent,
which consent may not be unreasonably withheld, conditioned or delayed. If Franchisor exercises
its right under this Section, Franchisor or its assignee shall be recognized by Landlord as the lessee

thereunder for the remaining term of the Lease. No assignment fee shall be required for
Franchisor or its affiliate succeeding to Tenant’s interest under the Lease. However, any
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assienment to another franchisee under subsection (iii), above, shall be subject to a transfer or

assignment fee if required under the Lease. No assignment of the Lease will be subject to a rent
acceleration provision in the Lease.

3. Landlord agrees that, upon expiration or termination of the Franchise Agreement,
Franchisor shall have the right to enter the Premises to make any modifications or alterations
necessary in Franchisor’s sole discretion to protect its franchise system, trademarks, trade names,
trade dress and other intellectual property (including, removing any trade fixtures, interior or
exterior signs or other items bearing its trademarks) without being guilty of trespass or any other
tort or crime, provided that Franchisor will be responsible for the cost of repairing any damage to
the Premises as a result of any modifications or alterations. Landlord agrees upon the expiration
or termination of the Franchise Agreement to relinquish to Franchisor any and all liens or other
ownership interests, whether by operation of law or otherwise, in and to any tangible property
bearing Franchisor’s trademarks, service marks or trade dress.

4 Upon Franchisor’s delivery to Landlord and Tenant of its election to exercise its
rights under this Addendum, Franchisor (or its designee) shall be entitled to all of Tenant’s rights
and interests in the Lease, as if Franchisor (or its designee) were the tenant under the Lease,
including, by way of example and not limitation, the right to exercise any and all renewal options
thereunder, without the need for any further action or instrument.

S. Landlord and Tenant expressly agree that Franchisor is an intended third-party
beneficiary of the terms of this Addendum. Landlord and Tenant further agree that Franchisor
has no liability or obligation under the Lease unless and until Franchisor exercises it right to
assume the Lease under this Addendum.

6. In the event of any inconsistency between the terms of this Addendum and the
terms of the Lease, the terms of this Addendum control. All of the terms of this Addendum,
whether so expressed or not, are binding upon, inure to the benefit of, and are enforceable by the
parties and their respective personal and legal representatives, heirs, successors and permitted
assigns. The provisions of this Addendum may be amended, supplemented, waived or changed
only by a written document signed by all the parties to this Addendum that makes specific
reference to this Addendum and which must be approved in writing by Franchisor. This
Addendum may be executed in one or more counterparts, each of which is an original, but all of
which together constitute one and the same instrument.

LANDLORD: -(the“Franechisee”); TENANT:
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By:

Print Name:

DateTitle:
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By:

Print Name:

Title:
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EXHIBIT E TO THE FRANCHISE AGREEMENT
ACKNOWLEDGMENT OF TELEPHONE NUMBER OWNERSHIP

This will acknowledge that all telephone numbers relative to that certain Hand and Stone
Franchised Business franchised to (“Franchisee”) by Hand and Stone Franchise LLC
(“Franchisor”) pursuant to a Franchise Agreement of even date herewith (“Franchise Agreement”),
whether such telephone numbers now exist or are added during the term of the Franchise Agreement and
including any “rollover” telephone numbers, are solely the property of the Franchisor. Such telephone
numbers may be used by Franchisee at the Franchised Business, subject to the terms of the Franchise
Agreement, specifically including the following numbers:

Franchisee hereby acknowledges that any telephone numbers used at Franchisee’s Franchised
Business shall appear under the Franchisor’s Marks (as defined in the Franchise Agreement) in telephone
directory listings, advertising and yellow pages advertising.

Franchisee hereby grants to Franchisor the irrevocable right to have any such telephone numbers
removed, transferred or suspended from the approved location of the Franchised Business in accordance
with the terms of the Franchise Agreement, or in the event of the termination, expiration, rejection or
rescission of the Franchise Agreement for any reason whatsoever.

Franchisee acknowledges and understands that, because Franchisor is the owner of all telephone
numbers related to the Franchised Business, Franchisee may not and shall not make any service order
changes to such telephone numbers, including, but not limited to, change of authorized parties, change of
local or long-distance providers, or termination or transfer of the telephone numbers, and that any such
change or attempted change to the account shall be null and void and of no effect.

Franchisee further acknowledges that it is the billing party related to the telephone numbers, and
as such Franchisee shall at all times ensure that any bills provided to Franchisee by the telephone service
provider are paid promptly and that there are no outstanding balances due related to the telephone
numbers.

IN WITNESS WHEREOF, the parties hereto have executed this Acknowledgment this
day of ,202_ .

FRANCHISEE:

By:

Name:

FRANCHISOR
HAND AND STONE FRANCHISE LLC
By:

Name:
Title:

©20245 Hand and Stone Franchise LLC
Franchise Agreement

ACTIVE 709081593v4



EXHIBIT F TO THE FRANCHISE AGREEMENT
ACH AGREEMENT

AUTHORIZATION AGREEMENT FOR
ELECTRONIC PAPERLESS CHECK DEBIT

COMPANY NAME:

COMPANY TAXPAYER ID NUMBER:

I HEREBY AUTHORIZE HAND AND STONE FRANCHISE LLC TO AUTOMATICALLY DEBIT
THE FOLLOWING CHECKING ACCOUNT ON A WEEKLY BASIS FOR ROYALTIES,
MARKETING, LOCAL ADVERTISING, EQUIPMENT, COMPUTER SOFTWARE SUPPORT FEE
OR ANY OTHER AMOUNTS DUE TO HAND AND STONE FRANCHISE LLC SO LONG AS MY
FRANCHISE AGREEMENT IS IN EFFECT. DEBITS FOR THIS AGREEMENT WILL BE FROM
(Date of Franchise Agreement) FORWARD:

FINANCIAL INSTITUTION:
BRANCH: CITY: STATE:
TRANSIT/ABA NO.: ACCOUNT #

ENCLOSED IS A VOIDED CHECK FROM THE ACCOUNT I DESIGNATE FOR DEBIT

DATED: ,20

Signature















EXHIBIT E TO THE DISCLOSURE DOCUMENT
LIST OF ACTIVE FRANCHISE OWNERS —12/31/20234

© 2025 Hand and Stone Franchise LL.C
Exhibit E — List of Active Franchise




State

= I~

rovin
ce

Address

Owner(s)

hone

Alabama

Gulf Shores

3800 Gulf Shores-

36542

Jeff Hoover

Parlanray
Gul—Sheres—
Alabama-
36542Parkway
Suite 400

(251) 283-0800

Alabama

Huntsville

935 Bob Wallace-

35801

Ayesha and Niru

Patel

Avrenue
Huntsville;
Alabama-
35801Avenue
Suite 105

(256) 384-1178

935 Beb Wallace

Avenue

Huntsville; Alabama-

35801

8224 —Highway—72-\k
Madisern;  Alabama-

35758

Alabama

Madison

8334A Highway 72-
W—Madisenr

35758

Niru and Ayesha

Patel

Aelbarma-2575S
W.

(256) 850-1099

Alabama

Mobile

36606

Jill and Adam
Johnson

1225 Satchel Paige-
Drive

Mebile-
Alabama-
36606Drive
E-106

(251) 263-0095

Alabama

Spanish Fort

10200 Eastern
Shore

36527

Jill Johnson

Blvd.
Suite 500Spanish|
Ferb—Alabama-
26527

(251) 244-6499

Alabama

Vestavia Hills

716 Montgomery-

35216

Highwrayy

u ESta H ia I ""sl
Mabama-
35216Highway
#108

Caroline and
John
Goldasich

(205) 588-0613




716 Mentgomery-
Hial
25216 205-588-0643 Jehna-Geldasich
Arizena
4940—East—Ray—Read-
Pheenbs-Arizena-85044 | (480)961-0027 Jeff-Flannery
David Mantione
Arizona Anthem 39504 N. Daisy 85086 and (623) 551-6602
Mountain Dr-- Tara Mantione
A.n,the.m,_ Pavid-Martiene
Arizeona-85086
Z9504—P—Paisy-
Meunrtain Pr-
Anthem;——Arizona- | (623)-551-6602 Fara-Mantione
85086
Arizona Chandler 2925 South Alma- 85286 Jeff Flannery (480) 665-5600
Sceheel-Read
Chandler; Jeff
85286School HCE
Road Suite 6
Arizona Gilbert 2765 S. Market 85295  [Anita Rogers (480) 237-4496| Anita
Street-Gitbert- Regers
Suite 101 ELE
3870 W. Happy
Arizona Glendale Valley Road 85310 Jeff Flannery (623) 200-5300
Suite JeffFlannery
1576Glendale-
Arizona-85310
Arizona Goodyear 1981 N Pebble 85395 Jeff Flannery (623) 934-3562
Creck-Parleway
Geedyealy Jeff
85395Parkway Rejuvenate-Ine:
Arizona Peoria 1200l 85382 |Jeff Flannery (480623)
Seeltisdale-Rd- 575-1000878 Miteh
Seetksdale- -6225 Brewn
Arizena- Pivetal-Sales-
852667381 West Group-LLC
Bell Rd.
F1209—N-—Seeltksdale-
Re—Seetisdaler Sldp
Arizona-85266 {480)-575-1000 Papanikelas-
Plretal-Sales-
Group-LLC




4727 EastCactus-Read-
pi S 85032

£602)992-2268

Arizona

Peoria

24640 North Lake-
Pleasanri

Peeria, Ari
85383

Pleasant Parkway

85383

Jesse Sadowy and

Jennifer Clayton

(623) 806-8403

Arizona

Phoenix

21001 North
Tatum

24640-Meorks-
Parleray-
Peoria, At
85383Blvd. Suite

85050

Beena Thattil

74-1555

7381 West Bell Rd-
Peoria, Ar 85382

(623)878-6225

Arizona

Phoenix

742 E. Glendale-
e
Pheerbks
Arizona-85020
Avenue Suite 166

85020

Jack Snyder

(480) 841-5700

Arizona

Phoenix

29604 Newrtl
Pheenis
Arlzena-
850504940 East
Ray Road

85044

Jeff Flannery

(480)
29691-063027

Arizona

Phoenix

4727 East Cactus

Road

85032

Jeff Flannery

(602) 992-2268

Arizona

Queen Creek

20784 E Victoria
Lane-Queen-
CrecleArzona-
85142

85142

Jeff Flannery

(602) 281-8844

Arizona

Scottsdale

7620 E. Indian
School

15225-Nerth-
SHh-Shreck
Seotisdale-
Arizena-
85266Road

85251

Anita Rogers

(480)
9391-5100228

Arizona

Scottsdale

15233 North 87th-
Streelk
Seetsdale;
Arlzena
85266Street

85266

Eric and Natalie
Brown

(480) 991-5100

31309 N.
Scottsdale Rd.

Mitch Brown




Arizona Scottsdale Suite B-115 & B- |85266 |and Skip (480)
7620-E—Tndian Papanikolas 939-5228575 Anita
Schesl-Read -1000 Regers
Seetlsdale; RAR22-imited-LEE
Arizona-
85251120
13794 West
Arizona Surprise Waddell 85379  |Steve Bhatia (623) 399-6262| Steve
Road Bhatia
Suite PeserFherapeutiq
206Surpriser- Spa
Arizena-85379
103 SW Winsted Gwen Heim and
Arkansas Bentonville |[Lane Gina (479) 876-8004
Suite 15 Minton
Califermnia Gwen Heim and
Fayetteville (4301 Waterside Gina (479) 521-3232
Arkansas Court Minton
California  [Alameda 2661 Blanding 94501 Jeff Flannery (510) 523-3500
Avenue
Alemedey Jeft-Flannery
Califernia-
04504
Patrick Garrett,
Cynthia
California  [Brea 2549 Imperial Hwy|92821  |Eloriani and (714) 786-8434| Mr—PatriclcGarrett
Brear-Califernia- John Garrett
92821
2549 Lmapedal Huwwy
BreayrCalifornia 0282, | H4)-F786-8434 SyrthiaFleriani
2549 Lmapedal Huwwy
BrearCaliformniaf282L | H4)-726-8434 John-Garekt
California  |Brentwood 5561 Lone Tree  |94513 Jeff Flannery (925) 626-7188
Way-
Brenbweod; Jeft-Flannery
Califernia
94513
California  |Cerritos 13247 South Street|90703 Jennifer and Ray |(562) 375-6370
Cerritos; Fas Jennifer
Califernia- Fas
00703 IR W elness; ne
13247 Seulls Sheest
08403 562)-275-6270 Fas
IRMAellnessTas
California  |Chino Hills [4200 Chino Hills- 91709 Irma Alt (909) 597-9717
Parlaray

©2024-Hand-and-Stone-I-ranchise-




forni
91709Parkway

California

Clovis

93612

840 Herndon Ave.
Elevis;-

liforni
9361 2Suite #105

Robin and
LeeAnn
Prideaux

(559) 475-6680

840 [Hemden fAves

Elovis-Califernia-03632

£559)-475-6680

California

Corona

1312 E Ontario Avel
Ske103
Corona;-
CaliferniaSte 103

Anwar Harb

(999) 999-9999

California

Costa Mesa

92627

David Beser

223 E. 17th Street-
Costa—Mesa—

liforni
02627

(949) 645-4823

California

Culver City

3815 Overland—

90232

Diane Geissler

frenye

Culver—Cian—
- liforni

90232Avenue

(424) 226-1658

California

Danville

11 Railroad Ave.-

94526

Pamville-
forni

94526

Ariel and Eliana

Ben-
Zeev

(925) 885-6040

E ." - G rlel’l‘Iia

94526

£925)-885-6040

California

Dublin

94568

Sadaf

5294 Dublin Blvd.
Pulslag-
forni
04558

Akbarzadeh

(925) 828-8500

California

Fresno

80 El Camino

93720

LeeAnn and
Robin

Prideaux

(559) 573-8899

£559)-573-8899

California

Huntington
Beach

19732 Beach-

92648

David Beser

Beulevard
Huntirgton

Beach-

(714) 962-2423

“THETT T




Californi
92648Boulevard

California

Laguna Beach

30836 South Coast-
Highwrayy

Laguna
Beach-
Californi
92651 Highway

92651

David Beser

(949) 715-5567

California

Lake Forest

23708-C El Toro-
ale—Forest—
Californi

92630

Catrina Tang and

Shawn Fuller

(949) 503-0900

92630

23708-C—FI—TForo—
LakeF tCaliforni

92630

£949)-503-0900

California

Pleasanton

6786 Bernal Ave-

Pleasanten;

Californi
24566

94566

Jeff Flannery

(925) 426-4772

California

Porter Ranch

19300 Rinaldi
Street

91326

Henry and Sheryl

Mandell

(818) 366-8866

{909)941-1144

California

Rancho
Cucamonga,

8710 19th St Ste
120-Raneho

Cucamengay
Californi

91701

Anwar Harb and

Diana Mohamad

(909) 941-1144

California

Rancho Santa
Margarita

30652 Rancho
Santa Margarita
Parkway

92688

Bernadette and
Gus Reid

(949) 713-1333




Margarita———
Parlenayy
Ranche Santa- Gus
Margarita;—Califernia- | (949)-713-1333 Reid
02688 MUV aleu-Tne
California Riverside 6041 Magnolia Ave{92506 Habib Abbas (951) 579-4500
Ri ide, )
Californi Habib-Abbas
10755 SCRIPPS
California SAN DIEGO [POWAY PKWY Lisa Flanders (858) 689-1700 :
STE & Lisa-Flanders
SARN-REEGE--
CaliferniaG
310 STWIN OAKS
California SAN VALLEY RD STEA Lisa Flanders (760) 425-4004
MARCOS 104 Lisa-Flanders
SAN-MAREES-
Califernial04
270 Nerthgate Gne
. Rafael, —Californi
24963 {4453-499-9608 Jefit-Flannery
California Temecula 40665 Winchester Jabrey Eljahmi |(999) 999-9999
Rd
Ste 3 Jabrey-Eiaklmi
Temeelar-
Californi
Sheryl and Henry
California  |Thousand 2024 Avenida De 91362 |Mandell (805) 246-1450
Oaks Los-Arbeles
Fhousand Sheryl
Oaks-California Mandel-Pura\ida-
91362Arboles Wellness LLC
2024—Lxvrenida—Pe-les
Arbeles
TFheusard Qalsr Heriy
Welnessl-c
Catrina Tang and
California  |Tustin 2981 El Camino  |92782 Shawn Fuller (714) 505-6600| Catrina
Real-Fustin- TFangTFang-&
0273
2081—El—Camine—Real- Shawna
Fustin,-Califernia-92782| (714)-505-6600 Fuller Tahg-&
Fuller—Tne




California

Visalia

4229 S. Mooney
Blvd.-Visalia-
Californi

Rosie Dunkle

(559) 578-8849

California

Wildomar

32100 Clinton
Keith-Re-#DB
Whidemas-
CaliferniaRd #D

Jabrey Eljahmi

(999) 999-9999

Colerade

Colorado

Arvada

7705 Wadsworth- 180003

David Ivener

Boulevard
Arvadar-
Celerade-
800083Boulevard

(303) 940-3300

Colorado

Aurora

80016

John Lloyd and
Brian Bowen

Aurora;-
Coelerade-
8001624300 E.
Smoky Hill Road
Suite #138

(303)
400-4333766
-2266

Colorado

Aurora

6554 S. Parker 80016

Melissa and Kyle

Ramstetter

Road-Aurera;-
Colerade-82046
Suite 106

(303) 400-4333

{303)-766-2266

Colorado

Boulder

Joseph and Marcil

Parsons

(720) 500-1200

720)-500-1200

Colorado

Castle Rock

1345 New Beale
Street-Castle-

Jon Martin and
Chryssa Preonas

Recl+Celerade-
0405
Suite 150

(720) 642-7000

1345 New-Beale-Streak
Castle—Recls—Celorade




80108 {720)-642-7000 Chrysse Preonas
Anne and
Colorado Colorado 9673 Prominent  |80924  |Michael (719) 358-5140
Springs Point Porter Anne
Colorade Porter
Springs,- Pwe-StenesEEE
Colorado-
80924 Suite 130
9673 -p . £ Point
Coloradoe——Springs;- Miehael
Celerade-20924 {H03-358-5440 PorterTwo-
StenestLC
1670 E Cheyenne Jay Styles and
Colorado Colorado Mountain Blvd. 80906 Lorine Grosso  |(719) 362-1033
Springs Suite
Colorade M-Hay—St—yles
Springs;-
Colorado-
80906N2
1670 E  Cheyenne
Meountain Bilvd
Colorade Springs;-
Colorade-80906 {7#19)-362-1033 Mrs-tLorine-Grosse
Colorado Colorado 5262 N. Nevada- Lauren Dyste (719) 428-0355
Springs Avenue-
Celerade Latren-Byste
Springs;
CeloradoAvenue
250 —Columbine—Street Neah
Penver-Colerade-80206 | (3833-394-4444, Gliel
leeula-GeHE
Brian Bowen,
John Brian
Colorado  [Denver 1512 Larimer 80202 |Lloyd and Martin|(303) 534-1005| Bewen
Street Steinberg BLSHELG
Denver;-
Celerade-86202
1512 Larimer Street John
Denver;-Colorade-80202 | (303)-534-1005 Heyd
BLSLLE
1EAD Lawieacr Strest Martin
Penver-Colerade-50202 | 583)-524-1-8685 Steinberg-BLS;-
HC
Colorado Denver 3333 South 80231 Erik Bostrom (303) 337-4444
Tamarac-Brive Erfle
Beﬂ.veﬁ 'BestFe'm-H'ig‘h'
GlentLC




Ceolorade-
806231Drive Unit
E
Colorado Denver 8370 Northfield 80238 Jason Levesque ((303) 574-0150| Neah
Blvd. Glicle
Penver- Seneca-STHLLE
Ceolorade-
80238Suite 1775
250 Columbine
Colorado Denver Street 80206 Jason Levesque ((303) 394-4444
Suite 150
Colorado Englewood  |5050 South Federal{80110  [Chrysse Preonas |(720) 500-0502
Bl
Engleweood; €hrysse
Colorade- Preenas-CPIM-
80110BlIvd. Suite Spa-Ce
25B
150 East Harmony- Melissa and Kyle
Colorado  [Fort Collins [Read-Fert- 80525  |Ramstetter (970) 251-1075| Kyte
Cellins;- Ramstetter
Colorado-80525 Serenity Spas
Road 2C Incarperated
150—East—Harmeny- Melissa
Read—TFert—Celins- Ramstekter
Colorade-86525 {048)-264-1875 Serenity
Spaslthncorporated
Colorado Highlands 2030A East County-{80126 Erik Bostrom (303) 586-5700
Ranch Line-Read
Highlands ErHe
Raneh,- Bestrom-The Heot-
Colerate- ReeleLE
80126Line Road
ferenEe Liming
Lakewood; Colorade- Huang-Evergreen-
80226 {303)-232-8772 Welness;,—LLC
Colorado Lakewood 14500 W. Colfax- |80401 Erik Bostrom (720) 805-0500
Avenue
Lakewoeod; Erile
Colerade- Bestrom-Lene-
80401Avenue RanehLLC
Suite 139B
7650 W. Virginia
Colorado Lakewood Avenue Suite B 80226 Liming Huang (303) 232-8772
8246 W. Bowles-
Colorado Littleton Avenue- 80123 Erik Bostrom (303) 933-2006
Lisdletons- Erile
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Colerade-80123

Avenue Suite R

Colorado

Parker

11120 S. Twenty

Melissa and Kyle

80134 Ramstetter

Mile-Re=
Parecer-
Coelerade-

80134Rd.

(303) 805-4200

363)865-4200

Colorado

Westminster

5140 W. 120th-

Bulatovic

frenye
Westminster—
Coelerade-
80020Avenue
Suite# 100

Brian and Julie
(303) 464-1111

363)464-1111

Conneckieuk

Connecticut

Brookfield

Robert Durr

143 Federal Road-
Breeldicld—
Conneceteul
5864

(203) 775-2244

Connecticut

Norwalk

542 Westport
Avenue-Nerwall-
Connecticut

Robert Tobias

(203) 803-4448

Connecticut

Orange

400 Boston Post

Road-Orange;-
Coenneckicut

Robert Tobias

(203) 678-8088

BPelaware

Delaware

Bear

213 Governors
Place
Bear-Pelavwmaire-
10764

19701 Diana Simons

(302) 838-1011

Delaware

Middletown

401 South Ridge-
frenye
Middletewn;
Pelaware-
19709Avenue

19709 Diana Simons

(302) 257-5550

Delaware

Newark

302 Suburban
Drive-Newarls
J07

19711 Eric Danver

(302) 444-0199

Delaware

Wilimington

4397 Kirkwood

Eric Danver
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Hwy 19808 (302) 633-1400
Delaware Wilmington 3596 Concord Pike|19803 Eric Danver (302) 478-1700
Wilmingten, Erie
Delaware-19803 Danver
FGG SparLLc
Florida Apopka 4397 Kirkwoeed-|32703 [Tara McLain  |(302689)
Hwy- 6336-1400225| Eri€
Witimingten, 2 =1 p
Pelavrare FGG-Spa;LLC
19808600 Hunt
Club Blvd.
Flerida
Rob and Megan
Florida Boca Raton [2108 N. Federal- 33431 Davis (561) 500-7772
Fighway tauren
Beea Rateny {aulberg
Florida- {aeishnaa
33431Highway Miehigan-
Massage LEC
William and Kelli
Florida Boca Raton | 2108 N §33433  |Marazzi (561)
Beea Raten; 500-7772210| Michael
Florida- -9305 | Kulberg
334317030 Krishna
Beracasa Way Michigan-
MassageLLE
James Weaver,
11009 Causeway Rene
Florida Brandon Boulevard 33511  |Tirado and (813) 409-3843| James )
Brandenr Connie Weaver Weaver-Clarion-
Elesids- Spas-Ine:
=254k
855E.
Bloomingdale Marvin and Rene
Florida Brandon Avenue 33511 |Crystal Ojeda |(813) :F"’ade
11009 409-3848578 ClareonSpasine
Causewayr -7944
Boulevard
Branden;-
Flerida-
33531 Suite A
11609 Causeway-
Bowlevard Connie
Branden;Flerida 33511 | (813)409-3848 WeaverClarion-
Spas-Ine:
13420 Nerth-Pale
Mabry-Highway
Termpar-Flerida-22648 | (84-29-057734 [t Danmver
12120 Nerth-Pale




Mabry-Highway
Tampa;Florida 33618 | (813)957-7131 EriePanver
Arlene Walker
Florida Clearwater (2675 Gulf To Bay- (33759 and (727) 608-1610
Bivd: Brenda
Clearwater; Markland Aleneialleer
Flerida-
33759Blvd. Suite
710
2E6F5-GulTeo-Bay-Blvd-
Clearwater—Flesdda-
225759 F2A-608-1618 Brenda-Marldand
James Egan,
Jasjot Paul Singh
Florida Coral Springs 19224 Wiles Road- |33067 |and (954) 388-0779| James
Flerida-2206%# 3-&S-Spa-Services-
EHEC
9224 WHles Read-
Coral—Springs,— Jasjet Paul
Flesida {0543-202-0770 Singh-3-&S-Spa-
225067 ServieesLE
09224  Wiles Read
22067 {0543-288-0779 SinghJ-2-5-Spa-
SerdeesLC
1333 Posner-
Florida Davenport Boulevard- 33837 |Rob and Alicia ((863) 758-2264
Davenpert, Beers
Elerida-223837 Reb-Beers
Boulevard
1333— Posner-
Beulevard—Pavenperk-
Florida Davie 1829 S. University- |33324 James Egan (954) 472-2288| James
Brive-Davie,- Egan
Flerida=2224 J-2J-Spa-ServicesH
Drive EHEC ’
1293 Cornerstone- David and
Florida Daytona Bived-—Daytena- 32114 |Wendy (386) 310-0919
Beach BeachFlerida- Norman Pavid
32114 Nerman-tE60-
Blvd. Suite A ParknersEEE
1203 CeirnerstaneBlvds
Daytona-Beach,Florida] Wendy
22414 {286)-34-6-0940 NermantFGo-
Parthers; LEC
Amy and Brad
Florida DeLand 2441 S. Woodland- (32720  (Bradley (386) 219-1970| Amy
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Blve!.—Bel:and,— Bradley
Flerida—=2720 AVEBAG
Blvd. Suite 103
2444 S\ eedland-Blvd Brad
DelkandFlerida-32720 | (386)219-1970 Bradiey-AVBB;-
Ine:
Kelli and William Kelli Marazzi
Florida Delray Beach | 900 Linton 33444 |Marazzi (561) 443-5520| and-Witliam
Boulevard Maraz=
Pelray—Beach,— {eriskra
Flerida-22444 Michigan-
Massage LLEC
Witk M
000—Lint Boul I ' Kelli
bel B h—Florid M .
22444, {5643-442-5528 Ierishaa
Michi
Massage-LLE
Maria Williams
34940 Emerald Jeff Sweeney and :
Florida  |Destin Coast Parkway 137541 |Don (850) 389-0015| Maria
PestinFlerida- Williams VilliamsBramwen-
22544 HC
S4940—Emerald—Coast
Parleway Jeff
Pestin;Fleorida=22544 {858)-289-0845 Sweeney-
BramnrernEEE
S4940—Emerald—Coast
Parlenayy Pen
Pestin, Florida-32541 (850) Wilki B
HE
Bijal and
Florida Doral 8450 NW 53rd  |33166  |Himanshu (305) 726-0221| Bijal
Street-Deral- Patel Patel
Flerida—=24-56 Sap-SparLLE
SA50-PIA-53rd-Shreel Himanshy
Peral-Flerida33166 £205)-726-0224 PatelSap-Spar-
HC
21301 South
Florida Estero Tamiami 33928 [Tara McLain (239) 992-0434
Trail Tara-Melain
Suite 100Estero;-
Elorida-23928
Florida Fleming Island(5000 US Hwy. 17 |32003 |Tara McLain (904) 215-7727
Eleming—Ttslands Tara
Florida- Melain
32003Suite #7 JFEM-Enterprises

2384 Neorth Federal




FtLaunderdale;Florida James
33305 {0543-8F76-7445 Egan
HE-Ferk
LauderdalerLLE
Florida Fort Myers 16891 Daniels 33966 |James Egan (239) 747-6750| James
Parkway-Fert Egan
Myers; Florida JIC GulfecoastLLC
Suite 115
2384 North
Florida Ft. Federal 33305 [James Egan (954) 870-7445
Launderdale |33966Highway
Florida Gainesville 4122 NW 16th 32605 Tara McLain (352) 877-4510
Boulevard
Galresville;
Flerdda=22605 Fara-Mekain
3307—
Florida Gibsonton, FL| Sheridan— 33534 |Eric Danver (954813) : :
Hellyweed; -2800
Flerida-
330216976 Big
Bend Road Suite
101
Jasjot Paul Singh
Florida Hollywood (3307 Sheridan 33021 [and (954) 324-4575
Street- Sunitee Singh
Hellyweod;- Sunitee Singh
Florida—=302L
12553 Yellow Bluff] Christopher
Road Pruitt and
Florida Jacksonville |Suite 2 32226 Rosie Tillan- (904) 496-0242
Pruitt
JACKSONVI
Florida LL 9965 SAN JOSE- Lishell Toney  [(904) 880-0050
E B4
FJACKSONVEHLLE Liskell-Feneay
FleridaBLVD #4
Jacksonville Jody Plouffe and
Florida Beach 1858 3rd Street  |32250  |Shailesh Patel  [(904) 512-7588| Shailesh
South- Patelafindte—
Jaclsenville Wellness—Spas;
Elorida-32250 EHLC
2240 Mills DPeive
Miami-(kendall), Florid
525 {205)-595-5262 ErieDawrer
Florida Kissimmee (2645 W Osceola- |34741  |Rob and Alicia  |(407) 343-0035
Parlaray Beers Reb
Kissimmee; Beers




Flerida- Pertagen Greup
34741Parkway
2645 w Oseesla-
Alici
4741 H0A-242-0035 Pentagen Greup
James Weaver
4750 South Rene Tirado and Jarnes
Florida Lakeland Florida Ave- 33813 [Connie (863) 940-4789| Weaver-Clarion-
Lalceland:- Weaver Spas-Ine:
Flerda22813
4750-Seuth-Florda-Lve- Rene
Lakeland,Florida-33813| (863)940-4789 Firado
Clarieon-Spasine
4750-Seuth-Florda-Lve- Cennie
Lakeland,Flerida-33813| (863)940-4789 Weaver Clarion-
Spas-Ine:
6375 North
Florida Melbourne  |Wickham 32940  |Elizabeth Whitby|(321) 319-3550| Etizabeth
Road Whitby
Suite Waitsend
105 0elsa e, Spa-Company,
Florida-22240 LLC
2609 SW 147th Bijal and
Florida Miami Avenue 33185 |Himanshu (786) 605-5010
Patel
Florida Miami 7423 Miami- (33183  |Eric Danver (305) Rebeeea
(Kendall) Lakes-Brive 846-9424595| Sanehez
Florida- Iaveskmenss
330148310 Mills
Drive
Rebecca
Sanches, Jennifer
7423 Miami Lakes- Jennifer Sanchez—Juler-
Florida Miami Lakes |Drive-Miami- (33014  [Sanchez (305) 846-9424| ERVEStmERts—V-
Lakes;Florida- Juliana Rojas s
33014 and Omar
Drive Suite 206 Javier
7301 SW 57 Court
Florida Miami, 7423 Miami- (33143  |Eric Danver (305) Juliana
FL-South Lakes Brive- 846-9424662 Rejas—Juler
MiamiLakes;- 22222 | Tnvestmenkls—
Fletida- HE€
33014 Suite 170
7423 Miami-Lal o Javi




Lalees; Fledda £5053)-846-0424 H=E
52044
2600-SW4Ah-Averte
2600-SWAA L vrerie
MiamiFlorida33185 {£F863-605-5048 Fimanshuy-Patel
Amy and Brad
Florida Mount Dora | 17315 US-441 32757 Bradley (352) 325-5390
Meunt Perar Aoray
Flerida-=2757 Bradley
AVBEEEE
17245 Us-444
Meunrt Peray Flerida- Brad
Z275F E252)-325-5290 Bradley-LVBE-
EEE
Kathy and
Florida Naples 8850 Founders|34112  |Michael (239)
Seaire-Prive Hendershott 73064-55881
Naples;Flerida- 57 Michael-
341204868 Davis Hendershett
Blvd.
8850 Founders Michael and
Florida Naples Square 34120 |Kathy (239) 306-8815
Drive Hendershott Kathy Hendershott
Suite 205Naplesr
Elorida-24420
Florida Naples 9128 Strada Place (34108 Tara McLain (239) 254-0454
34108Suite 10105
Rebecca
North Miami | 1602 NE Miami Jennifer, Julia
Florida Beach Gardens Drive 133179 |and Omar (786) 332-5995| Rebeeea
Nesth Miami St SanchezJulor—
BeachFerida- Investments—IV;
22479 HEC
1602 NEMiami-Gardens
Brive Jennifer
Mol Miami Beachs Sanchez—Iule=
Herida=2479 {F86y)-322-5995 Ivestmens—R
=
..
16_92 NE-Miami-Gardens Juli
Mol Miami Beachs Sanchez—3Julor
Flerida22479 863-222-5995 Investmenkts—DV/-
=
1602 NEMiami-Gardens
Prive Oraar




Nerth Miaml Beach-

Flerida33179 (78633325005 Investments—IV;
L=e
Ronald and
Florida Ocala 3980 SW 26th 34471 Stephanie Urton |(352) 342-9538
Court-Oeata, Ropald-bion
Flerida24471%
Suite 102
2080—-SW—26Eh—Ceurk
OcalarFlerida34471 {352)342-9538 Stephanie Urton
7600 Dr. Phillips Andrew Mellen
Florida Orlando 2823 Seuth (32819 |and (407)
. j Kirk Sorenson  |32031-89261 Perele
32806Blvd. Suite 21 Sunderland-
18 Verdele
Enterprisesine
Florida Orlando 2823 South Orange-|32806 Kal Gullapalli  ((407) 203-8926
Arenye LrerRRe
Orlande; Flerida| Sunderknd-
32806Avenue Vendel-
Enterprisesine
Orlande, Florida32819 | (407)321-2121 Andrew-Mellen
Orlande;Florida32819 | (4072)321-2121 ldele-Sercnsen
Robert and
Florida Orlando 12278 Narcoossee- [32827  [Connie (407) 240-2772
Treae Dugan Reber-Bogan
Crlande;Flerda
32827Road Suite
104
12278 Naresessee-Read
SrlandeFlerida22827 | H0A-240-2772 Connie Dugan
Florida Palm City 2710 SW Martin-  |34990 Elizabeth Whitby|(772) 222-6915
PewnsBhrds
Elorida-
34990Downs
Blvd.
Florida Palm Coast  |5200 FL-100 Suite 3216{Pamela O'Neill ((386) 270-1200
Palm Geask 4 Pamela
Flerida- ONeill-Pamper
32164107 YeuLLE
James Weaver
Florida Palm Harbor | 306 East Lake 34685 |and (727) 565-0605
Rd. SPalm Rene Tirado James
34685 WeaverClarien-




286—LEastlale—Rd—S:
Palm Harber Herida- Rene
34685 F2A-565-0665 Fiade
Clarion-SpasIne:
Florida Palmetto Bay | 14983 S. Dixie 33176 Eric Danver (786) 772-0102
Hwy
Palmette—Bay— Eric-Danver
Fledlda=2446
15600 Panama City- Jeff Sweeney,
Panama City (Beach Parkway- Maria
Florida Beach PanamaCity- (32413 Williams and Donl(850) 391-0764
Beach, Florida- Williams Jeff
32413 Sweeney-
Beach Parkway Branwen-LLE
Suite 800
15600—Panama—GCi~
Beach Parlenar-
Panama—— City—— Maria
i Willi B
Flerida=2413 HC
15600—Panama—GCi~
Beach Parlenar-
s Pen
Beach; {2568)-394-0764 WilliamsBranwen-
He#da22443 HE
Florida Pembroke 11910 Pines 33026 James Egan (954) 210-9717
Pines Blvd.-
Pembroke- James-Egan
Pines;Fledda
33026
Florida Port Orange (1781 Dunlawton- |32127 Arlene Walker |(386) 261-1285
Avenue
Port Arlene
Lraneer WallerRelas=8
Elerida- Refresh;LLC
32127Avenue
Suite 7
9144 S Federal
Florida Port St. Lucie | #6532 SW (34952  [Elizabeth Whitby|(772)
PorsShbusia— 303251-1203 | Keli  Marazzi
Elerda- 05 and
34987Highway B William
Marazzi-Manta-
RayTraditien-LLE
Kelli and William
Florida Port St. Lucie | 10532 SW Village- |34987 Marazzi (772) 303-1030
I Willi M .




Florida-
34987Parkway

{904)-667-4120

Florida

Sarasota

3800 S. Tamiami  |34239

Katie and Eric

Danver

Trail-Saraseta;-
Elerida-34232
Suite 27

(941) 702-5224

3800-S. Tamiami_Trail
SarasetayHerda—=24239

£941)702-5224

Florida

Seminole

7855 113th Street

Doug Moore and

North, Suite B- 33772

Mark King

Semineler
Flerida-22772

(727) 202-9227

7855 113th Street

239)734-5587

Florida

Spring Hill

12372 Cortez- 34608

Valerie and Mark

Gallarelli

Beulevard
Spring Hill;
Flerida-
34608Boulevard

(352) 592-6212

Ll RRINEEN




727)522-5500

Florida

St. Augustine

1092 S. Ponce De-

32084

Leer-Blvek
St—Augustine;—
Florida-
32084Lecon Blvd.

Jody Plouffe and

Jeft
Bates

(904) 506-5571

Florida

St. Petersburg

33703

Mark King

St—Augustine;—
Elerida-
320845234 4th
Street N.

(904727)
50622-557:100

Florida

Tallahassee

3425 Thomasville-

32309

Tara McLain

Read
Tellahassee;
Fledda-
32309Road Suite

20

(850) 534-4261

Florida

Tampa

172865 Citrus Plaza

124

33625

Eric Danver

Weskshere-

Beulevard
TamparFerda-
33609Drive

(813)
59287-50010

Florida

Tampa

124 Westshore
Boulevard

33609

James Weaver
Rene Tirado and

Connie

Fampar
Flerida-
33609

Weaver

(813) 287-5000

Florida

Tampa

13129 North Dale
124

33618

Katie and Eric
Danver

Weskshere-

Boulevard
TFenparFerida-
33609Mabry
mghwav

Florida

Temple

Terrace

8932 Bertha Palmer

33617

Eric and Katie
Danver

Bl
TFempleFeraees
Florida-

33617Blvd. Suite

B

(813) 851-0882
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8932 Bertha Palmer
Blvd:
TFempleTFerrace;Florida
S2E1F £54:23-851-0882 atie- Panver
3433 Wedgewood Ronald and
Florida The Villages (3433 32162 Stephanie Urton |(352) 775-1772
Wedgeweood-
Lane-Fhe- Renaldeten
Vil _Florid
22062
Stephanie and
Florida The Villages | 3433- 32163 Ronald Urton (352) 775-1772
Wedgeweod-
LaneThe Stephanie Urton
32162312 Heald
Way
212 Heald Wasy
Fhe Vileges Flerida- Stephanie
22463 L5477 Yeken-Yekan-
EnterprisesLEE
ZH2——Heald—Way-
Fhe—Villages;—Flerida- Freake
22463 e e e e o) Yeken-Yekan-
EnlterprisesHEE
Mark and Valerie
Florida Trinity 8936 Strength 34655 Gallarelli (727) 202-1233| Mark
Avenue Gallarelli-
Frinity,Florid Gallareli
34655 Heldings L€
8026 Strength— venue Velede
Teair-Fleride-24655 22021052 Gallarett-
Gallareli-
Heoldings, LLC
Melissa and
Florida University  |5405 University- (34201  [Russell (941) 462-4772
Park Parlewvay Reisch
34201Parkway
5485 Urbrersiar
Parlenayy
University-Park,-Florida| Russell
2420 {04493- 4624772 Reiseh-RM2ETne
Florida Vero Beach 32960 Elizabeth Whitby|(772) 494-2028
465 21st Street
Vere Beachy Elizabeth
? Whithy-p .
Spas;Ine:




West—DPaln—>Beach;- and-lell
Flerida-33412 {561)444-0682 Marazzi
Manta-Ray-Atesk
He
West—Palm—Beach;- Williawm
Herida=2442 5613-444-0682 Mavrazzi—Manta-
RayWftestHEC
Eric and Katie
Florida Wesley Chapel| 1664 Bruce B. 33543 Danver (813) 229-8700
Downs-Bhve: Ere
Wesley—Chapel Danver
Elerida- Mad-Spa-
33543Blvd. ManagementIne:
1664Bruce-B-—Doewns-
Blvd: late
Wesley—Chapel,—Florida; Danver—Mad-Spa-
22543 {242)-220-8700 Maragemeny-Tns
Florida West 715 Palm Bay Road{32905  |Elizabeth Whitby|(321) 345-5664| Elizabeth
Melbourne |[West WHaitby
Melbouner Walksend
Florida Spa-Company,-
32905Suite 103 HLC
10130 Northlake William and Kelli JasietPaul-Singh-
Florida West Palm | Blvd. 33412 |Marazzi (95461) Sabeena—Spa-
feac 4454 Weston 278-8709444| Serviees LLC
WestersFleorida- -0682 ]
33331Suite 104
Jasjot Paul Singh Sunitee
Florida Weston 4454 Weston Road|33331 and (954) 278-8709| Singh-Sabeena—
253k LLC
Andrew Mellen
Florida Windermere |6516 Old Brick 34786  |and (407) 217-1200
Road Kirk Sorenson
Windermere; Andreve-Meller
Elerida-
34786Suite 100
14230 W. Colonial Andrew Mellen
Florida Winter 6516-Old-Bricl- (34787 |and (407)
Garden Roead- Kirk Sorenson  (21469-7-1230
Whindermere, 0o | leSerensen
Elerda-
34786Drive
9240 Miley Drive— Kirk Sorenson
Florida Winter Winter-Garden;-|34787 |and (407) 956-2199
Garden Flerida-34787 Andrew Mellen
Suite 130 KirlSerensoen
9248  Miley DBeve
WHrter-Garder;—
Flesda HeA-056-2199 Poneireve-Mellen




SAFEF
Steven and Teri
Florida Winter Haven 585 Cypress 33880 Harrison (863) 356-3500
Gardens-Bhve:
VWhrter—Haver— Steven-Harrison
FleridaBlvd.
33880
EE85—Cypress—Gardens-
Blves
Win H _Florid
25550 {262)-356-3560 TFeri-Hawrisen
Florida Winter Park |520 N. Orlando-  |32789 Elizabeth Whitby|(407) 622-0227
Arente Elizabeth
WinterParlo WHaitbyvThe-Spa-
32789Avenue
Suite B105
520—Pp—0O¢lande-
Aventue—Winter—Parlg- Tania
Elorida-22729 HeA-622-0227 Marler
Fhe-Spa-bBivasIne
Geeorgia
Sharmila and
Georgia Alpharetta 12850 Alpharetta |30004  [Suresh (678) 940-4991
Hwy-9-N Vanukuru
Alpharetta; Mi—Suiresh—
Georgia-300049 Verelaru-SpabesH
N HLC
12460 Crabapple Terry Sharp and
Georgia Alpharetta Rd, Duane Goodwin |(67870)
12850- 9740-0654991
Ao} H 15U-005 St i
ORI Ve
Alpharetta; SpabesLELE
Geergla-
30004Suite 205
6175 Hickory Flat Travis and Deana
Georgia Canton Hwy, Suite 180 Bohlender (770) 345-1200
Marcus and
Georgia Cartersville | 5660 Bekah (47704) Sharmila
Reswell Re- Harrison 523-7800954 Vantlury-
Sandi— -8822 | Fequesta—
Sori ) T ties,
Geeorgia e
30342123 West
Main St
5600 Reswell Rd Mps—Sharmila-
Sardy-Springs—Geergia- Varnuese
50242 {4043-522-7880 Fequesta-




FherapeutiesHLE
Georgia Chamblee 5001 Peachtree-  |30341  |Asif Aswani (470) 377-5783
Boulevard
Chamblee; Sharmila
Geergia- Ve
30341Boulevard Spatne;LLE
5485 Bethelview Kael and Tifany
Georgia Cumming Rd, Leguyonne (678) 947-4642
Suite 220
8876 Dallas Charlene and
Georgia Dallas Acworth Alan Holder (46708) .
5001 37247-578383 Mes-Sharmila-
Peachtree- = — Vanukuru-SpaUne;|
Boulevard HC
Chambles;
Geergla-
30341Highway,
Suite 124
CeWyon CeWyon-Chandler
1545 Church Street Chandler Ward Ward-
Georgia Decatur Deecatur,- 30033 and Reginald (404) 609-0061| Futureferward
Geeorgia- Ward Enterprises; LLC
30033Suite 320
Reginald
1545 Ghuikch Sheeet Ward
Pecatuy-Georgla20033 | £043-600-006% Futureforw
ard-
Enterpeise
s==C
Duane and Julie
Georgia Johns Creek | 4475 Reswell Goodwin (67798)
Meatletkar 56524-90808 | Mrs-—Sharmila-
- - 91 Eaips v I
3006210945 State
Bridge Rd
1635 Old 41 Hwy, Travis and Deana
Georgia Kennesaw 4475 Roswell Bohlender (67708)
Marietta, 565-0808354| Mr—Suresh-
Geerglia- -1161 VantHcrt
30062Suite 201
2715 Loganville
Georgia Loganville Hwy, TiAnn Walker  |(770)
4475 Reswell 5659-080894 | Suresh-Vanukury
Marietta, 41
Georgla-
30062Ste. 310
Suresh and
Georgia Marietta 4475 Roswell Road [30062  [Sharmila (770) 565-0808
Matietta- Vanukuru Shaemtla-Vanulers|
Geerglia-
30062Suite 1560
Sharmila and




Georgia McDonough | 124 South Point {30253 Suresh (478) 412-4700| Sharmila
Blvd.-- Vanukuru Vanukury-
Mebeneugh; € Livingstone
30253 MeDoenoughLLC
124—Seuth—PeintBlvds Suresh
Mebernough; Georgla- Vel et
50253 HEF3-492-4708 Livingstene
MeDenoug
hEEE
2015 West Sharmila and
Georgia Peachtree City|Highway-54- 30269 Suresh (770) 336-6613 Sharmila-
ity; Vanukuru Ve
54 Suite 111 Peachtree—City-
EHC
5100 Dallas Bekah and
Georgia Powder Highway, Marcus (678) 919-9991
Springs Suite 250 Harrison
Charlene and
Georgia Rome 94 Hicks Dr SE Alan (706) 530-5848
Holder
6623 Roswell Rd
Georgia Sandy Springs [Ste Nora Harris (404) 236-7291
C
Y Sharmila and Suresh
Georgia Sandy Springs (Highway-54- (30342 |Suresh (77404) Va‘““'kH'FH'
Peachtree-City, Vanukuru 336-6613523| Hivingstene:
Georgia- 7800 — Peachlree—Ciky+
302695600 s
Roswell Rd
Building A Suite
130
Georgia Smyrna 8020 Mall Umang Dave (678)
Parleway- 88424-309432| Vaughn Irens
Steneeresy and-Cassandra-
360383240 South Irens
Cobb Dr
Vaughn and
Georgia Stonecrest 8020 Mall Parkway [30038  [Cassandra Irons [(678)
Shencerest 884-8092500| Cassandra Irons
Georgia- -8115 and-Vayrghntrens
30038Suite
C1070
Idahe
5885 Cumming
Georgia Sugar Hill Hwy, Umang Dave (678) 541-5097
Ste 406
1000 Auahi Street Michael and
Hawaii Honolulu Suite I-100 96814 [Celeste (808) 633-8343
Barstis
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Kristen and Kurt
Idaho Meridian 6097 N. Ten Mile- (83646 Kenyon (208) 314-4849
Read-Meridian, .
Ldake-83646
Road
GO N+—TFen-Mile-Read-
MeridianTdaho 83646 | (208)314-4849 laurlemyen
Hinels
Michael and
Illinois Algonquin 710 S. Randall 60102 [Paulina (847) 458-1817
Rd-Algenquin; Laskosky Paulina
60102 Laslesle2Pmle
Ceorp
Illinois Carol Stream |792 W. Army Trail-[60188  |William Christy |(630) 289-0200| William
Read-Carel Chrish-Af uent
Strearny; ImageLLC
Hineis
Road
50488
Jeff
Ilinois Chicago 3210 N. Lincoln-  [60657  |Jeff Flannery (773) 945-0800| Flannery-Fen—By—
Arente- TFen—kaleview
Chi _THinei LLe
GRE5F
Avenue
1130 South Jeff
Illinois Chicago Michigan Ave. 60605  |Jeff Flannery (312) 753-3312| Flannery
Suite BEhicage;- TFen—byTen—
IHineis-60605 Wellness;LLE
6160
Northwest
Illinois Crystal Lake [Highway 60014 Daryl Johnson  |(815) 301-5800
Suite 808 I
Jeff
linois Elmhurst 624 N. York Street- (60126  [Jeff Flannery (630) 496-8181| Flannery
El-lfﬂ-h-l_:l-FSt,— Jensen
Hlineis-60126 Family-
Suite D EnterprisesIne:
Michael and
Illinois Geneva 1416 S. Randall  |60134  |Kathy (630) 262-1900
Road-Geneva;- Hendershott Michaek
Mlineis-60124 Hendershek:
Suite 120
144-6-S—Randal-Read-
GenevaHineis 66434 {6303-262-1000 athy-Herdershokt
Illinois Hoffman 2510 Sutton Road- (60192  |William Christy ((224) 228-3332
Estates Hoetffman-
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60192
Michael and
Illinois Kildeer 20771 North Rand- 60047  [Paulina (847) 550-1870
Read-Gldecr Laskosky Michae-lagasior
Hinois 60047
Road
Illinois Mt Prospect 60056 William Christy [(847)
2877 Nerkh- 550-1870718
Rand-Read- -1215 PaulinatLaskesley
Kildeer, THinei
600471052
Center Drive
2911 95th Street Kathy and
Illinois Naperville Suite 60564  [Michael (630)
2531 75th Hendershott 355-1252869
60540101 -0450 | Kathy-Hendershett
Kathy and
Illinois Naperville 2531 75th Street  |60540  |Michael (630) 355-1252
Naperville; Hendershott
L Michael
Hendershott
2911 —95th— Street-
N e, Hinei Kat!
60564 {6303)-869-0450 Hendershekl:
LA -Spa—+5-
HLC
2911 —95th— Street-
60564 {528)-869-0450 Hendershek:
LA -Spa—+5+-
HLC
Monica and
Illinois Northbrook [3750 Willow Road- |60062 Sumit (847) 534-8201
Nerthbroek; Bansal Meniea
Hlinei e L
60062Suite B Leesne:
2758 Willews Read
60062 £847-534-8204% Bansal-Fhree-
Lees;Ines
14225 95th Avenue Kathy and
Tllinois Orland Park |Ortand-Parle- (60462  [Michael (708) 745-3545
Hlineis-60462 Hendershott Yeathy
Suite 416 Hendershett-
KAAM-Spa—+#4;-
b
1422505 —fvenue-
68452 o8- F45-3545 Hendershett-
KAAM-Spa—+#4+




LB
David and
Illinois Oswego 3050 US Route 34 |60543  |George (630) 282-7840| David
~IHinei Dunbar Dunbar-Welness-
Oswege—l-l-lmersl ;
3050 US Route 34 George
Osvwreger-Hlineis-60543 | £6203-2827840 PunbarVellness
! ForAlLLC
168 N Northwest Suneela and Saj
Illinois Park Ridge 1215 Gelf |60068 |Rizvi (847) Williawm
Reling 718-121569¢ Ehristy AMC—H—
Meadevrsr -6500 vestmenks—
SHiaeis RMLEE
60008Highway
George and
Illinois Shorewood 978 Brook Forest |60404 [David (815) 556-1525
Ave Dunbar Geerge
Shorewood; Punbamifellness
Hlineis-60484 for-Al-2LLC
078 Brosl—Ferest—Ave
50404 4535564525 Bunbarilellness-
FortH2-E
Illinois South Elgin 398 Randall Road— (60177  |William Christy
South-Elgin- (630) 580-1224
HHineis 60177
Kathy and
Illinois Wheaton 82 Danada Square- (60189  [Michael (630) 221-8700| Kathy
Wes W Haeakenr Hendershott Hendershel:
Hlineis-50480 LM -Spa——
West EEE
S2-Panada-Squarefes Michael
Wheaton; Hlineis-60189| (630)-221-8700 Hendershek:
LM -Spa—i-H+
LHLE
Indiaha
Kathryn and
Indiana Avon 10409 US Route  |46123  [Lvler (317) 559-3240| Kathryn
36 Haston Hasten-Brigid-L=C
AvenTadiana-
45923
18489—US—Reute—36 FHer
Avenrdiana46i23 £24A-559-3240 Hasten
BricidLLC
Heather and
Indiana Carmel 14405 Clay Terrace{46032  [Richard (317) 559-0915| Heather
Blvd-Carmel- Sanchez SanchezBenthy
Tadiana-46022 VerturesEEE
Blvd




14405-Clay-TFerraceBlvd Richawd
CarmelIndiana 46032 | (3172)559-0915 Sanchez Bently-
VerkuresHLE
8505 Keystone- Richard
Indiana Indianapolis |Eressing- 46240 |Bunchalk (317) 559-3388
Indisnapelis- and John Beggs
Crossing Suite C Burehalle
8505Keystone-
Crossing-
Indianapels; ndara E4A-559-2388 John-Beggs
46240
Richard and
Indiana Noblesville 14165 Cabela 46060 |Heather (317) 660-2206
Parkway Sanchez
Reblesviller Richard-Sanchez
Indiana-
46060Suite 105
14165-CabelaParleay-
Neblesville—Indiana-
45060 £E244-660-2206 HeatherSanchez
11100 N. Michigan- Jennifer Clayton
Indiana Zionsville Read-Ziensviller|46077 |and (463) 252-2624
Indiana-46077 Jesse Sadowy
Road Suite 150 N Jennifer-Clayten
Road-Zi ” g’
Indiara HE23-252-2624 Jesse-Sadewsy
46077
Kansas
Kansas Leawood 11725 Roe Ave..  [66211 |Sara and Troy (913)
Suite Lovins 225-9341
Leawoeod,- Email Sara-Levins
lansas-66234C sreylevins@
B snek
2435 225-03441
11725 Ree Ave: | Email
John Paulson
Kansas Olathe 2835—N-—Maize{66062 |and Lisa (91316) David-Geist
Road-Wichita,- Harkin-Paulson |77361-43109
Kansas- 90
67206520160 W.
153rd Street
David and Teresa
Kansas Wichita 2835 N. Maize 67205 Geist (316) 776-4099
Road-Wiehita,- Teresa-Geist
Kansas 67205




Suite 189 |

Kentueky
Kentucky Crescent 2426 Baxter 41017 Austin Grove (859) 446-7532| Austin
Springs Avenue- Grove
SR - : Rei "
Kerntuelar4L847
James C.
Kentucky |Lexington 4040 Finn Way_  |40517 |Baughman, (859) 800-8185| James-E=-
Eexington; H&S1KY—
Kentuely- kexington, LLC
40517130
Maryland
Maryland Annapolis 2480 Solomon's 21401 Eric Danver (410) 224-4402
Island-Rek
Maryland- Danver
21401Rd. FeGSpay-LLE
Chanel Grant
15904 Crain Lauren
Maryland [Brandywine |Highway 20613 Williamson and  |(240) 348-2260
Maryland- Evans
20613Suite F
15984 —Crain—
Highway-
20613
15004—Crain—Hia!
20613 {240)-348-2260 FoyaEvans
Sharmila and
Maryland California 45000 St. Andrews-|20619 Suresh (240) 696-7190
Church Vanukuru Sharmila-
Vanwlarv—TFehAd-
Rd Wellness—Center-
Califerriay HCE
Marsdand-
20619Church Rd
Suite E
45880 &k Andrews
Claieh Rd Suesh
Califernia; Mardand- VearreHewey
20619 24063-696-490 FejviAtelness—
CenterLLC
6030 Daybreak
Maryland Clarksville Circle- 21029 Minal and Bijal ((240) 667-7375
Clarksville;- Patel
Maryland- Miral-Patel




21020
Suite 125

6830—DPaybreal—Circle-
Clarlesville; Mamdand

21029

240)-667-7375

Maryland

Columbia

6455 Dobbin Rd_

21045

Eric Danver

Unit
Columbia;
Marand-
2104550

(410) 740-0977

Maryland

Frederick

5100 Buckeystown-

21704

Eric Danver

Pilee

Frededels
Marand-
21704Pike Suite
154

(240) 656-2247

Maryland

Gaithersburg

217 Kentlands Blvdd

20878

Eric Danver

Galthersburgr
Mampand-
20878

(301) 527-8663

Maryland

Olney

18133 Town Center

20832

Andrew Elsbury

BPihre
lreys-
Mardand-
2083 2Drive

(301) 774-2256

Maryland

Owings Mills

9934 Reisterstown-

21117

Steve Sheppard

Read
ManHand-

21117Road Suite

18C

(443) 410-4521

Maryland

Prince

Frederick

829 Solomons

20678

Sharmila and
Suresh

Island-Read
IRV

Prinee
Frededels
Mampand-
20678Road N.

Vanukuru

(667) 321-3001

Maryland

Rockyville

825 Rockville Pike
220

20852

Shamsh Alam

Frededels
Mampand-
20678Suite D

(667240)
3291-30700

Maryland

Severna Park

550 I Governor-

21146

Eric Danver

Ritchie-Hwy

(410) 544-7999
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Severna-Patle Ere
Mampand- Panver
21146Ritchie FGG-Spas-LLC
Hwy
Maryland Timonium 2157 York Road 21093 Eric Danver (443) 884-9380
ManrylandSuite ErieDawver
21093C
Massachusetts
1.686—Great—Read- Lorchana-Puli-and-
Bedferd;- Mared-
Massachusetts-01730 EFeIy-347-2220 lamavarapy
Cloeud-CastleLLC
1586—Great— Read- Manei-
Bedferds- eamavarapu-and-
Massachuselis-04730 Hedy-247-22209 Lrchara
Elevd-CastleLEC
168 Great Read Vidyasagar
Bedford;- Eheelatand
Massachuselkss 781)347-2229 Viava
84720 Iasieeddy
Elevd-CastleLEC
SriBusi I
Archana Puli Fhaneej-
Manoi lamevarapy
Elevd-CasteLEC
Kamavarapu,
Vidyasagar
168 Great Road Cheekati, Sri
Massachusett|Bedford Unit DBedferd;- (91730  |Busi, Vijaya (781) 347-2229
s Massachusek: Kasireddy and
501720 Thanooj
Kamavarapu
168 Great Road i Kasiredd
Bedford,- and—\ieasaga
Massachuselis-04730 Hedy-247-22209 Cheelai—~Cleud-
CastleLLE
158 Great  Read- Fhares]
Bedferd;- lamavarapu-and
Massachusetts FFe-247-2220 Sri Busi
) Elevd-CastleLEC
Barry and David
Massachusett| Hudson 5 Highland 07149 Goldman (978) 763-1233| Barry
s Common E- Goldman-Arno
FHuesen— Hudsen;-EEE
Massachusetss
A4S
5-Highland-Commen—E David




Hudsen-Massachuset:s Geldman
07149 {OF)-FE2-1232 Arme  Wellness
Massachusett|Stoneham 109 Main Street-  |02180 Gus Barillas
s Stencharmr- (781) 984-0525
Massachusetts-
02186 GusBarillas
Massachusett| Weymouth 49 Pleasant Street- 02190 Fanca and Joe  ((781) 331-7721| Franea
s Weymeouth,- Curran Curran
Messachuselkks- Premiere
02190 Spa-Management-
Ine:
49 Pleasant Street Jee
Weyrmowtha; Curan
Massachusets-82100 Erei-22—0d Prermiere
Spa-Management;-
Ine:
Michi
Clif and Traci
Michigan Ann Arbor  |223 N. Maple Road{48103  |Flowers (734) 662-2000
Ann-Arber- clif
. - Fi
Michigan-48163 . .
2793 Plymouth Mike and Lisa
Michigan  [Ann Arbor [Road, McCormick (734)
223 N Maple— 66222-102000| Fraci
Road-Ann- Flewers-Viela-
48103Suite D
Michigan Battle Creek |5568 Beckley Road- Margaret Kirk (269) 719-8480
Suike
A Margaret-idele
Battle-Greels-
MichiganSuite A
Pillar Mona and
Michigan  |Bloomfield | 8377-W-— Edel (24810)
Twp Grand—River Denha 229-9095258
Avenue -1111 Sumit-Bansal
Brighten,
ichi 3617 W
Maple Road
Sumit and
Michigan Brighton 8377 W. Grand Monica (810) 229-9095
River-Avenue Bansal
Brightons,- Monieca-Bansal
MichiganAvenue
Michigan Canton 42142 Ford Road John Hoose (999) 999-9999
Chesterfield
Michigan Township 50932 Gratiot Road{48051 John Van Osdol ((586) 250-4560
Ehesterfield- Jehn Van
Michigan48051 LHC




Michigan

Clarkston

FEFLE

Garfield

Read-Elinter
Michigans880
Sashabaw Road

Andrea Rivera

(248) 625-7300

Michigan

Clinton

Township

36740 Garfield

48035

Sumit and
Monica

Road
Clinten
I a- IHIPSI“FI

Bansal

(999) 999-9999

Michigan

Commerce

3050 Union Lake
——2352 + Michi
e
Pearbern-
Michi
48124Road, Suite

3D

John Hoose

Michigan

Dearborn

23624 Michigan
Avenue

48124

Amrieh Eljahmi

(313) 278-2200

Michigan

Farmington

Hills

31215 West
Fourteen Mile

48334

Sumit Bansal

Road

Farmington
Hills-Michi
48234

(248) 907-1130

Michigan

Ferndale

23153 Woodward
Avenue

48220

Preston, Tracy,
Clif and Traci

Ferndale;

Flowers

(248) 949-1910

Michigan

Grand Blanc

Pillar Mona and

Edel
Denha

(24810)
6949-191068
77

(248)949-1910

Michigan

Grand Rapids

5557 28th Street SE

49512

James and
Lynelle

(616) 208-9880
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Grand-Rapids,- Cook Lymelle-Coak
4951 2Suite D
5557428 —Skrec—SE brmele-Cosleand-
40542 {64:63-208-0880 Team-CecleIne
Michigan Lake Orion Shan Rajurs (248)
20466 W est 987-7334693
S -0820 o
Road Swris-Bansal
Elrreniar
Michigan556 N
Lapeer Road
Sumit and
Michigan  |Livonia 29466 West Seven- Monica (248) 987-7334
Mile-Read Bansal
MichiganMile
Road I
Monica and
Michigan  |Northville 39713 Traditions— |[48167  |Sumit (248) 550-0004
Prive- Bansal
Nerthville; Menica-Bansal
Michi
48167Drive Suite
D-100
39713 47460 Grand 2485
Fraditions— [Novi River Avenue 550-0004 248 305-9295
Dri Nevi—Michigan SwnieBansal
Michigan-
Norma Abbas
Fawaz and Ali
Abbas
Melissa and
Michigan Plymouth 47460 Grand Kenneth (27348)
Nevi- LT 305-9295207
Michiganl15175 -1400
Sheldon Rd
2747 S Rochester- Monica and
Michigan  |Rochester Read- 48307  [Sumit (248) 710-0120
Hills Rechester Bansal
Hills, Michi .
48307
Road
Michigan Rochester 127476 S- Shan Rajurs
Hills RechesterRead (248)
Rechester 710-0120841|
48307Walton
Blvd




S Elalr  Sheres-
Fhomasde
21920 Greater Mac
Avenude
S Elalr  Sheres-
Michigan-48080 JaruarFFhemas
Mike and Kate
Michigan Shelby 13929 Hall Road Condon (586) 737-0312
Township
Charles Thomas
21920 Greater Jr, January
Michigan  [St. Clair Mac Avenue (586)- |(Thomasand  |Benjamin-Odren(999) 999-9999
Shores St‘e‘a'l'r'ShQFesr 883-64 |Charles Thomas
48086 -
25728 —an-
Pyece—Read-
StedlinaHeiaht
siickigan
Benjamin and
Michigan  |Sterling 35728 Van Dyke Kylie (586) 883-6483
Heights Road-Sterling Odren
Heights; Ielie-Odren-and-
Michigan Ben
Monica and
Michigan Troy 1365 N. Coolidge- |48084 Sumit (248) 609-9772| Meniea
Hwy-—TFroy,- Bansal Bansal-Relas—Ta-
Michi 18084 EEE— Style LLC
Hwy.
FreyMichigan-48084 £2483-609-0772 Bansal-RelasTn-
ShAeEE
Washington
Michigan Township 8655 26 Mile 48094 [Roopen Patel (586) 992-1222| Reepen
Road- Patel
Washingten— krishna
oy ..
Michi IIBHEl Michigan
Sumit and
Michigan Waterford 5134 Highland Monica (248) 724-2670
Road-Waterford;- Bansal Sumit-Bansal
Michi
5124 Highland Read-
19420 West Road Ali Abbas and
Michigan Woodhaven Woodhaven 48183 Norma Abbas (734) 203-7000
Weesdhaven;
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Michigan48183| Fawaz Ali-Abbas
19428 West Read-
Weedhaven-
Weedkaver; Michigan
48483 =243-202-78060 Newme-flsbas-
Fawaz
Mianeseta
Shannon
Schoettler, Jeff Shannen
Minnesota  [Chanhassen 858 West 78th  |55317  |Widness and Jill |(952) 395-3625| S€hoettierJoy In-
Street- Widness Living-Life L€
CEhanhassen-
Minneseta-
55247
5o\ lest—FoE-Skrealk
Chanhassenr Jeff
Mimnesea-5534# {0523-205-5625 Widness
Jov-In Livina-Lif
L=e
858 West78th—Street-
Chanhassen,—Minnesota i
55247 {0523-205-625 Widness
Jov-In Livina-Lif
LLe
Erik Bostrom
Minnesota |Maple Grove | 11647 Fountains (55369  |and Ed (763) 416-7077
Drive Oursler
MapleGrever Eril-Bostrom
Minneseta-
55262
19647 FeuntainsPrive
M?ple—Gfeve,—
Mianeseta-55369 {F623-49-6-F0FF Ed-Gusler
3525 Vicksburg Ed Oursler and
Minnesota |Plymouth Lane-N- 55447 |Erk (763) 551-1111
Plypmeuth- Bostrom Ed
Minneseta- Ouisler
55447 Fhree-bdme--=E
N Suite 400
2525- 1671 WestEn |1671 West End
Micksburg- [d-Boulevard |Boulevard Suite |55416 |Cathy Meyers (763) 551-1111FrikBostrom-
-omehl ST. Louis Park;{3235 Fhree-Aims; LEC
Plymeuth;M|Minneseota- £63)-591-1111
innhesota Cathy-Meyers
55447Minn
esota
M -
Missouri Liberty 215 S. Stewart Road| 64068 Sara and Troy |(816) 293-9660
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Liberby- Lovins Sara-Levins
Mi 64068 =
2A5—5—Stevwart—Read-
Rlebrasla
Curtis and Kate
Nebraska Omaha 14505 W. Maple [68116 Anthony (402) 982-4440
Road
Omabe; Cutis-Anthorny
Nebrasla-
68116Suite 100
145050 MapleRead-
Cmabka,—Rebrasla-
68116 4029824440 Mes=-latefnthony
Nebraska Omaha 10341 Pacific Street{68114 Curtis Anthony [(402) 951-9335
Omahar- Cupetis
Nebrasla- Artheny-Cle
68114 Ventures;,Ine:
Nevada
Lisa Mascari and
Nevada Henderson 530 Marks St. Suite|89014 Wayne Crowther [(725) 257-8011
Hendersor;
Nevada- Lisa-Masear
89614100
530—Marles—Sk
Hendersen,—RMNevada-
89014 F253-257-504% Wanme-Crowther
Nevada Las Vegas 1875 Festival Plaza-|89135 Benedict (702) 852-2550
Prive DeGuzman
kas Vegas; Benediet
Nevada- PeGuzman-Ember
89135Drive SpaiferlstC
Lisa Mascari and
Nevada Las Vegas 1150 E Silverado- |89183 Wayne Crowther |(702) 941-7833
Raneh-Bhrds
ks Vegas Lsa
Nevada- Masear
89183Ranch HeéS-AnthemyLLEE
Blvd.
11 50-ESHveradeRaneh
Blvds
Las Vegas; Nevads- Wayne
89183 F025-049-7832 CrowtherHes-
AnthemE=E
Mew-Hampshize
Gus and Ricardo
New Bedford 79 S. River Road- (03110 Barillas (603) 668-3333
Hampshire Bedford;
Pey-Hampshiee GusBarillas
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03110 |
Fo—S—River—Read-
Bedferd; Rewr
New Portsmouth 2454 Lafayette 3801 Gus Barillas (603) 677-1406| Gus
Hampshire Road- Barillas
Persmoeuty Mevrtain Vew
Hampshire Spas=kLE
2864
NewJersey
New Jersey |Aberdeen 1121 State Route |7747 Jef and Ken (732) 970-7740
34 Silbert Jeff
Aberdecn;,—MNevy- Silbert
dersey-FFA7 HS-Aberdeen; LEE
H21-StateRoute—234-
Aberdeen;,NewJersey- Ken
FHAF 2200707748 Silbert
HS-Aberdeen; LLE
39 West Allendale-
New Jersey |Allendale Ave—Allendaler |7401 Jeff and Ken (201) 760-0600
RewJersey- Silbert Jeff
7461 Silbert
Ave He—~Allendale-LLE
39-West-Allendale-Ave-
Allendale—New—Jersey Ken
FAeL £201-760-0600 Silbert
He—~Allendale-LLE
Tara Bogota and
New Jersey |Bayonne 193 East 22nd 07002 Nick Marco (201) 243-7810
Street Tara
Bayenne,—New— Begeta
Jersey-067802 H&S-BayenneEEE
Jesse Hinman
416 State 416Stat [Ishani Sarkar
193 -Fast- |Bedminster |Highway eHighwaland Rajib (908) 781-9900
22nd- 202/206 - 2613 Jesse-Hinman
Shreek 202/206/243-7810Sarka | NiekMareo
Bayrerner- Bedmin |r HeS-BayenneLE
New Jersey- ster-
07002 New-
Jersey
7921
415 State [Highway-
2024206
Bedminster-Nevrderse
Fo2k {008)-724-0080 Iskani-Sarlar
74—
416State (Bordentown (274 Dunns Mill  |Punns— |Irian Ruiz 00832850008




Highway- Road MiH—
202/206 Road (609) 496-5533
~New Jersey- ewn;Ne SRMI-Spartt€
7921 grre
Jersey-
08505
56 Chambers
New Jersey |Brick Bridge Road 30 |gg723 Nick Marco (732) 714-6625
Township Brick Plaza- RNielk
Brele—— Mareo
Fownship,— H&S-BrielLC
New
Jersey-08422
Jesse Hinman,
Rajib
New Jersey |Bridgewater | 363 US 202/206 (8807 Sarkar and (908) 382-3800
Bridgewater; Ishani Sarkar Jesse-Hinman
New-Jersey-
8807
263 US 2824206
Bridgewater Rew-
Jersey- 8807 {0083-252-3860 Rajib-Sarar
363US202 [Chatham 640 Shunpike Road-| 7928 Jeff and Ken {008)-282-2800
266 Chatham—iNew- Silbert Ishani-Sarkar
Bridgewsate Jersey-
#New Jersey- (973) 236-1200
8807 JefSilbert:
He—chathamLEe
640 Shunpile Read
Chatham—New— Ken
Jersey {973)236-1200 Silbert
7928 He—ChathamLLE
Bryn and Joseph
New Jersey |Cherry Hill (2050 Marlton Pike- |8002 Erace (856) 330-4170
West BrEm
Cherry-Hill- Erace
Maw-Tersey H&S-Cherry-Hill-
8002West ELE
2858—Maren—7Pilee-
West-Chepsy—HillRlew- Joseph
Jersey-86002 {856)330-4170 Erace-H&S-Cherry-
HHllLC
Bryn and Joseph
New Jersey |Cherry Hill |606 Haddonfield |8003 Erace (856) 966-5500| Bryn
Road-Cherry-Hill- Erace
NewJersey- Hes—Haddenfield
8003 Rl LLE
Eric and Katie BgsephErace-H&S—Haddenfield—
606 Clark 77 Central Avenue- [7066 {8565 Rl




ClarsMNew 966-5500Danve| H-€
Jerseyr r EricPanver
- FGG-Spa;LLE(732) 540-8047
F7  Cenbral Avenwe late
CladeNew-Jersey- {H22)-540-884% PanverFG6-Spar
7866 EHEC
New Jersey |Clifton 7012 Jeff and Ken (973) 472-2500
700 Route 3 Silbert Jeff
Suite Silbert
10€lifton; HS—CliftenHLC
MNew Jersey-
7812
Z08Reute3
Clifton;New |Delran 1361A Fairview 8075 Eric Danver {0723-472-2500
J ersey—?—@-]_—z BlVd-De"Faﬂ,— KenSilbert
RewJersey- HS—Clifen-LLE
(856) 764-7700
ErlePanver
New Jersey |Denville 3130 Route 10 7834 Jeff and Ken (973) 547-3600
West Silbert Jeff
Penville; Silbert
New Jerseyr HS—DBenville LLC
F524
2000 Clements
3130 Reute|Deptford Bridge {973)-[Cate Ruffenach |(856) 845-8888
Eoest Rd. 5475 KenSilbert
A SPACES 600 HE—Bamsilla- -2
New Jersey- 109-110Deptford;|8096 CateRuffenach
7834 New—Jersey-
2096
New Jersey |[East 589 Route 18 8816 Eric Danver (908) 344-5455
Brunswick South
East ErlePanver
Brunsviels
MNew-Jersey-
S8L6
72 Princeton_
New Jersey |East Windsor |Hightstown Rd. 08520 Eric Danver (609) 448-3840
Suite Erie
Hightstown Danver
ReEast FeGSpay-LLE
Wndser-Rlew
Jersey-0852811
New Jersey |Edgewater 46 The 7020 Jeff and Ken (201) 496-5000
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Promenade- Silbert Jeff
Edgewatern- Silbert
New-Jersey HE-—Edgewater
FB20
46 TFhe Premenade
EdgevwaterlewderseyH leen
7820 {2643-496-56860 Silbert
HS-Edgewater
Egg Harbor |[6801 Blackhorse Helen and
New Jersey |Township Pike-Egg-Harber (98234 [Thomas (609) 804-7727
Fownship,New- McMenamin
Jersey-B8234 Helen-MeMernamin
Suite 301
&804—Blacldhorse—Pilce-
Egg—Harber—Tevnship;
New-Jersey-08224 {6093-804-FF2F Fremas-
McMernamin
New Jersey |Emerson 494 Kinderkamack- |7630 Jeff and Ken (201) 483-9530
Read-Emersen; Silbert Jeff
New—Jersey Silbert
7630Road He—EmersenLEC
30 International Ayanna and
meﬂm Flanders Drive South (204)-|Raymond Santos |(973) 695-0888
helk-Road Suite 483-9 AyrarhaSantesTranguilib~Crer-
Emerson,— E-SFlanders;,— 528 LLC
New Jersey- New—Jersey- 07836 KenSilbert
7638 07836 HES—EmersenLE
Se-Tnterrational—Prive]
Seuth
Elandersm—New—Jersey- Rayrmend
07836 {0733-605-0888 Santes-
T Hity-One,
LHLE
75 Reaville Avenue- Sriharsha Meda
New Jersey |Flemington [Flemingten,-  |8822 and (908) 782-8088
PevrJdersey- Vasanthi Ailuri Sriharsha
S22 Meda-Pranithi-
Suite 3 WelnessHELE
75  Reaville Avenue
Flemington, New- Vasanthi
Jersey {0083-#452-8088 Adle-Pranithi-
8822 WelnessHELE
New Jersey |Franklin 828 Franklin 7417 Jeff and Ken (201) 848-8300
Lakes Avenue Silbert Jeff
Franldia Silbert
aleas; Mevr- HS—TFranldin-
Jersey—A4AF kakes LLE
S28—Franldin—fvrenye-




Jersey7417 {2043-848-82860 ken
Silbert
FHe—"Franldia-
Lakes LLE
Franklin Ashish Chokshi
New Jersey |Township 441 Elizabeth 8873 and (732) 356-9772
Avenue-Franidin- Vinender Ashish
:Few.n.s.h.i.P’_N.ew_ Sodagum Chelshi-AUM-
Jersey-8873 Spas-Ine
141 Elizabeth—A
Franklin FTownship,New Vinender
Jersey-S872 22569772 Sedagtrm-AUM-
Spastae
Katie and Eric
New Jersey [Glassboro 694 Delsea Drive- |8028 Danver (856) 269-4579
Nerth
Glasshere;—New latiePanver
Jersey-
8028North Suite 5
694—PDelsea—DPrive-
Nerth-Glassbore;New-
Jersey-8028 FS56-269-4579 EricRPanver
500 South River
New Jersey |Hackensack |Street- 7601 Tina Sisco (201) 561-0407
Hackensaels Fiaa
New—Jersey- Siseo
7601 K&S Therapeuties
Suite 16 HC
5o0-Seuth-River
StreetHackensady Firna
New 2043-564-0407 Sisee
Jersey260% eSFherapertesr
LLE
New Jersey |Hainesport 8036 Eric Danver (609) 261-5555
1520 SR 38
Halnespeork- Debra
NevwJersey- Sechrenlc LRS- Spa
8036
1520 SR 38
Hainesport New Jersey] Michael
8036 £6093-264-5555 Schirerl-R5-Spa
Jesse Hinman,
649 State Highway Rajib Sarkar
New Jersey |Hillsborough | 206 8844 and Ishani (908) 281-0001 .
MNew-Jersey-
8844
649—State—Highway-
206-Fillsboreoughhlew-




Jersey-8844 {908)-281-0001 Rajib-Sarkar
G40—Skate—Highway-
206-FHilsbereughyhlew-
Jersey-8844 {908)-281-0001 IshaniSarkar
New Jersey |Hoboken 1400 Hudson 7030 Komal Desai (201) 243-7771| Kemal
Street- Pesal
Hebeken,— Aurera
Mew—Jessey Wellress
7030 Hebeler LS
New Jersey |Holmdel 07733 Dorothy Paige  ((732) 447-9300
2145 RT-35 Deorethy
Helmdel,—New— Paige
Jersey-87722 Fabuleus
FlamingalsLLC
Nick Marco and
New Jersey (Howell 4817 Rt.9 7731 Tara (908) 280-0888
Howell; Bogota Rliele
Mew Jersey Mareo
7731 H&S-HewelLLE
4817 Rt9
Hewell; New Jersey- Tara
7731 {908)-280-0888 Begeta
H&SHoewel LLC
New Jersey |Kearny 175 Passaic Ave 07032 Derrick Huggins ((973) 265-9104
Kearny, Perrielk
New Huggins DBHLLC
JerseySuite
07063210
344 North Main Nick Marco and
New Jersey |Lanoka Street (Route 9) 8734 Tara Bogota (609) 496-5555
Harbor Suite Niek
16kaneka Mareo
Harber ABBTV-Ine:
New-Jersay-
8734
A 4—Nerth—Maka-
StreetReute 9)
Larela Harbew RMNew Tara
Jersey-8734 {609)-496-5555 Begeta
ADBTPV-Ine:
New Jersey [Livingston 277 Eisenhower-  |7039 Jeff and Ken (973) 533-6100
Parlanray Silbert
Livingsten— Jeff
New-Jersey- Silbert
7039Parkway HS—LivingstontLd
277 Eisenhower-
Parlarayy




Eingston—Rew—Jerse Ken
7039 {072)-522-6480 Sitbert
HS-Livingstentld
Tara Bogota and
New Jersey |[Manahawkin 8050 Nick Marco (609) 597-4440
295 Route 72
Manahawldn; TFara-Bogeta
New-Jersay-
80650
POSReuterd Nick Marco and
Manahawld|Manalapan |55 Route 9 South- [07726 Tara {6099-592-4440
A;New Jersey- Manalapan;- Bogota
S050 MNewJersey (732) 431-4722
NielcMareo
HesS-ManalapansEEG
Micle-Mareo
55 Reoute 9 Seouth-
Maralapan;Reve- Tara
Jdersey e s o) Begeta
BFF2E HeS-Maralapan;-
He
New Jersey |Marlton 8053 Eric Danver (856) 817-0300
884 route 73 north
Mewltar; Erie
New JEFSGY- Parver
8653 EGG-Spa-LLC
Ishani Sarkar,
4215 Black Horse Jesse Hinman Ishani
New Jersey [Mays Landing|Pike Mays- 8330 and Rajib (609) 484-0808 Sa'Fka'"_Sa'Fka'Fs'
Landing; New- Sarkar Mays—Landing;-
JerseySuite 8330 LS
4215 Black-HorsePike- Jesse
Mays—landing,—New- Hinman—Sarlars
Jersey-8330 {6093-484-0808 Mays—andingr-
HeE
4215 Black—Heorse- Rajib
Pilee-Mays Sarlar
Landing; MNew {6093-484-0808 Sarlcars—Mays—
Jersey-8230 LandingLLC
175 Route 70 Suite
New Jersey |Medford 4- 08055 Eric Danver (609) 257-3926
Medford—Newn—
Jersey-0S055B ErieDawver
New Jersey |Middletown (457 State Hwy 35- (7701 Nick Marco
Middietown; (732) 842-8500
NewJersey- Niek
7701 Mareo
H&S-Middletown-
He
New Jersey |[Millstone 508 Monmouth 08510 |Kasam Basha (609) 598-9935
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Road-Millstene-
NevwJersey- lasam-Basha
88510
Helen and
New Jersey |Millville 2190 B North 2nd- |8332 Thomas (856) 765-9494| Helen
Skreck McMenamin MeMenamiin-TFHEAA—
MithvAlle; Hand—&—Stone;
New Jersey Ine.
8332Street
2190-B-Nerth-2nd-Street Fhomas
2322 {8563 #65-0494 A Hand—8—
SteneIne:
New Jersey |Montclair 648 Bloomfield- [7042 Komal Desai (973) 498-1590
Lenue
Mertelir—New kemal-Besai
Jersey-
7042Avenue
1320Reute2 Zach Friedman,
D6 191 E {6093
Morristown [Hanover 07960  [#59-2405Jessic [(973) 998-8055
Sledman— Avenue aLongo and ZachFriedman-Bansi-Massage-
New Jersey- Merddstewrs Kristen Spa
88555 e Friedman Bryan-Scheff
Jersey-Suite
F12
109 EHaneverLorente-
Mardstewrr-MNewersay Jessiea
07960 FOFE-005-8005E Lenge-Bansi-
Massage-Spa
J04 - Mullica Hill [141 Bridgeton Pike-|8062 Melanie Vesper OF29-008-8855
T |MulicaHil, | kistenFried B .
Prenue New-Jersey- Massage-Spa
Merddstewrs
7~New Jersey- (856) 478-4600
07960 CheistepherMeShea
141 Bridact Pil
Jersey-8062 {8563-478-4608 MelanieMesper
1449 Bridgeton Pilee
MullicaHill, N
Jersey {8563-478-4608 MelanieMesper
8062
Ashish Chokshi
New Jersey [North 768 Shoppes Blvd. |8902 and (732) 317-3222
Brunswick Moet- Vinender Ashish
Brunswielk— Sodagum Chelshi-oE -
New-Jersey- Spas-Ine:
8902




F58—Sheppes—LEBlvds-
North-Brunswiclahlew- Vinender
Jersey-8902 23220 Sedagum-OHM-
Spas-Ine:
2329 State Route 66
New Jersey |Ocean Oecean;New- 7712 Eric Danver (732) 228-8101
Jersey-7A712 Erie
Suite 2 Danver
FGCSpaLlLC
New Jersey |Parlin 8859 Nick Marco (908) 264-0081
1048 Route 9 Plicl
Parin-hlew- Mareo
Jersey-8850 FeS-old-Badge-
HCE
Ashish and
1292 Centennial Shilpa Chokshi,
New Jersey |Piscataway Avemcnue 8854 Vinender (732) 981-1000 _
Piscatawa Sodagum Ashish :
s New- Chelshi-csie
Jersey- Spas;LLE
8854
1202 Centernial
Avemenue
Piseakaways e Tersay Shilpa
8854 #32)981-1000 Cholshi-€Sk-
SpasLLC
1292Cent | 63Wanaque[63 Wanaque 7442 |(732) VinenderSedagum-CSK-Spas;
ennial Avense Avenue 081-1000Jeff | LLE
Avemenu |Pompton and Ken Silbert [(973) 248-8100
e Lakes;—New- JefiSillbar:
Riscataway|Jersey HS—Peomptenlalesltlke
7~New Jersey-
8854
G ahague—Avente-
Pempten—ales—Rlew- len
Jersey—A442 {973)-248-8100 Silbert
HS—Pompton-
LaleesE
New Jersey |Princeton 560 Nassau Park (08540 Eric Danver (609) 514-8600
Blvd -Prineeton;- Exe
TlesTereay- Banver
08548 FGG-Spas-LLC
New Jersey |Skillman 08558 Bryan Scheff (609)
277 New 75904-90024
Jersey-82441320 05 Helen
Route 206 MeMenamin NCAA-
Spalke
Helen Daniel




McMenamin DiGangi-NCAA-
New Jersey |SomersPoint | 277 NewRoad  [g244  [RMiel DiGangi | (o 04 o004 SPHEEE
Semers and Thomas
Point, New- McMenamin
Jersey-8244
277 —RNeyw——Read-
Semers—Peint—hlew- Themas
Jersey-8244 {6093-284-0004 MeMeramin-NEAA-
SpatLLC
Spring Lake
New Jersey |Heights 1325 Warren 7762 Nick Marco (732) 449-1700
Avenue-Spring Niek
Lake Mareo
New-Jersey- EC
7762
Nick Marco and
New Jersey |Toms River 1358 Hooper 08753 Tara (732) 349-9700
Avenue-Fems- Bogota Niek
River—hlew- Mareo
Jersey FR-Spa-Ine:
08753
3501Rt42
1358— Rajib Sarkar,
Hoeper— 732)- Ishani Sarkar
frvente Turnersvilley 345-9700 8012 Ishani Sarkar TaraBegeta
Tlampdessa and Jesse TR-Spa;Ine(856) 629-8080
Toms 8012 3501 Rt 42 Hinman -Raj{-bSaﬂ(a-r"
River;-New SacarsTurnerssville LE
Jersey-
08453
=504+ Rt 42 Ishant
Turnersviller New-Jerse Sarlar
8842 {856)-629-8080 Sarlars
Furnersville HLC
=504+ Rt 42 Jesse
Taenersvibe-NewJersey Hinman—Sarlars-
Sein (85636252050 Turnerswile LEC
New Jersey [Voorhees 700 Haddonfield— |8043 Eric Danver (856) 627-6277
Berlin-Rd:
Veorhees—New- Erie
Jersey- Danver
8043Berlin Rd. OBEALLC
1701 Route 22_ Sriharsha Meda
New Jersey |Watchung  [Suite 7069 and (908) 333-6722
Watehung— Vasanthi Ailuri Sriharsha
Mew-Jersey- Meda-Sarayru-
706919A Welnessl-c
1701Route2 Rajib Sarkar,
2 685 Jesse




Wayne Hamburg 6908)— Hinman and (973) 925-7722
Watehung - Turnpike- 333-6|[shani Sarkar RajibSarlcar
New Jersey- Wayne,- 7 0362_2 SK—I—S—\N-ay-He—Spa
7069 New- Vasanthiiihi-Saray-\Wellness-
Jersey- tLC
7040
GE85-Hamlbrrg—
Furnpilie- Wayne; Jesse
New Jersey 07230257722 Hinman-SKIS-
7948 Wayne Spa
685-Hamburg—TFurnpike
Wayne, New Jersey Ishani
7040 973)925-7722 Sar@rSIdSs-
Wayne Spa
West Long
New Jersey |Branch 310 State Hwy 36- (7740 Nick Marco (732) 389-9009| Nielke
Westlong- Mareo
Braneh; New- H&SWestLong-
Jersey7740 Branch-LLE
789 St. Georges- Eric and Katie
New Jersey |Woodbridge [Aventie- 7095 Danver (732) 874-5373
Woeedbridge;- Ere
NewJersey- Panver
7095 FGG-Spa;LLC
Avenue
789-St-Georges-
Avenue Weeodbridge; Katie
New #32)874-5373 DanverFGG-Spa;-
Jersey 7005 L€
New-Yeork
Kathryn and
New York |Albany 98 Wolf Road 12205 [Carlos (518) 941-9550
AlsamysTlew- Perez
¥orkSuite 12205 KathrynPerez
98 Welf Read
Mbarny; New  Yeoue
12205 {54:83-9441-9558 Carles-Perez
124 East Main
New York  [Babylon Street-Babylen (11702  |Tina Blaise (631) 669-4600| Fina
New—ler« Blaise
14702 Het-Reel—of-
Suite 102 BabylenLE
124 EastMaln—Street Fira
Babyden—RMNew—lerle- Blaise
14702 £62413-669-4600 Helt-Recl—eaf
Babylen/ LLC
Cathy and
New York |Bay Shore 595 E. Main Street- [11706  |Michael (631) 954-0450
Bay—Shere— Mirabella Cathy
e Mirabella-Mi




11706Suite 16 | Zelletre
595E-Main (Bellmore 2736 Merrick Road-{11710 Lisa Moss {6313-054-0450
Bay-Shere; ¥orle- Ine:
New York-
11706 (516) 308-0999
LisaMeoss
High-Point H&S, Ine:
Dylan Perlman
Judy Zozzaro
New York [Brooklyn 34 N 6th Street 11249 |Guarino  and |(718) 540-4680 bylan-Perlman
BreeldymNew- Jolene Libretto
Yorl11249Suite
E
34 N 6th Street
Breeldym; MNew Yeorlk
14249 {7#18)-540-4680 Judy-Zezzare-
Guarino
Jared and Adam
34N6thStr |Carle Place  [214A Glen Cove [11514  [Steinhandler 74835484650
eek Road-Carle- Joleneibrekie
Breeoldyn;N PlaeeNlew-
ew York- York- GeorgeStephanos-Geroma-
11249 ELCE(516) 806-4322
Lauren and
New York |Commack 6020 Jericho 11725  [Michael (631) 462-1010
Turnpike- Kulberg Lauren
CommaclehlewnH Kulberg-LMIc-
forl-dA25 EnterprisesLLE
6020 Jericho-
Turnpike- Commack; Michael
New Yeorl {631)-462-1010 Kulberg LMK-
11725 EnkterprisesLE
New York |Hewlett 11557 |Alan Bernstein [(516) 619-9600
1300 Broadway
HewleEs Alan
New York Bernstein-
14557 Spectaeuwlar-Spa;-
Ine:
New York Huntington 16 Wall Street 2nd 11743 Tina Blaise (631) 424-2200
Husttegan.— Fina
New—forl- Blaise
11743Floor HetRed-Heldings]
Ine:
16—Wall—Street-
HurtngtenNew—terl Fra
11743 {6313-424-2200 Blaise
HetReckHeoldings;
Ine




New York |Jericho 467 North 11753 Gil and Lisa (516) 801-8200
Broadway- Rejwan
Jericho, N = GilRei
York 11753
467 Nerth Broadway-
Jerehe; New Yol
11753 {516)801-8200 LisaRejwan
New York |Levittown 3515 Hempstead- |11756  |Dylan Perlman ((516) 622-3077
Turnpilee Byrlan
Levittown; Perlman—_
New York Levittown-
11756Turnpike Massage SpaLiC
New York Mamaroneck |345 Mamaroneck- [10543 Jenny Pfaff (914) 268-9040
Avrenye Jenny
Mamareneels Pfaff
New-York- Fwo—Perts-
10543 Avenue OpportunibFund-
IHC
New York [Melville 315 Walt Whitman-|{11746  |Russ Imbesi (631) 677-1300
Read Russ
MehAiller Tmabesi
New Yeode R3IX-Cerperation
11746Road
New York |New City 170 South Main 10956 Sindy Vasquez ((845) 708-0808
Street-New-City- Shady
Bevs¥erle Vasquez-NIP-
10956 EnterprisestHL€C
New York |Port 987 Port 11050 Rosalia (516) 944-6000
Washington |Washington-Blvel Yarrington
Peort-
NewYork-
11050BIvd
RebertMarianne
987 Pert—{ 1895Seuth (1895SouthRd  ((516) [andResalia- (845) 298-8088
Washingto| Rd 944-60 |Yarrington PEiamme D ariEe a-a i
n-Bivd Poughkeepsie; 0012601 |Robert Hew—Yers
Sapr Mewvsiesle - |Dur HC
Washingto (12601
A;—New York-
11050
1895 Seuth Rd Rebert
Poughkeepsie; New- Durr
¥ork-12601 845)298-8088 Marirobe-of New—
¥YorlLLC
New York |Rockville 302 Merrick Road |11570 Dylan Perlman |(516) 766-4772
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Centre Recladlle— Bylan
Centre—Rew- Perlman-\Weed-
Yforl—ld 576 Spa-Serdices TG
New York Smithtown 126 E. Main Street- (11787 Russ Imbesi
Smithtewn;- (631) 982-4900
NewYorle Russ
11787 Irmbesi
Spa-AzzurroIne.
New York |Staten Island |205 Bricktown Way: 1178 Derrick Huggins
Statenislands- 7 (718)
MNevw-Yorl- 75681-854131
18269 - | BerdelcHacging
New York |Stony Brook (2300 Nesconset- (11790 Rob and Tina (631) 751-4131
Highway Kirch
Stery-Breels Reb
MNew—-leowe {drch
131790Highway TFa-Miarine
2300 Neseenset-
Figlweay
Stery-Breslehlew—Fforle Firna
14700 {631)-751-4131 {drch
8 Secend  Streek Jenny
Yenrlkers; New Yerlk Praff
106710 {0443-364-4262 Yerlers-Hand 8-
StenetLC
Nerth-Carolina
Eric and Katie
North Apex 1431 Kelly Road- [27502 |Danver (919) 650-4611| Erie
Carolina Apex;North- Danver
Carolina 27502 E—CENRMassage—
and-Facial- Store-
HAEE
1431 —Kelly—Read- Katie
Apesrz—Nerth—Carelina- Pamver—E—CRhR-
27502 {919)-650-4611 Massage—and-
Faclal-—Store—#7-
HC
1829 Eric and Katie
North Asheville Hendersonville 28803 Danver (828) 229-7733 Erie
Carolina Road Danver
Lsheville; H&S Asheville
Nerdh-Carelina- Seukh-ELE
25803
80 S Tunnel Road
1829Hen [Asheville Suite 90 Ashevill [Tina Crawford ((828) 229-7733785-4488
dersonvll erRlorH- {aticPanver
eRead Carelina H&SAshevilleSouth;
Asheville;N 28805 HC
orth Carolina- {8283-F35-4488
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28803 FirnaCrawferd Remarlably-
Made-Cerp-
12290 Bradferd-Green-
Square
Cary Nerth GCarelina {04103-465-0849 JefiHeclk
27519
302 Colonades Way Brittany and
North  [Cary Cary,Nerth- 27518  |Robert (919) 238-4810
Carolina Carolina27518 Cole
Suite 104 Britkany-Cele
12210 Bradford
North Ca Green 27519  |Jeff Heck (919)
Carolina 302 238465-4081
Coloenades 09 | RebertCele
Way-Cary; -
27518Square
Andy and
North Chapel Hill (8 Meadowmont— (27517  |Christine (919) 929-6988
Carolina Village Johnson Ly
Chapel-Hll; Ishnsen-
27531 7Village
SHMeadevrmeni\illage-
Carelina27517 {04:03-020-62988 Ishnsen-
WerdMaretne
Chad Foster and
North Charlotte 16615 Lancaster (28277  |Mark Reisinger ((704) 341-2052
Carolina HighwayHwy
Chatlette; Chad-Fester—and—
Nerth-Carelina- Keith-teng
28277Ste 107
Chad Foster and
North Charlotte 16615 Lancaster- 28277 Mark Reisinger |(704) 341-2052
Carolina Highwrayy
Charlotte;
28277Highway
Chris and Susal
North Charlotte 13540 Hoover 28273 Jewell (980) 202-6699
Carolina Creck-Blve: Ches
Charletke; Jewrell
28273Blvd. Heldings-eofthe-4-
EEC
13540 Heover Creek
Blvd: Susan
Charletie; Nerth- Jewell—HES-
ofPE-1LC




Katie and Eric
North Charlotte 4310 Sharon Road- [28211 Danver (704) 947-8715
Carolina Charlete;
Nerd latle-Panver
Carelina-
28211 Suite X11
6336 Clemmons
North Clemmons Point Larry Shifflett  [(704336)
Carolina 4310 Sharen 947-8715766
Charlette; -0622 | Eric-Danver
MNerth-Carelina-
28211Dr
1e6d5—Lancaster—hwAy
Ste 107
Chatlette; Newekh- Chad-Fester—and-
Carelina2827# F043-249-2052 elth-Long
1e6d5—Lancaster—hwAy
Ste 187
Charette; Perth-
8915 Christenbury Eric and Katie
North Concord 8945 28027 Danver (704) 315-6694| Eri€
Carolina Christenburyr- Parsrer
Plony Concord,- EENR Massage
Neorth-Carelina- and-Faeial-Store-
28027Pkwy Suite #6;ELC
10
894 5-Chiistenburr latle DPanver
Plenr-Concord;-RNeorth- ECNR Massage
Carelina F043-29-5-6694 and
28027 FaclalStore-#:6+
EEC
1819 Martin
Luther
North  |Durham 1819 Martin (27707  |Jeff Heck (919) 794-8086
Carolina Suite
Merth-
Carelina-
27FO0F
Eric and Katie
North Fayetteville |318 Glensford 28314 |Danver (910) 300-9611| Eri€
Carolina Drive- Parsrer
Fayretteviller EENR Massage
Nerth-Carelina- and-Faeial-Store-
28314, HaLE
248 Glensferd Peve latle Pamver
Farretieville; Ne=th EENR Massage
Carelina-28314 {04:03-360-9641 and
Fachal-Stere-#3+
EHEC




North

Fuquay-Varin

Carolina

a

1451 East Broad-

27526

Shelly Lynn and
Jorge Rosende

Street
Fuquay-Varina;
Newrth-
Careline-
27526Street
Suite A-012B

(919) 914-0944

1AGS—Fast—Pread-
StrectFuquay-Yarinar
Rlerd-Carelina27526

(919)-914-0944

North

Garner

Carolina

166 Shenstone

27529

Blvd.-Garner—

Tiffany and
Daniel

Hook

(919) 299-6159

(919)-299-6159

North

Greensboro

Carolina

3352 W. Friendly

27410

Eric and Katie
Danver

Ave.
Greensbere;
Nerth-Carelina-
27410Suite 126

(336) 218-6998

North

Greenville

Carolina

3040 South Evans
SS52 M-

Greensberer-
Nerth-Carolina-
27410Street

Larry Shifflett

(336252)
218-6998756
-8900

North

High Point

Carolina

4117 Brian Jordan-

27265

Katie and Eric
Danver

Plaes

High Peink
Nerth-Carelina-
27265Place Suite

103

(336) 790-5660

4117 — Brian—Jerdan-

I Iaee "igll I ei"tl
Nerth-Carelina-27265

336)-790-5660

North

Huntersville

Carolina

14210 Market

Franci Pirkle

Square-Brive
Huntersville;
Nerth-Carelina-
28078Drive F 3-4

(704) 946-2040

2304 Matthews_




North Matthews Township Parkway| 28105 Joe O'connell (704) 321-4404
Carolina Feveaskip
Parenay Joe-C'carnell
Matthews;
Nerth-Carelina-
28105Suite 102
North Monroe 2833 W. Highway [28110 Eric Danver (980) 758-2333
Carolina 74-Menroe;-
Nerth-Carolina- Erie-Danver
28110
Conrad and
North Mooresville |631 Brawley School{28117  [Janet (704) 800-5535
Carolina Read Hunter
Meeresville; Cenrad Hunter
Nerth-Carolina- and-JanetFunter
28117Road Suite
200
Andy and
North Raleigh 63% 27613  |Christine (70984)
Carolina Brawley Johnson 800-5535238
Sehoeel9650 -2366 | Femer Huekes
Leesville Road and-Cenrad-
Mooresville; Hunter
MNerth-Carelina-
283117Suite 100
North Raleigh 6625 Falls of Neuse{27615 Chris Parks (919) 729-5606
Carolina Rek
Ralelgh—Nert- ChrisParks
Carelina-
27615Rd.
9858—eesville—Read-
Raleigh—Nerth- Andy
Carelina-27643 {0843-228-2366 Jehnsen-
WardMarie-
LeesvilleHC
9858—eesville—Read-
Ralcigh, Nortt Christi
Carelna-2#4643 {0843-238-2366 Johnson-
WardMati
L iHeLLC
Tiffany and
North Raleigh 402 Oberlin Road- (27605  |Daniel (919) 749-5335
Carolina Raleigh—Rleorth- Hook Fiffany Hoolcand-
Carelina PanielHesl:
276054114
482  Oberlin Read
Raleigh,North-Carelina] PanielHesland-
276605 {0403 749-5335 Fiffarmy-Heele
Eric and Katie
North Southern 10205 US 15-501 (28387 Danver (910) 505-9510
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Carolina  |Pines Highway Erie
Suite DPanver
13ASouthern ESHE  Massage
Pines—Nerth- and-Faeial Store-
Carolina28387 #4rLLE
10205 US 15-501
Highway Kkatie Danver
Seuthern—Pines;,—Neorth- ECNR Massage
Carelina 28387 {04-03-565-0510 and
Facial Stere-#4;-
He
Shelly Lynn and
North Wake Forest |3612 Rogers 27587 |Jorge Rosende |(919) 263-4955
Carolina Branch-Read
Wale Forest Shelly Lynn
Merth-Carelina- ResendeIR-
27587Road Suite Wealth-LLC
109
2642 Regers Branch-
Read
Wales  Fopest  Rleskhr Jorge
Carelina2758% {0403-263-4955 Resende-IR-
WealthLLC
Andy and
North Wilmington 840 Town Center- |28405 [Christine (910) 294-8866
Carolina Prive Johnson Adaely
Wilmingten; Johnson-
North-Carolina- WardMarie-
28405Drive Suite Mayfaire L€
115
840 Fewn-CenterbBrive-
Caselina—28405 {04:03-204-8866 Jehnson-
WardMarie-
Mayfaire LLE
Eric and Katie
North Winston-Sale |310 S. Stratford 27103 Danver (336) 790-9644
Carolina m Road-
- Winsten-Salens; Eric Danver
Nerth
Carolina-
27103Suite 110
240—5-—Stratferd—Read
Winsten-Salers; Newth-
Carelina2703 E263-700-0644 latie Panver
Shle
Sumit and
Ohio Beachwood | 27950 Chagrin ~ |44122  |Monica (216) 839-2772| Pavid
Blvd Bansal SchuclNee-Spar
Beachwood;- HC
Ohie44122




27950 Chagrn Bl Ashiey
Beachwood;-Chie-44422| (£463-830-2772 ShyderiNee-Spar
ELE
27950 Chagrin Bled Pare
Beachwood;-Chie-44422| (£463-8530-2772 Peed
MeeSpay-LLE
27950 Chagrin Bled Ethan
Beachwood;-Ohie-44422| £2455-830-2772 Blael
MNeo-Spar-HLE
27950 Chagrin Bled Ralaul
Beachwood;-Chie-44422| (£463-830-2772 Fullcami-Nes-Spar
EEE
Eric and
Ohio Canton 4992-D Fulton Dr—|44718  (Miranda (330) 470-4767| Erie  MeKimm
A -Canten, McKimm and-Miranda-
Chie-44749:8 Meldmm
NW
40902-P-FulEan—R=—RRA
Ohio Centerville (5240 Cornerstone- |45440  [Michael Lane (937) 907-3030| Michael
Nerth-Bhwek: Lare
Ohile- Relazmtion-HEE
45440North
Blvd.
690 Eastgate Deve Seekk
SteneSpa-
Eastgate LLC
Ohio Cincinnati 9861 Waterstone 45249 Scott Collett (513) 683-4263
Blvd. SeotiCellek:
Cinei t,-Ohi
45249Unit 126
Ohio Cincinnati 3242 Vandercar  |45209 Scott Collett (513) 644-0330| Seott
Way Cellet:
Cinei ,-Ohi Bevbridae LLC
45200
690 Eastgate Drive
Ohio Cincinnati 1190Pelaris—|{45245 Scott Collett (65143) Seott
Parleway 430757-99021| Eollett
Colnlbrs-Chier + i
432408Suite 100 HLC
8154 Montgomery
Ohio Cincinnati Road 45236 Scott Collett (513) 407-5766
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Ohio Columbus 5792 Hamilton 43230 David Burch (614) 758-3028| Pavid
Road Bureh
Columbus-Ohier Burches-LLE
43230Suite A
Ohio Columbus 1190 Polaris 43240 Scott Collett (614) 430-9911
Parkway
2826 Miamisburg
Ohio Dayton 2826 45459  [Michael Lane (937) 350-6669
Centerville Rd.- Michaellkane
Payrten-Chie-
45459
Ohio Dublin 6570 Perimeter 43017 David Burch (614) 792-7721| Pavid
Drive Bureh
Publin;Ohkie- CRB-Parkrers HLE
43097
Miranda and Erid
Ohio Fairlawn 2731 West Market|44333 McKimm (330) 869-5433
St
Ohio Gahanna 313 Hamilton Road|43230 David Burch (614) 741-0340
Gaharna;Chle- Pavid-Burch
432320
Ohio Hilliard 1888 Hilliard Rome{43026 Scott Collett (614) 819-3570
Read
Hillard;,-2hie- SeotiCellek:
43026Road
Ohio Parma 7841 W. 44129 Neel Patel (440) 427-3523
Ridgewood-Brive
PesrsarShte- Neel-Patel
443129Drive
12311 Eckel David Schmier
Ohio Perrysburg  [Junction 43551 and (419) 931-6533
Road Jeffrey Belen
Ohio Reynoldsburg (8077 East Broad- 43068 Krista Neal (614) 655-4342
Street st
Reyreldsburgs Neal
Shle- KenVentures;, Ine:
43068Street
Monica and Pavid
Ohio Rocky River | +7100— 44116 Sumit (440) 772-0410| Sehuelk——Re€eley-
Reyalten19356 Bansal River— Spa-
Detroit Road CompamyEEE
Strengsville-
Qhle44136
Ralwul
171-00—Reyalten—Read Kullcarni
Strongsville;-Ohie44136| (440)-772-0410 Reelsy  River
Spa-Company,




EEE
Ashley  Swyder
1A80—Reyalen—Read Reeley  River
Strengsville; 2hie44436| 4403-772-0448 Spa
CompamyrEEE
Pare
171-080—Reyalten—Read Peed
Spa-Company—
EEE
Ethan
171-080—Reyalten—Read Blaclk

Robert Crowley,

Spa-Company-
EEE
Dhrumil Patel
Ohio Solon 33631 Aurora 44139 and (216) 282-0958| RebertCreowley
Road Tapan Patel
Selen,Ohie-
44450,
33631 Lwrera Read
Selenr-Shie-44429 {21:63-282-0958 PhewmilPatel
33631 Lwrera Read
Selen;-Chie-444239 {£24163-282-0958 TFapan-Patel
Sumit and Ethan
Ohio Strongsville 17100 Royalton  |44136  (Monica (440) 730-4223| Blaek
Road Bansal Strongsville
Strongsviller Spa-Company-ELE
©Ohie-44136Suite
9A
Ralkul
171-080—Reyalten—Read {eulleamni-
Strengsville; Bhie44436| 44837204223 Strengsville
Spa
Company LLC
Ashley
Strengsville; Bhie44436| H4403-720-4223 Strongsville
Spa-CompanyLLC
Pavid
171-00—Reyalten—Read Schuel=
Spa
Compamy-==E
Pare
171-080—Reyalten—Read Peed
Spa-CompanyLLC
David Schmier
Ohio Toledo 5333 Monroe Street and (419) 930-0609




ZeledeChis | Jeffrey Belen | Danid-Sebaaier
5323 Menree Shreek
FoledoOhie {H44103-036-0669 Jeffrey-Belen
Ohio Upper 7685—Dee— (43221  |Nick Marco (56134)
Arlington Pebvefest 9812-163259 | S€ott
ChesterOhie- a | collett
450693104 WEC BeybridgeLEC
Kingsdale Center
20044 Pebtroit Read
Suite 122 {£2153-356-0002 Ashley Snyder
Ohio |West Chester [7685 Doc Drive |45069 Scott Collett |(513) 982-1632
Westalee; Ohie-44445
30044 Detroit Road Sumit and
Ohio Westlake 44145 Monica (216) 350-9992
Suite 122 Bansal
WesHalee;-Bhie- Ethan-Blaek
44345
20044 Pebtroit Read
Suite 122
Westalee; Ohie-44445 £24153-250-0002 Rabul-HlaHaent
20044 Pebtroit Read
Suite 122
Westalce; Ohieo44445 {2153-356-0002 PairePeed
20044 Pebtroit Read
Suite 122
Westalee; Ohie-44445 £24153-250-0002 Pavid-Schuck
Cldahema
Oklahoma |Tulsa 7323 South 74132 Bryant Bynum ((918) 727-2772| Ryan
Olympia-Avenue Goednight
TFelsar Omega
Sldahoma- League-
Z4132Avenue InvestmentsLLC
Suite G
72323 Seouth Olmaple- TFeresa
Avente Geedright
TulsarCldahema4422 | 04837272772 Omega
League-
Irnrestments=H=E




Oregon

12325 SW Horizon Monica Rivares
Oregon Beaverton 3435-Cedar- (97007 |and Guillermo ((503) : _
Hills—Blvd- Ortega 6216-8270057| MonicaRivares
Beaverken; q
97005Blvd. Suite
217
Monica Rivares
Oregon Beaverton 3435 Cedar Hills  |97005 and Guillermo  |(503) 626-8200 _
Blvd Ortega Guillermo-Ortega
Beaverten;
Oregon-97605
12325—SW —Herizen-
Blrd—Beaverkteny- Meniea
Oregon-97007 {503)-616-7057 Rivares-HSRAL
BeavertontLC
12325—SW —Herizen-
Blrd—Beaverkteny- Guillerme
Oregon-97007 5824-64-6-7057 Srkege-HSMUW-
BeavertontLC
16144 SE Happy Monica Rivares
Oregon Happy Valley [Valley Town 97086 and Guillermo  |(503) 658-7500 X
Center B¥ Ortega MOFH%_
Rivares- HSNW-
Happy—Valey—
Happy-Valley LLC
Oregen-
97086Dr
Guillermo
16144-SE- (97086Hillsbo|7397 NE Butler St-|97124  |Ortega and (503) 658-7500(503)-681-4949
Happy- ro Hillsbere;- Monica Rivares | GuillermeOrtega-HSPearl
Valley- Oregon- Hillsbers L
Fown— GuillermeCrtegaHSMNW-Hapny-
CenterDr— Valley-LLe
Happy—
Valleyy—
Oregon
7397 NE Butler St Meniea
Hilisbere;-Oregon- {503)-681-4949 Rivares-HSPearl-
97124 Hillsbere;LLE
Guillermo
Oregon Lake Oswego | 4823 Meadows 97035 Ortega and (503) 908-3999 _
Road Monica Rivares Guillermo-Ortega
Lale—-Oswege;—
Oregen-97035
4823—Meadows—Read-
Lake-Oswego,—Oregon-
97035 {503)-508-3999 MeonicaRivares




4155 N Williams-
Avenue Guillerme
Pestland-Oregen-07247| £5033-444-8202 Ortega-HSPearl-
HC
4155N.- Willi 25 NW 23rd Guillermo
ams-Avenue] Portland Place Pertland;- (97210 Ortega and (503) 444-8292(503)-488-6770
Peortland- Oregon-Suite 7 Monica Rivares | GuilermoeOrtega-HS-PearlLLC
Oregon- MeonicaRivares HS PearlLLC
97217
25 Nw Guillermo Meniea
Oregon Portland 23rd Place- [97217 |Ortega and (503) Rivares-HSPearl-
Perland- Monica Rivares |488-6770444| ELE
Oregon- -8292
972104155 N.
Williams Avenue
Pennsylvania
Pennsylvania | Allentown 750 N. Krocks 18106 Eric Danver (610) 841-8882
Road Erie
Alertewnh- Pairver
Pennsyvania- ISV entrestaG
18106Suite 205
67 E. City Line-
Pennsylvania |Bala Cynwyd |Avenue-Bala 19004 |Grace Zhao (610) 572-2788
Cynwyd,- Mr.  Grace
Pennsylvania- Zhao GD-Spa-LLC
19004
Avenue
Pennsylvania [Bethlehem 18020 |Robin Bansal (610) 419-6050
3926 Linden :
Street- Rebin
Bethlehem; Bansal-Bansi-
Pennsylvania- Massage-Spa
18020
Pennsylvania | Blue Bell 938 DeKalb Pike  [19422 Robin Bansal (215) 278-6219
Suite
Blue-Bell— RebinBansal
Pernnsyrhrania-
19422220
Pennsylvania | Brookhaven (4912 Edgmont 19015 Robin Bansal (610) 340-3190 Rebin
Avenue- Bansal—BARNSE
Breeldaven— MASSAGE—AND-
Pennsyvania- SPAALLC
19015
Traci and
Pennsylvania |Broomall Lawrence Park 19008 [Anthony (610) 359-0100
Shopping Center- Nocito
Breomall,—
p Ivani Di Burkitt




19008
Dana and Stuart
Pennsylvania [Bryn Mawr 761 Lancaster 19010 Kline (610) 642-7721
Avenue-Bryh Dana
Pennsylvania- Kline
19010 Hi-Maintenanee;-
HCE
7611Laneaster—
AvenueBryn Maws; Stuart
Penpnsyvania-19048 {610)-642-7721 Kline
Hi-Maint y
He
Pennsylvania [Camp Hill 3506 Capital City 17011 Eric Danver (717) 459-9300
Mall-B#=
Camap-Hill- Ere
Pernnsyrhrania- Danver
17011Dr. FGG-Spa;LLC
Pennsylvania |Center Valley (2960 Center Valley-{18034 Eric Danver (610) 709-8709
Parlarayy
Center Valley-
Pernsyvania- ErieDawver
18034Parkway
Suite 726
Pennsylvania [Conshohocken|200 West Ridge (19428  [Eric Danver (610) 340-3134
Pike- Ere
Conshehocken; Danver
Pennsyvania- FEG-Spa;-LLE
19428Suite 125-A
1713 Route 228 Gregory and
Pennsylvania |Cranberry  |Suite 16066  |Janell (724) 638-8508
Cranberryr Billy Gregory
Pepnsylvaria- Billy
16066A Nestra-Vita; LLC
1713Route2 John Beggs and
2 Dickson City (3912 Commerce (18519  [Richard F243-628-8508
Cranbersy- Blvd.- Bunchalk ety
Pennsylvania- DieksonCity- Nestra-Vita; LEC
16066 Pernsyvania-
(570) 561-2200
Jehn-Beggs
3912
Commeree-
Pennsyvania-
18519
Pennsylvania | Easton 18045 Eric Danver (610) 258-3909
3770 Dryland Way
Eastkeny Erie
Pepnsylvania- Panarer
18045 JCES-Ventures,Ine:
207 W Lincoln-




Pennsylvania | Exton Highway Exton Robin Bansal
Pennsylvania- (19341 (610) 363-0400| Rebin
19344 Bansal——Bansal-
Highway Massage-end-Soar
HLC
Feasterville- Bryn and Joseph
Pennsylvania | Trevose 190 E. Street Road- 19053 Erace (215) 322-8888
Feasterdlle-Tre
TOSE- Bryn-Erace
Pernnsyrhrania-
19853
190 E: Street Read-
FeastervilleTFrevese;
Pernsyvania-19053 1 53-222-8588 Joseph-Erace
Anthony and
Pennsylvania [Flourtown  [1864 Bethlehem |19031  |Traci (215) 233-4222
Pike Nocito Artheny
Elourkown,- Pecite-
19031Space 53 ne:
1.864—Bethlchem—
Pilce-Flotrtown— Fraei
Pennsylvania19031 {215)233-4222 Neeito
NeciteMerlesHN
Ine
301 Byers Drive Eric and Katie
Pennsylvania |Glen Mills  |Glen-Milis;- 19342  [Danver (610) 361-6171| Exie
Pennsyvania- Danver
193428uite Fe-Group-
5 Enterprises, LLC
384  Byerss - Peve Iatie
Glen-Mills- Parver T H—Group—
Pernsylvania {610)361-6171 Enterprises;
19342 LLE
Penny and Andy
Pennsylvania |Harrisburg 2615 Brindle Drive|17110 Smith (717) 651-1133
Harrisburg- Pemry
Pernsylvania Staith
475G Eche-Unlirmiteds
Ine:
2615 Brindle Drive-
Hardsburgy— Ly
Pennsylvania 17110 #17)-651-1133 Smith
Eche-Unlimited,
Ine
2028 Ceounky—LineRds-
Pennsylvania—19006886 A 5)-255-3444 Rlecite
Necite VW orlasHV-




Pennsylvania

Huntingdon
Valley

2028 County Line

Rd.--

Huntingden
Pennsyvania-
19006

19006

Traci and

Anthony
Nocito

(215) 355-3111

Pennsylvania

Kennett

Square

126 Onix Drive
Kennett
Square;-
Pernnsyrhrania-
19348

19348

Greg Shishko

(484) 732-8134

Pennsylvania

King of

Prussia

150 Allendale
Road
King of
Prussiar-

19406

Stuart and Dana
Kline

(484) 322-2992

{484)322-2992

Pennsylvania

Lancaster

2351 Oregon Pike-

17601

Penny and Andy
Smith

(717) 569-1133

#17)569-1133

Pennsylvania

Langhorne

512 Oxford Valley-
Read

Langheraer
Pennsyvania-
19047Road

19047

Eric Danver

(215) 752-7900

Pennsylvania

Malvern

215 Lancaster
Avenue

3937

MeMureays
Pernnsyrhrania-
15317Suite G-4

19355

Autumn and John

Iatesta

(46120)
324-8800578
-2999

Pennsylvania

McMurray

3937 Washington-
Road-
MeMurray;-
Pernnsyrhrania-
15317

15317

Mark and Lauren|

Lega

(412) 324-8800

alddadan




Road
Bryn and Joseph
Pennsylvania [NE 20 Airport {19114 |Erace (21567) Connie
Philadelphia |Pennsylvania- 855-777173)| Lineman
194542500 Grant 7065 | Stepping
Avenue Stene-
Lebvrentures LG
280  Almpert Square Marpat
Nexth Walesr- Mewrsy
Pennsylvania—19454 215)855-7771 Stepping
Stene-
Adventures; LLC
Pennsylvania [Newtown 2844 S. Eagle Road{18940 Cathy Malerman |(215) 968-3700
Newtown;-
PernsHmania- Cathy-Malerman
18940
4831 West Chester-
Pennsylvania |Newtown Pike-Newtown- (19073 Eric Danver (484) 427-7090
Square Square,
Pennsyvania- ErieDawver
190873
Pike
Connie Lineman
Pennsylvania [North Wales | 1425 Leeust [19454 |and (26715)
Pennsylvania- Maripat Mowry |gg87-8666855 BFYan
1910220 Airport 77111 RednerBBHS/LLE
Square —
420 N 20th st Ere
Philadelphia- Stalsl
Penpsylvanio 19130 (267)-455-0009 Star—and-Sky-
Restoere LLC
426 N 28H St Leren
Philadelphia- Barslky
Pepnsylvania--04-38 {267)-455-0009 Star—and-Slap-
RestereLLE
2500—Grant—Avenue-
RE Philadelphiar BrEm
Penpasylvania—-9414 267227865 Eraes
3&5-Spas-LLE
2500—Grant—Avenue-
NE Philadelphiar Jeseph
Pennsyvania—0414 27227065 Eraced2GSpa's-
e
Anthony and
Pennsylvania |Philadelphia | 3200 Chestnut 19104 Traci (215) 259-7533
Street- Nocito Jasen
° i Martini-C tini
Pennsylvania- Inecorporated
19404




3200—Chestnut;
Pennsylvania | Philadelphia 142§ Locust ?treet 215) |(WayneCrewthe|(267) 388-2890687-8666
Pennsylvania- (3319102 |IncorperatedB
19104 ryan Rodner
2201-Cottman—
Avenue-
Philadelphiar
Pennsyvania-
19149Suite C-1
Bryn and Joseph
Pennsylvania |Philadelphia (2201 Cottman 19149 Erace (267) 388-2890
Avenue-
Philadelphiar Jeseph-Erees
Pennsyvania-
19149
Bryn and Joseph
Pennsylvania |Philadelphia [2306 W. Oregon- (19145 Erace (267) 825-7060
Avenue-
Philadelphia; Bryn-Eraee
Pennsyvania-
19145Avenue
Eric Stahl and
Pennsylvania |Philadelphia | 2306-W-- 19130 Loren (267)
Oregon-Avenue Barsky 82455-706009
Philadelphia,- Joseph-Erace
Pennsyvania-
19145420 N 20th
St
1100 S. Columbus Jason Guzy,
Pennsylvania |Philadelphia |Blvd. 19147 Jamie Guzy and |(215) 259-7576
Matt Jones
1570 Egypt Road-
Pennsylvania [Phoenixville [Pheenbeviler |19456  |Eric Danver (610) 666-9600
Pennsylvania- Erie
18456 DPanver
Suite 220 G-Ruferach; LEC
Gregory and
Pennsylvania | Pittsburgh 6102 Centre Ave- (15206  |Janell (412) 404-6393
Pennsyvania- Billy
15206 Nestra-Vita; LLC
6102 Centre Ave
Pittsburgh; : Janel
Pennsylvania-15206 {412)404-6393 Billy _
Nestra-Vita; LLC
L
Pennsylvania | Pittsburgh 936 Penn Ave. 15222 Joe and Nina (412) 307-3199
Pittsburgh;- Pewdo Joe
Pernsylania- Pevrde
15222 PMPI-Eaterprises
Ine




Sri Busi, Vijaya

Penhsyfvanta-
15275Thanooj

Kamavarapu,
Archana Puli,

456Hemebri|456 Home Drive |15275 - (412) 307-3199923-3299
Pittsburgh;-|ve-Pittsburgh Manoj
Pennsylvania- Kamavarapu (412)923-3299
15222 and Vidyasagar | nisapawde
Cheekati NMPJ-EnterprisesIne
SriBusi s .
Kamavarapu
amatheeLLE
456 Heme  PBrive Vijaya—Kasireddy
Pittsburgh— and—Vidyrasagar
Pennsylvania-15275 H4428-002- 5200 CEheekati-
IamatheeE
456  Heme  Peve TFhenesi
Pittsburgh; L
[amatheelLE
456  Heme - PHve Archana-Puliand-
Pittsburgh;- ) Manei-
Pennsylvania-15275 HA23-923-3200 lamavarany
[amatheeLE
456 Heme Prive- Manej-
Pittsburghy— Kamavarapu-and-
Pennsyhrania152745 H4-25-023-3200 Archana :
[eamatheeLLE
lamacheell-C
Pennsylvania | Pottstown 245 Upland Square-|19464 Robin Bansal (484) 948-4995
Prive
Potkstown—
Pennsylvania- Rebin-Bansal
19464Drive
1465 WestBroad-Streek
Qualertavm- Michael
Pennsylvania18951 {215)992-7999 Albanese-ABCK-
FH&STne
1465 WestBroad-Streek
QHGI(EFEGWH,— Julie
Pennsylrania—18954% 2453-992-7099 Borrelli
ABCHES-Tne




Michael

Albanese, Julie Staeey
1465 West Broad Borrelli, Stacey Elemens-ABEK-
Pennsylvania [Quakertown | Street 18951 |Clemonsand  |>;5) 9927999 He&sSHae
Quakertown; Noelle Albanese
Suite
18Pennsylvania-
1205
1465 W lest-Broad-Sheet
Bualertevrr- Neelle
Pennsylvania-8o95L 2453-992-7099 Albarnese-ABCIE
H&SIne:
19:08-5--Columbus
Pennsylvania 10447 £2153-259-7576 Jasen-Guzy
19:08-S—Columbus-Blves
Philadelohi . .
Pennsylrania- 9447 {24.53-259-7576 Jaime-Guzy
14-00-5--Columbus
Pennsybrania 10447 {2153-259-7576 MattJenes
Pennsylvania |Royersford 1844 E. Ridge Pike-|19468 Eric Danver
Reyersford- (610) 792-0772
Pernnsyrhrania-
19468 SrleDeneer
John Beggs and
Pennsylvania [Stroudsburg (300 Commerce- 18360 Richard (570) 664-7003
Beulevakd Bunchalk
Stroudshburgr-
Pennsylania- Joehn-Beggs
18360Boulevard
Suite 140
360 Commerece-
Boulevard
Stroudshburgr
Burechalle
Lauren and Mark|
Pennsylvania |Upper St. 100 Siena Drive.  |15241 Lega (412) 604-9700
Clair Suite aren
Upper St Lega
Clai MedlAteliness-H=C
Pernnsyrhrania-
15241235
186  Siera - DPrve
Upper Sk Clals- Mae
Pennsylvania524% 4123-684-9708 Lega
MedlAtelnessEEC
| Greg and |




Pennsylvania |Warrington [1661 Easton Road |[18976 Maripat (215) 491-1022| Greg
Warringten, Mowry Mowry
Pennsyvania- Reclselid-
18976B-4 Investments,Ine:
1664 Easten PRead Marpat
Pennsylvania-18976 4534941022 Investments;
Ine
Pennsylvania |Wayne 503 W. Lancaster (19087  |Michelle Harhai |(610) 964-7800
Ave \Wayne;
19087
Pennsylvania [Wexford 12085 Perry 15090 [Medha Gokhale |(412) 455-5520
Highway
Wesdeords— Medha-Geldale
Pernnsyrhrania-
158596
Richard
Pennsylvania |Wilkes-Barre (411 Arena Hub 18702 Bunchalk (570) 828-3899
Plaza- and John Beggs
Pennsyvania- Bunchall
18702
411 Arena—Hub—Plaza
T {5703-828-3899 John-Beggs
Pennsylvania | Willow Grove |168 Park Ave- 19090 Eric Danver
WHlewGreve,— (215) 657-6100
Pennsyvania- Erie
19090 Danver
FGG-SpaLLE
Pennsylvania |Wyomissing |1185 Berkshire 19610 Eric Danver (610) 373-1213
Blvd.-
issing, EricE
p Y | 9
19610
1133
Savannah Chad Foster
South Charleston  |Highway 29407 |and Mark (843) 823-0020
Carolina Suite 510 Reisinger
275 Park Terrace
South Columbia Drive Suite 400 29212 Will Dennis (803) 219-1140
Carolina s
South Columbia 702 Cross Hill Road[29205 Will Dennis (803) 726-0364
Carolina Columbia;
29205Suite 440-C
1646 HWY 160 W,
South Fort Mill 275Park 29708  [Howard Foard |(803) Wil

©2024-Hand-and-Stone-I-ranchise-




Carolina

Terrace-Prive-
Columbia;
Seuth-Carelina-
2921 2Suite 103

South

Greenville

Carolina

67 Woodruff

29607

Will Dennis

Industrial-kane
Greemville;
Seuth-Carelina-
29607Lane

(864) 234-5772

South

Greer

Carolina

755 Hammett
Bridge

29650

Sandy Francis

Road

Suite 120Greer—
Seuth—Carelina]
20650

(864) 438-0845

South

Indian Land

Carolina

7756 Charlotte-
Hicl Indi

29707

Abbey and Scott
Cameron

and-Seuth-
Carelina2oF0F
Highway Suite 108

(803) 820-0380

South

Lexington

Carolina

5580 Sunset
7756

29072

Amy Daly

Charletke

Fighwray-

Indian Land;
Carelina-
29707Boulevard

South

Mount

Carolina

Pleasant

976 Houston

29464

Northcutt-Bhve:

Mark Reisinger
and

Cihad Foster

(843) 936-4040

South

Myrtle Beach

Carolina

29579

294642010
Oakheart Road

Anthony and
Traci

Nocito

(8543)
92363-433104|
)

Chad-Festerand-
{eelth-keng

South

North Myrtle
Beach

Carolina

1416 Highway 17

29582

North Myrtle

(843) 508-8110




1101 N. Main Street Chad Foster and Chad-Fester-and-
South Summerville |Summerville- 29483 Mark Reisinger |(843) 800-8322| Keith-Leng
Carolina Seuth-Carelina- H&S of
29483 Summerville, LLC
#308
AP Main—Steek Mare
Carelina20482 {5423-5008-5222 SumnervilleHLE
Tennessee
Tennessee  [Brentwood (201 Franklin Road (37027 Eric Danver (615) 850-4360
Brentwood,— Erie
Tenpesses- Danver
37027Suite 170 3S-Mulen-
— Enterprises I
4091 Mallory Lane-
Tennessee  [Franklin Franldin- 37067 |Eric Danver (615) 791-0091
Fernesses-
37067 ErleDanvar
Suite 124
7781 Gary Millender,
Farmington Anthony
Tennessee |Germantown |Blvd. 38138 McCarroll and [(901) 686-9191
Suite 109 Thomas Dubose
Tennessee  [Murfreesboro (536 North 37129 Eric Danver (615)217-8181
Thompson-Lane
Munfreesbere,-
Fennessee- ErlePanver
37129 ane
Fexas
Sandeep and
Texas Allen 190 East Stacy 75002 Shilpa (972) 787-0117| Sandeep
Road-AHen;- Khurana hueana-Sihve=
Tesms—A5062 SpaeeELEE
Suite 1102
100 East—Staey—Read- Shilpa
AllenTFexas 75002 0P FEF-011F Khurana-Silver-
Space LLC
Amy Glass,
Hayley Amy
1701 W Randol Smetana, Jiri Glass
Texas Arlington Mill Road 76012 Smetana and (817) 274-4880 A-FI-I-Hg-teH-B-I-Iss-
Suite Pat West Heldings-tL€
516AArlingten;-
Fexas76012
e W Remde] M- Hayley
Read Smetana-
HeoldingsLLC




1701 W Randel Mill-

817)274-4880

Texas

Arlington

Robert Boulware

3751 Matlock Rd.

Arlingten-
Fesmas-+6045

(817) 468-2020

Texas

Austin

4301 W. William
Cannon Bldg. E.,
Suite

78749

Teri Evans

JOL2E A
Parmerlane-
Austin—TFes@as
78717230

Texas

Austin

10740 Research 78759

Teri Evans

Blvd.
AustnTesas-
78759Suite 120

(512) 357-8311

Texas

Austin

4301+ 10526 78717

Teri Evans

W. Willam-
Cannen Parmer
AustinTesas-
78749 ane

(512)
892-1888733)
-6000

Texas

Bee Cave

13500 Galleria 78738

Teri Evans

Circle-Bee-Cave;-
Texas78728
Suite U-105

(512) 263-2227

12500 Gallerda Girele
BeeGaverTems
FEF2E

512)263-2227

Texas

Burleson

140 NW John Jones{76028
Prive
Bulesen;TFesms;
76028Drive Suite
144

Amy Glass and
Pat

West

(817) 207-5636

140—PA—Jehn—Jenes-
Brive
Burlesen;, Tesms 76028

{817)207-5636

Texas

Conroe

449 S. Loop 336 W177304

Kristy and Mark

Tennant

Suite

(936) 756-3800




Suite 500 leriskby—Trenmant
Conroe;Texas-
F7204
449-S:-Leep-236- W -Suite
580
ConteeTFesms7/7=04 HO26-F56-32300 MarlcFernan
Texas Coppell 140 W Sandy Lake- |75019  |Mike Anderson |(972) 295-9053| Milke
Read-Coeppell- Lerdersen-MRIA-
Texas75040 Enterprisesne
Road Suite 120
17333 Spring Grace and
Texas Cypress Cypress Road 77429 |Wesam Salha  |(346) 344-4338| Grace Satha-and
Suite FEypress;- Wesam-Salha
Tesms 77429
7331 Gaston
Texas Dallas Avenue 75214 David Hines (32146)
. 21
17333-Spring- 344-4338975 Wesam-Salha-and
CypressRead 3975 Grace-Salka
Cypress;Texas-
F7429Suite 170
6411 E. Northwest
Texas Dallas 5100—Belt—tine|75231  |David Hines (97214) Haspley
Road-Dallas;- 991-6000489 Smetana-Meerea-
Feszas- -72717 Ventures; Ihe:
75254Highway
Suite 135
Hayley and Jiri
Texas Dallas 5100 Belt Line 75254 Smetana (972) 991-6000| Fixi
Road-Ballas;- Smetana
Texas75254 Moeereaentures,
Ine
Pandid
722 Gasten fAvenue Hines
PallasrFesas 75244 {24:43-975-2975 Pallas Massage
and-FacialLLE
Nicolas and
Texas Dallas 3699 McKinney [75204  |Richard (214) 396-9112| Nieelas
Ave. D'Amico PAmice-RIPA-
Pallas-TFesaas PevelepmeniLLEE
75204
PallasrFesas7#5284 2443-296-0442 PAmice-RIPA-
PevelepmeniLEE
Rossane Neria,
6411E-Nokt 664 Sunland Park Kaleb Warnock
hwest El Paso Drive-EHPase;- 214)-|and (915) 296-5900
Highway Fexas 79912 489-7|Rosanne Neria | Ressane-Neria
Dallas;- 277 Parddilines
Texas-75231 79912 High-Point-HeS-LLE




bBrive-El-Pase;Fexas- {915)296-5900 Kaleb-Warnoek
79042
664-Sunland-Pare
79042
Khamphiou and
Texas Euless 2921 State Highway{76039 Stephen Brinkley ((817) 809-4448
121 {thamphieu-
Euless, Texas- Brinldey
76039121
2021 State-Fighway-12%
Euless-TFesmsA6e30 FHA-509-444G StephenBrinldey
Milton Honza
Texas Flower Mound|3501 Long Prairie- [75022 |and (972) 355-3939
Read Mark McCullin Mileen
FlowerMound;- Henza-lamam-
Fexas- Asseclatestne
75022Road
35011 Praitic_Road
Flewer—Mound,—Texas Mark
75022 {o7+2)-255-3029 Mecullin-larmm-
Asseclatestne
Amy Glass and
Texas Fort Worth |9180-Nerth- (76107 [Pat (817)
FreewayFort- West 750-77277953| Kim
Werth—TFesas -8550 | Meyers
761773240 West -Spa-Serreesr
7th Street EHEC
0480 Nerth Freeway-
Fos: Mot Tewns Larry
FEATF £SIA-FE0-FFFF Meyers K&L-Spa-
Serrdees HLE
Khamphiou and
Texas Fort Worth 4670 SW Loop 76109 Stephen Brinkley ((817) 809-4558
820
Fert Weekh; {thamphieu-
TFesmas 751409 Brinldey
6323 Camp Bowie Khamphiou and
Texas Fort Worth 4670 S\ 76116 Stephen Brinkley |(817)
Leep 820 809-4558953| StephenBrinkley
Fert Werkh; -8180
FexasBlvd. Suite
135
#6409
9180 North Kim and Larry
Texas Fort Worth |Freeway 76177 |Meyers (817)
2700 953-8810750)




Prosich

-1777

Fert Woerth; m-Meyers
Texas-
763177Suite 512
Kim and Larry
Texas Fort Worth [2700 Presidio Vista{76177 Meyers (817) 953-8810
Prlve
Fert Woerth;
Fexas- tarry-Meyers
76177Drive
2240 WestFh-Street
Fert—lerth,—TFesas-
FELL+ {21A-053-8550 Lormy-Glass
3240-West-7th-Street-
Fert Wertdy, Teas
76107 {817)-953-8550 Pat-West
Khamphiou and
Texas Frisco 3211 Preston Road |75034  |Stephen Brinkley ((214) 915-2125| Khamphiou
Frisce;Fesas- Brinldey-FourSite-
75034Suite 11 Capital, LLC
15962 W. Milton Honza
Texas Frisco Eldorado 75035 |and (97214) Stephen
3211 Preston Mark McCullin 915-42-812—50 Brinldey-FourSite-
Friseo;Texas- 0 | CapitalLLC
75034Parkway N
Suite 600
B222-Camp-Bewie-Blvd:
Fert Werth, Tems
76116 817)553-8180 Khamphiou-
Benldey
E223—Camp—Boewie-
Blvd—Feort— etk
Fexas 76116 {21A-053-8480 SteshenBenldey
6230 FM 1463_ Mark and Mark
Texas Fulshear Suite 77441  |Heather (281) 310-5330| Mize
Fulshear;Texas Mize Lonastor
77441650 RelaationLLE
Heather
6230 ™M 1463 Mize
Fulshear;, Fexas 77441 {£2843-346-5220 Lenestar-
RelazationTLLE
Texas Georgetown |1225 S IH 35 Suite |78626  |Darrell Aubrey ((512) 890-1108
Georgetown; DBarrelt
Fexas- Aubrey-
786264115 AubreyCorpsLLC
Allison and
Texas Houston 12520 Memorial |77024 Cameron (713) 904-3830
Drive Berry Allisen-Berry
HoustenTexas-




7024
Brittany and
Texas Houston 12520 77070  |Tony (#1832)
Memerial— Rodger 904717-38300) Cameren-Berry
Prive
FeusternTeas
7762410123
Louetta Road
12712 W. Lake
522 lkelvia Cameron and Jeff
Texas Houston Houston;Fexas- 77044 Allison Berry (713) FlanrnernBeght
77005 Parkway 520-6161955| Selutions-ILLE
Suite E -3988 o
Jeff
174 5-Seuth-\tess—Read- Flannery
HeustonTFexas77057 FH23-072-0000 Premium
Wellness
Enterprises;H=C
Greg Green, Al
2009 W. 34th Street Hassler and Cara
Texas Houston Hoeusten;—Fexas-77018 |Green (713) 955-3450| Greg-Green
770618Suite B
Texas Houston 2009—W-—34th77057 |Jeff Flannery (713)
StreetlHeustonH 95572-34590 | Al-Hassler
Texas- 00 N
770181745 South B
Voss Road
Texas Houston 77005 Jeff Flannery (713)
2000 —4 R 955-3450520)
StreetHouston, -6161 Cara-Green
Fesas
776185213
Kelvin Drive
122 W ale- Heusten
Parlenayy
HoustonTexas 77044 H23-055-2088 Cameren-Bersy
122 W ale- Heusten
Parlenayy
HeustenTFesms77044 239553988 Alisen-Bersy
10123 Louetta Read Brittany
HeusternTe:as77070 5220 H7-2800 Redgers-Spa-
Selution LS
10123 Louetta Road Tony
HeusternTe:as77070 5220 H7-2800 Redgers-Spa-
SelutienFHLEE
Heath Balmos
5004 Gattis School- Heather Balmos
Texas Hutto Read-Hutter 78634 [and (512) 717-7764| Ehuree-Carrille
Fexas 78634 Pamela O'Neill




Road Suite 300 |

5004-GattisSchasl
Read-HutterTesmas AL AFAEA Jers-Gillies
75654
Jeff and Laurey
Texas Irvin: 941 MacArthur 75063 Sperring (972) 556-9155
Park-Drive Jeff
IdrgrFeas SperHdng
75063Drive BayRaline
944 Maclrhur Pade
Prive Laurey
LrvingrFesas-75063 {OF2-556-0155 Sperring BayRal-
Ine:
Chris and
Texas Katy 23541 Westheimer- (77494  |Elizabeth (281) 869-3903| Ehris
Parleway Wibner Wibner
labrTeas Faree-Sisters
77494 Parkway Fexas-Spa-Services
23541 Westheimer Elizabeth
Parlarayy W|bne|—'l'-h-|=ee-_
KatyFexas 77494 {2843-869-3082 SistersFesmsSpa-
Services
Allison and
Texas Kingwood 4523 Kingwood 77345 Cameron (281) 940-8979
Drive Berry Allisen-Bemsy
ngwreedr-
Fexas-
F7345Suite 100
1523 Ki I B
ldeewesdrTems77245| 2813-040-8970 Cameron-Berry
Texas Leander 651 N. US Highway|78641 Robert Barnes  [(512) 260-2224| Rebert
183 Barnes-Srewiale-
LeandernTams Breams;LLC
78641183 Suite
135
Amy Glass and
Texas Mansfield 1530 Debbie Lane |76063  (Pat (817) 473-4772| Amy
Mansfield,- ) Glass
76063Suite 120
1530 Debbie Lane Pat
Mansfield;Fesas7#6063 | 814734772 West
HehtingrIner
15962 W. Elderade- Milten
p.—,,_ﬂ(.way Henza—~Rlorth-
Frisee;rFesaas75025 0F2-542-8100 Fexas———Spa-
Company;LLEC




South Suite 150

Patﬁkway MeCullin—Neorth-
Frisce;Fesas7/5035 {OF2-542-8100 Teszas——Spa-
CompanyELE
8848  Highway 6
Sieana—Vilage—TFe@as
FF459 £281-84-0-3444 Marl-Mize
8848  Highway 6
Sieana—Vilage—TFe@as
FF459 £2813-84:0-3444 HeatherMize
Sandeep and
Texas Murphy 119 N. Murphy 75094  [Shilpa (214) 396-8061| Sandeep
Road-Murphy;- Khurana {davana-TFELE-
Texas75094 EEC
190—P—prphy—Read- Shilpa
MurphyFexas75094 (214)-396-8061 Khurana FCLE-
HE
North 8528 Davis Blvd Kim and Lary
Texas Richland Nerth—Rlehland— 76182  |Meyers (817) 281-2226
Hills Hills; Fexas- i
76182Suite Meyers
220 K&L-Spa-Serviees;
EHLE
S526—DPavis— Blvd—
Nerdh—Rickland—Hils- Larry
TFesasF6182 fAA-281-2296 Meyersle2lSpa-
SepdeesLE
Texas Plano 4801 W. Park Blvd.{75093 Jamie Kim (972) 612-9972
Plane;Fexas- Jamieldm
75093
Dhananschandra
1070 South Preston "DC" Rao and Phananschandrsa
Texas Prosper Road Suite 40 75078  |Bharti (469) 277-8386| “PE~Rae
Sharma
ProsperTFexas75078
1670 Seuth Presten-
Read
PresperTesas/507S {4693-277-8386 Bhar-Sharma
10321 West Grand- Mark and
Texas Richmond Parleway 77407 |Heather Mize  |(713) 955-2445
Seuth MarleMize
Richmoend:-
Tesms
77407Parkway




10229 West Grand
Parlenayy Seuth-
Richmend;Tesas H53-955-2445 HeatherMize
FFA0F
Shilpa and
Texas Rockwall 1053 1-30 E 75087  |Sandeep (945) 236-3063
Suite Khurana Shibsa-iEateans
109Reckwall-
Fesas7508+4
24820 Commercial
Texas Rosenberg 1053 I-30 (77471 |Heena Hirani  |(945832)
ReclawallTFems| 23644-430633( Sandeep-Khurana
75087Drive
Texas Round Rock | 200 University 78665 Teri Evans (512) 863-4555
Blvd. Ter
Reund Redls Evans
Fexas 78665 Sypress-keat-HEE
22502 US Hwy 281 Daniel Doss and
Texas San Antonio |N. 78258  |Leah Kilpatrick |(210)
355-F-Basse— 372590-8345
Read-San- 54 Fim-Pelvade
Antenie-Tesas
78209Bld. K
Suite 102
355 E Basse Road Jim and Melodie
Texas San Antonio | +0670 78209 [Wallace (210)
CulebralRead- 202-0630610
San  LAntorie; -1293 i iallace
78251 Suite 107
Jim and Melodie
Texas San Antonio | 10670 Culebra 78251 Wallace (210) 202-0630
Road-San
#5254 Melodieallace
22502-US—Hwy 281 N:
San Antenie; Tems Paniel
78258 {£24:03-590-4554, Pess
DBLDess-Coerp:
22502-US—Hwy 281 N:
San Antenio; Texas Lteah
78258 {2483-596-4554 Kilpatricl-PLPess
Corp-
Jim and Melodie
Texas San Antonio | 1435 N Loop 1604/78258  [Wallace (210) 963-7501
Y
San Jim-Wallaee
Antenie;
Fexas 78258
8840 Highway 6 Mark and
Texas Sienna Village |Suite 77459  |Heather (2810)
1425-N—aep— Mize 963-7501810| Melodie Wallace
1604 -3441 ]




San
Antenie;
Fexas140
#8258
Kim and Larry
Texas Southlake 1221 East State 76092 Meyers (817) 488-2223| Kim
Hwy-2% Meyers
Seuthlale K&L-Spa-Serviees;
Texas 7609221 LLC
1221 Fast State Hwy 21 Larry
SeuthlalkerFeas76092| £14A-488-2223 Meyers K&L-Spa-
Serrdees HLE
2168 Spring
Texas Spring Stuebner 77389  |Larry Salguero |(346) 386-6565
Road LarsSalguere
suite 230Spring;-
Fexas77389
Texas Sugar Land [16525 Lexington— (77479 Jeff Flannery (281) 265-0065| Ieff
Blwd—Sugar Flaanery
kand; Te@s Premivm
77479Blvd. Suite Wellness
150 EnterprisesHLE
18931 University Kaushik and
Texas Sugar Land | Boulevard 77479  |Vrunda (713) 955-4644 .
Suite Bhagwanji Kaushil
1030Sugar Bhagwanji-
Land, Texas- ayacikar LG
FHAFS
o0 ive 2318 SWHK
psity- Temple Dodgen Loop Suite| Femple{(713) (254) 327-1200
Soulevard 101 Fexas- |(955-4644Navin| VrundaBhagwanji-Kayaeittar-
Sugarland; 76504  |Sharma HE
Texas7#7479 Navin-Sharma
4526 Research Brittany and
Texas The Forest 77381  (Tony Rodger  |(281)298-5153
Woodlands Drive Brittany
Suite #150Fhe- Redgers-Bright-
Teraas77284d
4526—Rescarch—Forest
Prlve
The-Woodlands,—Texas- Fony
7738% £2843-208-51453 Redgers-Biright
Seludens LS
26400 Kuvkendahll Brittany and |




Texas The 26400- 77389 Tony (281) 255-6222
Woodlands  |Kuykendahl Rodgers Brittany
Road-Fhe- RedgeI%-BHg-h-t—
Weedlands- SelutiensLLEC
Teras77289
264080—Muylendahl
Read-—FheWeedlands;- Tery
Texas 77389 (281)255-6222 Redgers-Bright-
SelutiensLHLEE
Loree and Leree
Texas Tyler 8926 S. Broadway- (75703  |Michael (903) 345-6051| Petree
frve Tl Petree MtkePaiee-
Fexas 75703 Erterprisesr e
Ave Suite 118
Michael
8926-S—Breadvway—Lve Peltree
FrerTems75702 {0023-345-6051 Milee-Pezee
Enterprises;Ine:
Heath and Heath
Texas Waco 2816 Marketplace- [76711  [Heather (254) 327-0580| BalmesHB
Drive Balmos Therapeutie
Whaee-TFesas MassageLLE
76711Drive Suite
105
Heather
2846-Marletplhee-Prve Balmes
WaeerTesmsFe74k 54532270580 HB
Fherapeutic
MassageLLE
325 Adams Drive- Pat West and
Texas Weatherford |Weatherferd:- |7608¢ |[Amy (817) 809-4853
Te:zas76086 Glass Pat
Suite 329 Wlest
JFE-Legaey; Ine:
225 Adams Peve
Vilealheriord:  Tems Amy
75086 £2173-809-4853 Glass
IFELegaeyIne:
Larae and Steve
Texas Webster 1523 West Bay 77598  |Van (281) 332-9656
Area-Blvd: De Berg Larae Van De
Webster, Texas- Berg-Yelo-Spasy
77598Blvd. L€
1523 Wes—Bay—irea-
Blvds Steve Van Dbe
WebsterTems 77598 284532220656 Barefole-Spas-
ELC
Yish
Greg and
Utah Bountiful 530 West 500 84010 Rebecca (801) 833-0663| Greg
South Deamer PeamerB&6-Spa-




Bountful-Yeal- SepdeesLE
84010
530 West 500 South Rebeeea
Beuntiful;-Uta-84040 £8043-832-0663 PeamerB&G-Spa-
ServicesLLC

Utah Draper 12259 South 450 |84020 Patrick Burton [(801) 441-6041
East Patricl-Burten
Draper-Utah-
84020Suite A

Utah Lehi 1851 W. Traverse- Lane Olsen (385) 336-3500
Parlanray

B LaneOlsen

Lehi-
YtahParkway B

Utah Midvale 944 Fort Union 84047 Patrick Burton ((801) 559-0470| Patriek
Blvd.-Midvale- Burtorn-Pikithivmr-
Yeah-84047 Ine:

Utah Orem 325 E. University- |84097 |Jarom Bettinger ((385) 715-0010
Parlaway Jarem
OremyrUal- BetingerFeel
84097Parkway Goeod-LLE
Suite B

Utah Pleasant 875 S. North 84062 Jarom Bettinger ((385) 334-6440

Grove County-Bhve:

Pleasant— Jarem
Greve;—Utah- BettingerFeel-
84062Blvd. Geed-LLC
Suites B-C

Utah Salt Lake City | 1140 E. Brickyard- |84106 Karlee Gilmore |(385)271-0444
Road
Salt—Lake—City Karlee-Gilmore
Utah-84106Road
3537 West 11400-

Utah South Jordan |Seuth-Seuth-  |84095 |Brendan Burke [(385)955-1234
Jordan;Utah-
84095 Brendan-Burke
South Suite C

Viraing

5830 Kingstowne

Virginia Alexandria  |Towne Shopping- [22315  |Eric Danver (703) 922-7777
CenterDrive
Alesandriar- Erie
Virginia Danver
22315Center FGG-Spartic
Drive #110




Virginia

Chantilly

22033

Eric Danver

13033 Lee Jackson-
Memerial
Chantily,
Virginia-
22033Memorial

(703) 378-8850

Virginia

Charlottesville

250 Merchant Walk
Avrenue

22902

Andrew Elsbury

Charletiesvill
_ Virgini
22902Avenue

Building 1100,
Suite 400

(434) 333-0706

Virginia

Chesapeake

1224 Greenbrier-

23320

Jeff Flannery

Parlarayy
Ehesapeake;

Ve
23320Parkway

(757) 500-2488

Virginia

Chesterfield

7204 Hancock

23832

Rob and Sara
McBride

Village-
Chesterfield: Y

23832

(804) 639-1113

F204—Hanecocl—Village
Chesterfield, Virgini

23832

(804)-639-1113

Virginia

Fairfax

3950 University Dr.
Suite 105

cax. Virgini

Bryan Wright

(703) 659-8330

Virginia

Falls Church

6112 Arlington

22044

Eric Danver

BlvdFalls—

Chureh—

Vivesioi
22044,

(703) 533-0678

Virginia

Fredericksbur

g

10002 Southpoint-

22407

Eric Danver

Parlarayy
Fredericlsburg:
Visain
22407Parkway

(540) 496-0088

Virginia

Fredericksbur

1460 Central Park

Blvd, Suite 112

£

Guangmei Ran

and
Anil Premlall

(540) 735-4840

Virginia

Glen Allen

1080 Virginia
Center Parkway

23059

Jeff Flannery

South Suite
Glen Allen;
Vivaini

23059111

(804) 993-0117




6408 Trading
Virginia Haymarket |Square- 20169 Lisa Limoges (703) 291-4998
Hayrmmareel- Hsa
Virginia-20169 Li HS
Space 250 HaymarketLEC
11873 West Broad Rob and Sara
Virginia Henrico 9902 tLiberia 423233 [McBride (78034)
20110Street 996-4060360| FaMes
-0005 | Acquah-QAMA-
EEC
James Acquah,
John Ekrow Jehn Ekrow
Acquah, Acquah-QAMA,
Theresa L€
Virginia Manassas 9902 Liberia 20110 |Acquah, Kofi  |(703) 996-4060
Avenue Quansah and
Manassas; Michael
Virglnle—20410 McKenzie
7230 Bell
Creek Road
Suite G Brandy Kinjal and Fheresa
Virginia Mechanicsville| Creek 23111 Amit Desai (78034) LR e
9902 Liberia- 99736-406700) ke
19 /UY
Maﬂassas,—
Viraing
201310Commons,
0002 Liberia—A
Marassas—\Hrginia- e
20418 (20539964060 Quansah-QAMA,-
HLC
9002 Liberla Avenue-
Manassas; Virginia Michael
20440 £7033-596-4050 Mekensie-GAMA—
HLC
Virginia Midlothian 12625 Stone 23113 Andrew Elsbury ((804) 245-8181
Village-Way
Midlethian, Parchew
23113Way WellnessLHLEE
Virginia Reston 11160 South Lakes-[20191  |Eric Danver (703) 860-3660
Prave Ere
Fresten-tHegini Panver
20191Drave FGG-Spartic
Suite B
Virginia Richmond 10 N Nansemond- 23221 Andrew Elsbury ((804) 227-9427
Shreelk Parchew
Richmend; Elsbum=27
Ve Well LLC




23221 Street
Rob and Sara
Virginia Richmond 1515 N. Parham (23229 McBride (804) 256-2248
Road
Richmend; Reb-MeBride
Virginia-23229
21453 Toya Evans,
Epicerie Lauren
Virginia Sterling Plaza 20164 Williamson and ((87043) _
1515-N— Chanel Grant  (256-2248544| Sara-MeBride
Pabsr-Fase- -7328 ]
Richmond-
Vivaini
23229Suite 125
11873 West Broad-
Street
Henrico-Virginia 23233 | (804)-360-0005 Rob-MeBride
1 1873West 1909 Landstown (1999
Broad- Virginia Beach{Centre Way Suite [Landste [(804)- (757) 866-2870
St 150 RAHR- 360-0005Andre i
Henrico, Centre- w Elsbury SadrewElshurye 37 Wellaess
Virginia- ey HC
Beaeh;-
Vicaing
23456
Virginia Virginia Beach|4485 Virginia 23462 Andrew Elsbury ((757) 280-5410
Beach-Blve:
23462Blvd.
Virginia Winchester 239 Kernstown- 22602 Lisa Limoges (540) 508-0536
Cemmens
Bilve- Lisa
Winchester; LiraegesHS-
Viraini WinchesterLLC
22602Commons
Blvd
Chanel Grant,
12501 Lauren
Virginia Woodbridge | Dillingham 22192 (Williamson and |(571) 667-6277
Square Toya
Weedbrdge Evans Chanel-Grant
I
Vivaing
22102
12501 billingham-
Square
Wooedbridge, Virgini
22192 {571)-667-6277 FoyaEvans




12564 Pillingham-
Square
Weedbrdge; Mirginia-
22102 {571)-667-6277 LaurernWHHammsen
Washington
Andrew and Julie
Washington [Bellevue 15600 NE 8th 98008 Nebels (425) 329-7712
Street
Bellevie; Ardrevs-Nebels
Washingten-
98008Suite - E5
15600—NE—SEh—Skreck
Bellevue; W ashingten-
98888 H25y-220—F42 JulieNebels
244 5—SE—J02mnd-
Avrente—Vanceuvery- Ladrew
Washingten-98683 266920379080 Nebels-knz-
Wrellness N -Re
3415 SE- (444 25844 104th Ave (98030 [(360) JulieNebels
102nd- Ramsay— (SE 203-7900Kevin | In2-Welness NW-Ine
Avenue Way-Kent;- Byrne
Vaneouver{Washington (253) 813-8011
Washington- (98032 KevinByne
08582 HeS W askingten-ne
Guillermo
Ortega, Astrid _
Andreu Guillerme
Washington |Lacey 1380 Galaxy Drive |98516  |Rogerio Reyes |(360) 438-3735| OFtegaHSNW-
NE-Laeey,- and Monica tacey L€
Washington- Rivares
08545
1220-GCalassy—Prive—RE-
Leeey,  Washing:en Astrid
08546 2663-428-3735 Andreu-HSNW-
LaceyLLC
1220—GCalass—Prive—RNE
Lacey; Washingten- Regerio
98545 2663-428-3735 ReyesHSAW-
LaceyLLC
1220-GalassyPriveNE-
Laceyy—\Washingten- Menica
98545 2663-428-3735 RivaresHSAW-
LaceyLLC
Dennis and Patti
Washington [Mill Creek 1018 164th Street (98012  [Williams (425) 366-7462
SE-A—28
; Wilki TimeF




08012428 | #-Changetas
10418 (Monica
H-04-8-544k LG5 — Rivares
StFeet—SE—A— StFeet_ Rogerio
28 Puyallup 10418 156th Street[E— Reyes,
E. 9P| Guillermo (253) 770-4840
Mill-Creek, FWashin Ortega and MenicaRivares HSNW Puyallup-
Washington- gten Astrid Andreu L€ R .
08042 PattiWiliams Fime Fori-
Changerine
98374
10448156 h-Street
E—Puyallup; Regerio
Washingten {253)770-4840 Reyes-HSNW-
98374 PuyrallupEEe
1049-5—56EH—-SkraaE
Papallesy  Viashingter- Guillerme
08374 {2523 770-4848 OrkegaHShRAL
Puyrallupl-=C
1044-5456EH-Skract-E-
Puyallup,—Washingten- Astrid
08374 2533 7A0-4848 Andreu-HSNAA-
Puyrallupl-=C
Julie and Andrew
Washington [Redmond 7525 166th Avenue{98052 Nebels (425) 650-0405
13
Feieiebels
Redmend—
Weashingten-
98052NE Suite
D140
FE2L-E6 6 rrenEeRE
Redmend\Mashingten-
08052 H253-658-8465 Andrew-Nebels
4700 42nd Ave. Eddy Shibale and
Washington |Seattle 98116 |SW, Anafrid Amiani |(206)
17400 575-87060937
Seutheenker -8432
Parenay Astrd-Andren
TFelendlar
Wrashingten-
98188Suite 200
Astrid Andreu
Guillermo
17100 Ortega, Monica
Washington |Tukwila Southcenter 98188 Rivares and (206) 575-0700 .
Parkway Rogerio Reyes Guilermoe-Crtega
TFelendlar
Wrashingten-
08138




Parlarayy
TFulandla; Washingten-
08138 {206)-5F5-0780 Menica-Rivares
17400 Seuthesnter
Parlarayy
Tulewila, Washingt
98188 {206)-5#5-0780 Regerio-Reyes
Washington |University 3904 Bridgeport (98467 Kevin Byrne (253) 444-6995
Place Way-West
Place, Byrne
Yinshingten- HeSWeashingten-
98467 West, Suite ne:
A
3415 SE 192nd Andrew and Julie
Washington |Vancouver Avenue Suite 108 (98683 Nebels (360) 203-7900
7604 NE 5th Ave-
Washington |Vancouver [VanReeuver- 98665 |Andrew Nebels |(360) 696-9449
Weashingten- Parchew
02665 Pebels-Tn2-
Suite 110 WellnessPNIAHRE
Wi .
Bobby Green and
Sylvia Barocio-
Wisconsin  |Greenfield | 8849 W. Sura 53228  |Green (414) 376-6656| BOBBY
Lane- Green-2-dds-8—a-
Wi .
52228
2849 Wk Swra Lane
. field, Wi . Sylvia
52228 H443-276-6656 Barecio-Green-2-
HdstaTFruele
Ine:
Monica and
Wisconsin  |Menomonee |N56 W15560 Silver|53051 Sumit (262) 781-1855
Falls Springs Bansal
- D
Menemenes Menica-Bansal
Hs, Wi .
530651Springs Dr
N56 V5568 Silver
Springs br
Menemenee Falls-
Prabhjyot
Tiwana
Wisconsin  |Oak Creek  |7956 S. Main Street{53154  [Gurinder Nagra |(414) 519-5286
QalcCrecls - and Kalwinder Prabhivet-Fwana
WHseensin- Nagra




52454 |
FOE6—-S—Maln—Streek
Oale—Creale—Waeansia Gurinder Nagra
53154 4443-540-5286 and-Kalwinder-
Nagra
FOE56—S-—Maln—Strect
Oak—Creek—Wi .
53154 £414)519-5286 KalwinderNagra
Bobby Green and
Sylvia Barocio-
Wisconsin  [Wauwatosa (2751 N. Mayfair  [53222  |Green (414) 436-0029
Road- Bebby-Green
Wauwatesa;-
Wi -
53222
2751 NMayfalRead-
w?uwat_esa,—
Bareecio-Green
The following snits-werefranchisees have signed franchise agreements
but have not yet opened as of 12/31/20234:
: Phene
a ] owe [
Province StatePh
one
Number
Birmingham AL  |Careline-Goldasich- 205)563-6915
BHsJohn Goldasich-(H) | ham-N/-
Alabam
aA
Hoover AL [Careline Goldasich- | Heover-[(205)563-6915
B5-John Goldasich-H N/-
Alabam
aA
Phoenix-Avondale AZ  |Jennifer Clayton(h;| Thd-N- [(480)248-0426
Jesse-Sadowy- S
(HKarpagam_ A
Gunasekaran
Orange CA |TFaraMekLain- Apoepka-{(407) 748-8838
HDavid Beser N/-
Klgrida
A
Roseville CA Tara Kamahana N/A
Sacramento-The UV CA |keHiMararzs-bs- Boea |(561)510-5671
Willi M . R /
HTara Kamahana Florida
N/A
Babcock Ranch FL  |Crystal Ojeda(h); | Lakelan |(999) 999 9999
Marvin-Ojeda- d-N/-
BHMichael Hendershott | Florida
A
Cape Coral FL |kathyHendershott | Cape-
B Michael Hendershott- | Ceoral/ |(630)632-0552

©2024-Hand-and-Stone-I-ranchise-




He Herida
N/A
Downtown Miami FL  |Jeff Hoover Gult (901)409-3369
HAugusto Perez Breeze
Florida
N/A
Fort Lauderdale-South FL  |ChristopherPruitt | Jackson
@, Resie- ville N/- [(9084)465-4409
i i James| Florida
Egan A
Middleton FL  |Mark Gallarelli(h; | Eand-O’|(561)281-3309
Valerie GallareHi- Fakes+
HRon Urton Florida
N/A
Minneola FL Steven Harrison N/A
New Smyrna Beach FL  |Arlene Walker-(H New- |(770)-330-9165
SHvEpa-
Beach/
Herida
N/A
Panama City FL  |[Eugene- O Neil-bs- Palm- (407)913-1624
Pamela-O'Neill- Coast-
HDon Williams Neorth-+
Herida
N/A
Jett Hoover (1) Pensacola / Florida (901) 409-3369
Pompano Beach FL  |Eric Danver-(H Pompan (609) 760-2831
e—Biaelﬁr
Herida
N/A
Punta Gorda FL  |Erie Panver(bKatie | Rivervie|(609)760-2831
Augustin | wHEA
Florida
N/A
Rockledge-Viera FL  |JamesEgan); Sawgras
Jasjot Paul Singh-(D),| sN- [(704)807-1102
e Florida
{DElizabeth Whitby A
St. Cloud FL |AlieiaBeers-(H;Rob St |(407)-310-3772
Beers(BH Cloud /
Florida
N/A
Adam-Johnson-bJill-Jehnson- |Pensacola/tlorida 9045914076
D
Venice FL  |[Elizabeth-Whithy- Melbou ((407) 575-2487
HJames Egan rae-N/-
Florida
A
West Palm Beach FL  [Kelli Marazzi-(Bs- West ((561)510-5671
Beach/+
Florida
N/A
Palm Coast North FL  [Awndeev—Plelen-b- | Winter 407)970-2526
Garden-

©2024-Hand-and-Stone-I-ranchise-




Kirk-Serenson- +
HPam O'Neill Florida
N/A
Poinciana FL Rob Beers N/A
Royal Palm Beach FL__ |Megan Davis N/A
Sunrise FL Sunitee Singh N/A
Magnolia FL  |Crystal Ojeda(Hs-
i j hills N/
Pk
A
Winter Garden FL  |Sharmila-Vanukurw | Commi
— @, Suresh ne N [(919)649-4193
Vanukuru(DAndrew | Geergia
Mellen A
Honolulu HI 5 Heneolul |(202) 2559626
Michael Barstis-(H) u-N/-
4 iiA
Boise ID [Celeste Barstis(h; | Henelul [(808)633-8343
Michael Barstis- u-N/-
PDKristen Kenyon HawaiiA
Bolingbrook IL
;- Michael Hendershott- | reelN/- [(636)-632-0552
(48] HlineisA
Gurnee IL Saj RizviH;-Suneela- | Gurnee- (847)-899-3555
e mea] N-
HlineisA
La Grange IL Saj Rizvi{BDs-Suneela- | Highlan (847)-899-3555
e mea] d Park /]
HlineisN
/A
Lombard 1L Rizvi-hs Ea |(847)899-3555
Rizvi-(HMichael Grange-
Hendershott +
HlineisN
/A
North Riverside IL Saj Rizvi-(H;-Suneela- Park- |(847)-899-3555
HlinoisN
/A
Schaumburg IL  |Daryl JohnsonH Sehaum |(630)930-8751
burg-N/-
lineisA
Skokie IL Saj Rizvi-(H;-Suneela- | Skekie- (847)-899-3555
e mea] N-
linoisA
Vernon Hills IL Saj Rizvi-(h;Suneela- | Vernon-|(847) 899 3555
HlineisN
/A
Fishers 1 IN  |Heather Sanchez-(H5 Fishers- [(414) 687-8009
Richard-Sanchez (D N/-
Hadiana
A
JohnPawlsonHisa- Olathe/ansas 33613100
Harkin-Paulson-(h
Denham Springs | LA |AndreaHicks@. |Denham/
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Stacey JohnstonBH Spfzng& (999)999-9999
Louisi
naN/A
Bel Air MD [Shamsh Adlam- Metairie{(904) 591-4076
Johnsen-();Jill- N/-
Lonisi
naA
Bowie MD (ChanelGrant(D; |BewieN/|
Lauren Williamson-By- | Maryla [(703)981-8763
TovaEvans () ndA
Burtonsville MD Steve Sheppard N/A
La Plata MD  |Sharmida-Vapukory | BaPlata
H5-Suresh Vanukuru-H ~ |919)-649-4193
Maryla
RAN/A
Benson NC |CharlesThemasHI- | Detroit (586)777-7030
(HTiffany Hook Fhd+/
Michiga
BN/A
Charlotte - Dilworth NC |Howard Foard-H Charlett(202) 369-3753
€-N/-
el
Carolin
2A
Monroe NY |JoergeResendeHs | Clavton 919)-753-7090
Shely-LynnReosende| N-North
HSindy Vasquez Carolin
aA
ek MareobH Jersey-City/ NewJersey 732)232-3768
Holbrook NY  |Patrick Martone-(H Helbree [(212) 555 5555
/-
e
YorkA
S Colett (B Cinei L Ohi (513) 407-5766
Erie MekKi B Mi ! Fairl  Ohi (330)268-9162
Mcekimm (1)
Broadview Heights OH |PDhrumilPatelD; Neorth-
Robert Crowley-H5- le/fted F8H-424-5133
FapanPatelD
OhieN/A
(to be determined) OH |DavidSchmier(h); | Perrysb |(999)999 9999
wrg-N/-
DMiranda McKimm OhioA
Harleysville PA  |David Bureh(DTraci | Westerv |(614)702-8829
Nocito Hle-N/-
OhieA
Autiian-tatesta-hs-Jehntatesta| Mabvern/Pennsyivania (610) 578-2999
(e3)
Reading PA  |Eric Danver-(H Reading{(609)760-2831
N/-
Pennsyl
vamiaA
State College PA  |John Beggs(h; Richard| State- |(570)855-4959

©2024-Hand-and-Stone-I-ranchise-



Bunehaltk-(h Gelieg&
Pennsyl
vaniaN/
A
Williamsport PA  |John Beggs(h; Richard| William |(570) 855-4959
Bunchalk (1) sport-/-
Pennsyl
vaniaN/
A
Chad Foester-(b);- MarkReisinger|Charleston/Seuth-Carelina  |[(843)277-0025
(L3)
Wil D o Columbinr’South-Caroli 864) 421-5690
Amy Daly(h Lexington/South-Carolina  [(803)361-6339
Murrells Inlet SC  [Antheny Neeito(h; | Myrtle |(215)350-3535
Traci Nocito-(H Beaeh-/-
Seuth-
Carolin
aN/A
D
Rock Hill SC  |Eric Danver(BH Reek- 1(609)760-2831
Hill--
Seuth-
Carolin
aN/A
Chattanooga-Downtown TN |Don Williams{B;deff- | Chattan
Sweeney-(I);Shane- | eoga N/ [(321)231-6083
Smith (1) Fenness
eeA
Chattanooga-East TN |Don Williams-(B;Jeff | Chattan
Sweeney-();Shane- | eoga /- [321H231-6083
St Tenness
eeA
i (b ¥ |Hixson/ Tennessee 321) 231-6083
@), Si Smith-()
M. Juliet IN 5 Nelensv ((804) 641-7119
Erin Powell{H He-N/-
Tenness
eeA
Nolensville TN 5 804)-641-7119
Erin Powell-(H N/-
Tenness
eeA
Smyrna IN = | Spring- [(804)641-7119
Erin Powell-(H Hil--
Fenness
eeN/A
Greater/Lower Heights X 5 Heowstar]
Kaushik Bhagwanji-(Hs- N~ [(832)570-0957
i 5 TexasA
v 12 Bl ..
28]
Cedar Hill TX Chandni Patel N/A
Denton TX Chandni Patel N/A
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Katy-Northeast X . Katy-N/-
Kaushik BhagwanjiB; | FexasA [(832)570-0957
9
"
Midlothian TX Chandni Patel N/A
Northlake TX Brunda Lankipalli N/A
Pearland-West X } 5 Pearlan
Kaushik BhagwanjicBs- | d-N- [(832)570-0957
i 5 FexasA
VyiundaBhagwanji-
&b
Pleasant View UT |Kamara Edes-(H;Mark]{ Layton- G75)-846-9469
edes(h N/-UtahA
Chester VA  [Mike SanfordBH Chester-{(804) 405-0283
N-
Vi A. .
Stafford VA | Stafford]
Lauren Williamson-(H5- N~ [(7103)981-8763
FoyaFvansbH Virginia
A
Wiiamsen-(H—tevatvansbH g g
Virginia Beach - Hilltop VA  [Andrew Elsbury-(H Virginia{(312) 806-3275
Beach/
Virginia
N/A
Williamsburg VA Mike Sanford N/A
Waukesha WI Robert Green N/A




EXHIBIT F TO THE DISCLOSURE DOCUMENT
LIST OF FRANCHISEES WHO HAVE LEFT THE SYSTEM

© 2025 Hand and Stone Franchise LL.C
Exhibit F — List of Franchisees Who Left the System
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Franchisees Who Left the System in 20234

If you buy this franchise, vour contact information may be disclosed to other buyers

when you leave the franchise system.

City/Sta City Name Phone Number Reason
te
NCA- [Corona Reb-lueesErie-|(336909) Transfer
Apex Anthonylabrey 398 7681941-11
Eljahmi 44
Ceased Operations-
NC- |San Rafael Rob-Luce;Erie |(336510) FransferOther
Ashevil AnthenyJeff 288-2681523-35 |Reasons
leCA Flannery 00
Nco- (Boulder Reb-LueesErie|(336720) Transfer
Charlo AnthenyDavid 588 7681500.12
Ivener
b — 00
SeuthP
ark
NCO- [Denver -Cherry Creek Rob Luce; Erie (3036) Transfer
Cencor AnthonyNoah 589 7681304-44
Glick
d 4
NCO- [Denver-Northfield Reb-Euees Erie|(3036) Transfer
Fayette W Noah |58 2681574-01
ville — 50
NC- |Chamblee Christiana (336470) Transfer
Greens Anthonys Erie- 1519 9118377 57
AnthenySuresh
bereGA Vanukuru 8
NC_ |[Owings Mills Reb-Luees Erie-|(44336) Transfer
. Birchen L 410-45
PointM Birchen 21
D
Debra & Michael
NC- [Hainesport Rob Luce; Eric- (33609) Transfer
©2024 HhSaathe) AnthenySchrenk |288-2681-5555
ri-
PinesNJ
NCY- [Carle Place Christiana- (33516) Transfer
Winsto Anthonys Erie 1919 9118806-43
o AnthenyGeorge |,,
Stephanos =
Salem
Ceased Operations-
SC- |Yonkers Ridge Hill Pam-HillJenny |(336914) TFransferOther
Colum Pfaff 339-7303268-90 | Reasons
bia-Ha 40
rbisenN
Y
NJ- |Beachwood Parul-Shah;-  |(908216) Transfer
Bedmin Sanjay- 473-7676839-27
ShahDavid Schuck




sterOH 2
EL- |Rocky River Malerie- (763440) Transfer
_—— Gi 12: O bo
99;1*‘2 KaganDavid 4397712-023410
= Schuck
NJ Glassboro kelyHarriss- [(856)-582-5006 Transfer
Joe-Harris
OH- |Strongsville Brentleng;-  |(440) 730-4223  [Transfer
b Collene-
FandyDavid
Schuck
OHReelyRiver David Crandall| (216) 233-0553 Transfer
OH- (Westlake David (216) Transfer
Strongs CrandallSchuck (233-0553350-99
ville 92
MA Natick Barey- (914) 907-2200|Transter; Closurg
Goldman:-
DPavid-Geldman
NC Raleioch-Villase Distri MrsSI e |(919) 649-4193 T :
Vanukuru;-
Suresh-
Vanukury
B pedd e e e R Transfer
Ryan & Teresa
OH- |Tulsa-Tulsa Hills Richard- (69148) Transfer
Hilliar SmithGoodnight |5727-9127472
dOK
Justin-Hov:-
Chervl-Fields
Chervlields
PA-Glen|Broomall Pebbie- (610) Transfer
Jerry- 00
E'HeureuxDiann |
©2024 Hpnd-and-Sto e Burkitt
Philadelphia - University
FL- [City Mike Gulledge:((82133) Transfer
Carroll Debbie- 92579-715313
woodP Gulledgewayne
A Crowther
FL Sarasoeta Mike $813)957-131 Franster
Gulledge:|
Debbie-
Guledge
FL-Wesley-Chapel Mike-Gulledge;-|(813)-957-H131 Fransfer
DPebbie-
Glledge
e e e KarenThemas;{(919)549-1616 —hepdes




James- (786512) Transfer
WrightWagner  |4263-22-36257

Erances- (469512) Transfer
Dinweedies 7-4
JonitddyChuree 83717-4977664

Carrillo

Transfer




EXHIBIT G TO THE DISCLOSURE DOCUMENT
LIST OF REGIONAL AND AREA DEVELOPERS

List of Regional Developers

John Marco, Nick Marco and Tara Bogota

John Marco is a physical therapist who founded Hand and Stone in 2004 and served as the
Company’s COO from April 2004 until April 2015 when he left and purchased the regional development
rights for Ohio with his children Nick and Tara. Nick Marco has worked at the Hand and Stone in Toms
River for over five years in various management positions. Tara Bogota has been the manager at the
Hand and Stone in Toms River for the past seven years and has also served as a corporate trainer for
Hand and Stone.

List of Area Developers
Robert Beers

Rob Beers has over 10 years of franchise experience as a franchisee of Field of Dreams
franchise, which established in 1997 in Orlando’s high-end Florida Mall. Rob also serves as a director for
a multi-million dollar residential and commercial real estate developer in the greater Washington DC
area. As a leader on the board of directors for The Miller Companies, Rob heads numerous initiatives to
ensure accountability at both the board and management levels and to maximize profitability. He has
chaired a number of committees, such as Advisory to Management, Owners Agreement and Governance
and Nominating. Robert Beers served as a Regional Developer for Hand and Stone from May 1, 2007,
until March 8, 2022, and is currently an Area Developer for Hand and Stone. Robert Beers’
Designated Market Areas include Mississippi, Louisiana, and New Mexico.

Don Williams

Before Hand and Stone, Don Williams was Partner in a hybrid travel agency that specialized in
providing marketing and tours to the timeshare industry. In 2009, Don signed onto our brand and grew to
six spas in South Florida over the next decade. In 2021, he sold his Florida spas to our corporate team to
enter his next phase with Hand & Stone. In early 2022, Don became the RegienalArea Developer of
Tennessee, in an effort to expand the brand’s footprint in the state, in addition to purchasing three units
in the Chattanooga, TN area.

© 20245 Hand and Stone Franchise LLC
Exhibit G — List of Regional and Area Developers
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© 20245 Hand and Stone Franchise LLC
Exhibit G — List of Regional and Area Developers
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EXHIBIT O TFHEBDISCELOSURE DOCUMENT
STATE SPECIFIC ADDENDA




ADDENDUM TO HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT_
REQUIRED BY THE STATE OF CALIFORNIA

: ontd D¥Q 8 at-a 8 ‘ Qy ‘ 8 ol.The
- 9 = RAV
registration of this franchise offering by the California Department of Financial Protection
and Innovation does not constitute approval, recommendation, or endorsement by the

commissioner.

potbe—enlopecable—pndepFedepal-Banlorug Las 0-S:CA-—See—101-etseq:-THE
CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT AT LEAST 14
DAYS PRIOR TO EXECUTION OF AGREEMENT.

The E

law-following are aded as additional RISK FACTORS to the “Special Risks to Consider
About This Franchise” cover page of the Disclosure Document:

istinof hise.
YOU WILL NOT RECEIVE AN EXCLUSIVE TERRITORY. YOU MAY FACE

COMPETITION FROM OTHER FRANCHISEES, FROM OUTLETS THAT WE OWN,
OR FROM OTHER CHANNELS OF DISTRIBUTION OR COMPETITIVE BRANDS
THAT WE CONTROL.

THE FRANCHISE AGREEMENT AND DEVELOPMENT RIDER CONTAIN
PROVISIONS THAT LIMIT FRANCHISEE’S RIGHTS AND MAY NOT BE
ENFORCEABLE IN CALIFORNIA INCLUDING BUT NOT LIMITED TO A TIME
LIMIT TO RAISE CLAIMS AGAINST THE FRANCHISOR, LIMITATION OF
DAMAGES AND WAIVER OF JURY TRIAL.

Neither the franchisor, any person or franchise broker in Item 2 of the Disclosure Document is
subject to any currently effective order of any national securities association or national
securities exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 79a et seq.,
suspending or expelling such persons from membership in such association or exchange.




0

[

The highest interest rate allowed by law for Late Pavments in the State of California is
10% annually.

The following paragraphs are added at the end of Item 17 of the Disclosure Document:

California Law Regarding Termination, Non-renewal, and Transfer. California Business
and Professions Code Sections 20000 through 20043 provide rights to franchisees
concerning termination, non-renewal, and transfer of a franchise. If the Franchise
Agreement contains any provision that is inconsistent with the law, the law will control.

Post-Termination Noncompetition Covenants. The Franchise Agreement requires-

application—ef-the laws—of Pennsylvaniacontains a covenant not to compete that extends

beyond the termination of the franchise. This provision maymight not be enforceable under
California law.

Liquidated Damages for Violation of Non-Competition Provision. The Franchise
Agreement contains a liquidated damages clause. Under California Civil Code Section
1671, certain liquidated damages clauses are unenforceable.

Governing Law and Venue. For franchisees operating outlets located in California, the
California Franchise Investment Law and California Franchise Relations Act will apply

regardless of the choice of law or dispute resolution venue stated elsewhere. Any language
in the Franchise Agreement or any amendment thereto or any agreement to the contrary is
superseded by this condition.

Termination Upon Bankruptcy. The Franchise Agreement provides for termination upon
insolvency, bankruptcy, or re-organization. This provision might not be enforceable under
federal bankruptcy law (11 U.S.C.A. Sections 101 et seq.).

Material Modification. Before the franchisor can ask you to materially modify your
existing franchise agreement, Section 31125 of the California Corporations Code requires
the franchisor to file a material modification application with the Department that includes

a disclosure document showing the existing terms and the proposed new terms of your
franchise agreement. Once the application is registered, the franchisor must provide vou
with that disclosure document with an explanation that the changes are voluntary.

Release. You must sign a general release of claims if you renew or transfer your franchise.
California Corporations Code section 31512 voids a waiver of your rights under the Franchise
Investment Law (California Corporations Code Sections 31000 through 31516). Business and
Professions Code Section 20010 voids a waiver of your rights under the Franchise Relations Act
(Business and Professions Code Sections 20000 through 20043).

R’ D LR L 4 H L X [] gy [L N
OUR WEBSITE, www.handandstone.com, HAS NOT BEEN REVIEWED OR APPROVED BY
THE CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION.




[,
.

B

[y
—_-

ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE
DIRECTED TO THE CALIFORNIA DEPARTMENT OF FINANCIAL PROTECTION AND
INNOVATION at www.dfpi.ca.gov.

California’s Franchise Investment Law (Corporations Code section 31512) states as
follows: “Any condition, stipulation or provision purporting to bind any person acquiring
any franchise to waive compliance with any provision of this law or any rule or order
hereunder is void.”

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

¢ ! 1 . th-thef hise
California’s Franchise Investment Law (Corporations Code section 31512.1) states as
follows: “Any provision of a franchise agreement, franchise disclosure document,
acknowledgment, questionnaire, or other writing, including any exhibit thereto,
disclaiming or denying any of the following shall be deemed contrary to public policy and
shall be void and unenforceable:

10%%-annually-
(a) Representations made by the franchisor or its personnel or agents to a prospective
franchisee.

5 ARED)

(b) Reliance by a franchisee on any representations made by the franchisor or its personnel
or agents.

(c) Reliance by a franchisee on the franchise disclosure document, including any exhibit
thereto.

(d) Violations of any provision of this division.

No statement, questionnaire or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)




waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor,

franchise seller, or any other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.




17.
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ADDENDUM TO FRANCHISE AGREEMENT
FOR USE IN CALIFORNIA

Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5, and 23.6.

) tions | emple .. v ifs agents marke fo you . o

The Franchise Agreement provides for termination upon bankruptcy. This provision may

not be enforceable under Federal Bankruptcy Law (11 U.S.C.A. Sec. 101 et seq.).

The Franchise Agreement contains covenants not to compete which extend beyond the
termination of the Franchise, and indemnification for the indemnities’ own negligence,
breach of contract, breach of warranty, and strict liability. These provisions may not be
enforceable under California law.

California Business and Professions Code Sections 20000 through 20043 provide rights to
franchisees concerning termination, non-renewal, and transfer of a franchise. If the
Franchise Agreement contains any provision that is inconsistent with the law, the law will
control.




[

=

I~

The Franchise Agreement contains a liquidated damages clause. Under California Civil

Code Section 1671, certain liquidated damages clauses are unenforceable.

For franchisees operating outlets located in California, the California Franchise

Investment Law and the California Franchise Relations Act will apply regardless of the
choice of law or dispute resolution venue stated elsewhere. Any language in the Franchise
Agreement or any amendment thereto or any agreement to the contrary is superseded by
this condition.

The following provision applies only to franchisees and franchises that are subject to the

state franchise disclosure laws in California:

No statement, questionnaire or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)

waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or any other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

IN WITNESS WHEREOQOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of , 20

ATTEST HAND AND STONE FRANCHISE LLC

By:

Witness Name:

Title:

FRANCHISEE:

Witness

ADDENDUM TO HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT_
REQUIRED BY THE STATE OF HAWAII

HAWAHAPPENDEX

This will serve as the State Addendum for Hand and Stone Franchise LLC for the State of Hawaii for
Hand and Stone’s Franchise Disclosure Document:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (i1) disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE

ACTIVE 707162799v11



INVESTMENT LAW OF THE STATE OF HAWAIIL FILING DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF
REGULATORY AGENCIES OR A FINDING BY THE DIRECTOR OF REGULATORY
AGENCIES THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE AND
NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR SELL ANY
FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE PROSPECTIVE
FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING FRANCHISE OR
OTHER AGREEMENT, OR AT LEAST SEVEN DAYS PRIOR TO THE PAYMENT OF ANY
CONSIDERATION BY THE FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS

FIRST, A COPY OF THE OFFERING—CIRCULARDISCLOSURE DOCUMENT,
TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE
OF THE FRANCHISE. THIS OFFERINGCIRCULARDISCLOSURE DOCUMENT
CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF THE
FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE REFERRED

TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

ACTIVE 707162799v11




ADDENDUM TO FRANCHISE AGREEMENT
FOR USE IN HAWAII

Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5, and

. w

No statement, questionnaire or acknowledgment signed or agreed to by a franchisee in

z)nnection with the commencement of the franchise relationship shall have the effect of (i) waiving

any claims under any applicable state franchise law, including fraud in the inducement, or (ii)

disclaiming reliance on any statement made by any franchisor, franchise seller, or any other
person acting on behalf of the franchisor. This provision supersedes any other term of any

document executed in connection with the franchise.

IN WITNESS WHEREOQF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of , 20

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness

ACTIVE 707162799v11



ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT-ANDFRANCHISEAGREEMENT
REQUIRED BY THE STATE OF ILLINOIS

1. The following item is required to be included within the Disclosure Document and shall
be deemed to supersede the language that is in the Disclosure Document itself:

Section 4 of the Illinois Franchise Disclosure Act (“Act”) dictates that
“any provision in the franchise agreement which designates jurisdiction
or venue in a forum outside of this State is void with respect to any
cause of action which otherwise is enforceable in this State, provided
that a franchise agreement may provide for arbitration in a forum outside
of this State.” Therefore, the Act supersedes any contrary provisions
contained in the Franchise Agreement.

2. In conformance with Section 23-141 of the Franchise-Asreement-andttem23-of the-
Disclosure Document-are hereby-amended-torefleet-Illinois minimumFranchise dDisclosure period-
of 14—calendar—days—asrequired-by Seetion 5(2)-ofthe Aet:Act, any condition, stipulation, or

provision purporting to bind any person acquiring any franchise to waive compliance with the
Illinois Franchise Disclosure Act or any other law of Illinois is void.

3. Your rights upon termination and non-renewal of a Franchise Agreement (or
Development Agreement) are set forth in Sections 19 and 20 of the Illinois Franchise Disclosure

Act.

4. No_statement, questionnaire or acknowledgement signed or agreed to by a
franchisee in connection with the commencement of the franchise relationship shall have the effect
of: (i) waiving any claims under applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on behalf of the Franchisor. This provision supersedes any other term
of any document executed in connection with the franchise.

4. Anvrele
Seetion4-ofthe Aet:
5. Fhelllinois law governs the Franchise Agreement.

ACTIVE 707162799v11



ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF ILLINOIS

1. Section 22.1 provides that the law of aferum-outside-of Hlinois-appliesPennsylvania
shall govern. However, the foregoing choice of law elause-should not be considered a waiver of any

right conferred upon you by the provisions of the Illinois Franchise Disclosure Act of 1987 and the Rules
and Regulations under the Act with respect to the offer and sale of a franchise and the franchise
relationship. Where required under Illinois law, the laws of the State of Illinois will govern.—

6: 0
SEEH.BH “] 2 HBBVE.
72. Section 22.3 of the Franchise Agreement is amended to comply with Section 27 of the

Act to allow any and all claims and actions arising out of or relating to this Agreement, the relationship
of Franchisor and Franchisee or Franchisee’s operation of the Franchise brought by Franchisee against
Franchisor shall be commenced within three (3) years from the occurrence of the facts giving rise to such
claim or action, within one (1) year after the Franchisee becomes aware of the facts or circumstances
indicating Franchisee may have a claim for relief, or ninety (90) days after delivery to Franchisee of a
written notice disclosing the violation, whichever expires first, or such claim or action will be barred.

83. TheSection 22.6 of the Franchise Agreement is hereby amended te—eemplyin
accordance with Seetion-45-Waivers;-ef-the Aet-following:

Section 4 of the Illinois Franchise Disclosure Act (“Act”) dictates
that “any provision in the franchise agreement which designates
jurisdiction or venue in a forum outside of this State is void with
respect to any cause of action which otherwise is enforceable in this
State, provided that a franchise agreement may provide for
arbitration in a forum outside of this State.” Therefore, the Act
supersedes any contrary provisions contained in the Franchise

Agreement.
4. Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5,
and 23.6.
5. Your rights upon termination and non-renewal of a Franchise Agreement (or

Develoanent Agreement) are set forth in Sections 19 and 20 of the Illinois Franchise Disclosure
Act.

6. In conformance with section 41 of the Illinois Franchise Disclosure Act, any
condition stipulation or provision purporting to bind any person acquiring any franchise to waive
compliance with the Illinois Franchise Disclosure Act or any other law of Illinois is void.

97. The Franchise Agreement is amended to state the following: “No statement,
questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (a) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.”
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IN WITNESS WHEREOQF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20 .

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT ANDFRANCHISE-AGREEMENT
FOR THE STATE OF INDIANA

=

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

12.  Item 17 of the Disclosure Document is amended to reflect the requirement under Indiana Code
23-2-2.7-1 (9), which states that any post term non-compete covenant must not extend beyond
the franchisee’s exclusive territory.

23.  Item 17 is amended to state that this is subject to Indiana Code 23-2-2.7-1 (10).

3. UnderIndi Code 23-2-2.7-1 (10)jurisdieti 1 beinIndi if

4, Under Indiana Code 23-2-2.7-1 (10), franchisee may not agree to waive any claims or rights.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
FOR THE STATE OF INDIANA

51. The Franchise Agreement is amended to state the following: “No statement, questionnaire, or
acknowledgement signed or agreed to by a franchisee in connection with the commencement of
the franchise relationship shall have the effect of (a) waiving any claims under any applicable
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection
with the franchise.”

2.  Under Indiana Code 23-2-2.7-1 (10), jurisdiction and venue must be in Indiana if the
franchisee so requests. This amends Section 22.6 of the Franchise Agreement.

63. Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5, and 23.6.

4. Under Indiana Code 23-2-2.7-1 (10), franchisee may not agree to waive any claims or
rights.

IN WITNESS WHEREOQOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20 .

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT_
REQUIRED BY THE STATE OF MARYLAND

This will serve as the State Addendum for Hand and Stone Franchise LLC for the State of
Maryland for Hand and Stone’s Franchise Disclosure Document-and-for-its Franchise-Agreement—The-

parties,
1. Item 5 of the Franchise Disclosure Document is hereby supplemented with the following:

Based on our financial statements, the Maryland Securities Commissioner requires that we post a
surety bond. We have secured a surety bond in the amount of $79,000.00 from the Selective
Insurance Company of America to ensure fulfillment of all of our pre-opening obligations to you
under the Franchise Agreement. The surety bond is on file with the Maryland Securities
Division.

2. Item 11 of the Franchise Disclosure Document shall be amended to state that a
franchisee may obtain an accounting of the advertising fund by requesting same in a written request to
Franchisor.

3. Item 17 of the Franchise Disclosure Document shall be amended to state any general
release signed as a condition to renewal, sale, assignment, or transfer of these agreements shall not
release Franchisor from any liability imposed by the Maryland Franchise Registration and Disclosure
Law.

54. Item 17 of the Franchise Disclosure Document is amended to state that any claims
arising under the Maryland Franchise Registration and Disclosure Law must be brought within 3 years
after the grant of the franchise.

65. Item 17 of the Franchise Disclosure Document is hereby amended to provide that you
may file a lawsuit alleging a cause of action arising under the Maryland Franchise Registration and
Disclosure Law in any court of competent jurisdiction within the State of Maryland.

6. Item 17 of the Franchise Disclosure Document is hereby amended to provide that
the provision in the franchise agreement which provides for termination upon bankruptcy of the
franchisee may not be enforceable under Federal Bankruptcy Law (11 U.S.C. Section 1010 et seq.)

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT_
REQUIRED BY THE STATE OF MARYLAND

This will serve as the State Addendum for Hand and Stone Franchise LLC for the State of
Maryland for Hand and Stone’s Franchise Agreement. The amendments to the Franchise Agreement
included in this addendum have been agreed to by the parties.

1. The Franchise Agreement provides for termination upon bankruptcy. This provision may
not be enforceable under federal bankruptcy law (11 U.S.C. Section 101, et seq.).

2. The general release required as a condition of renewal, sale, and/or assignment/transfer
shall not apply to any liability under the Maryland Franchise Registration and Disclosure Law. This
amends Articles 4 and 18 of the Franchise Agreement.

3. A franchisee may sue/bring a lawsuit in Maryland for claims arising under the Maryland
Franchise Registration and Disclosure Law.

4. Section 3.1 of the Franchise Agreement is amended to provide:

Based on Franchisor’s financial statements, the Maryland Securities Commissioner
requires that we post a surety bond. We have secured a surety bond in the amount of
$79,000.00 from the Selective Insurance Company of America to ensure fulfillment of
all of our pre-opening obligations to you under the Franchise Agreement. The surety
bond is on file with the Maryland Securities Division.

the-grant-of the franchise:

6. Section 21.5 of the Franchise Agreement is amended to clarify that nothing in the
Agreement or in any related agreement is intended to disclaim the representations we made in the
franchise disclosure document.

S. Section 22.3 of the Franchise Agreement is amended to state that any claims arising
under the Maryland Franchise Registration and Disclosure Law must be brought within 3 years after
the grant of the franchise.

7. The Franchise Agreement is amended to state that all representations requiring
prospective franchisees to assent to a release, estoppel or waiver of liability are not intended to nor shall
they act as a release, estoppel or waiver of any liability incurred under the Maryland Franchise
Registration and Disclosure Law.

8. The Franchise Agreement is amended to state the following: “No statement,
questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.”

9. Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5,
and 23.6.

ACTIVE 707162799v11



10. The following language is added to the end of Section 22.7 of the Franchise

Agreement:

This Franchise Agreement provides that disputes are resolved through arbitration.
A Maryland franchise regulation states that it is an unfair or deceptive practice to
require a franchisee to waive its right to file a lawsuit in Maryland claiming a
violation of the Maryland Franchise Law. In light of the Federal Arbitration Act,
there is some dispute as to whether this forum selection requirement is legally
enforceable.

11. No statement, questionnaire, or acknowledgement signed or agreed to by a

franchisee in connection with the commencement of the franchise relationship shall have the effect

of (i) waiving any claims under any applicable state franchise law, including fraud in the

inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,
or other person acting on behalf of the franchisor. This provision supersedes any other term of any

document executed in connection with the franchise.

12. The following language is added to the end of Section 22.1 of the Franchise

Agreement:

However, subject to the parties’ arbitration obligations, Franchisee may bring an
action in Maryland for claims arising under the Maryland Franchise Registration
and Disclosure Law.

IN WITNESS WHEREOQOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20 .

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF MICHIGAN

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

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

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

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

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee’s inventory, supplies, equipment, fixtures and furnishings. Personalized
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures and
furnishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This subsection applies only if: (i) the term of the franchise is less than five (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 six (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.

) 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.

(2) 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) Failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.

(i1) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.
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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 franchisee or proposed transferee to pay any sums owing to the
franchisor or to cure any default in the franchise agreement existing at the time of the proposed transfer.

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

(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.

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

Any questions regarding this notice should be directed to:

State of Michigan
Office of the Attorney General
Consumer Protection Division
AttnAttention: Franchise Section
670 Law Building
525 WaWest Ottawa Street
Lansing, MIMichigan 489133
Telephone Number: (517) 373-7117
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF MICHIGAN

1. No statement, questionnaire or acknowledgment signed or agreed to by Franchisee
in connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement, or
(ii) disclaiming reliance on any statement made by Franchisor, any franchise seller, or any other
person acting on behalf of Franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.

IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20 .

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO BISEEOSURE-DOCUMENT-AND-FRANCHISE AGREEMENT
FOR THE STATE OF MINNESOTA

o ely-amends-and revises-said Disclosure Document-and Franchise- Asreement-asfollows:
This will serve as the State Addendum for Hand and Stone Franchise LLC for the State of
Minnesota for Hand and Stone’s Franchise Agreement. The amendments to the Franchise
Agreement included in this addendum have been agreed to by the parties.

1. Section 22.1 of the Franchise Agreement is amended by the addition of the
following language to the original language that appears therein:

“In accordance with applicable requirements of Minnesota law, Franchisor shall
protect Franchisee’s right to use the trademarks, service marks, trade names,
logotypes or other commercial symbols and/or shall indemnify Franchise from any
loss, costs or expenses arising out of any claim, suit or demand regarding such use.”

2. Section 22.3 of the Franchise Agreement regarding Limitations of Claims is hereby
amended to comply with Minn. Stat. §80C.17, Subd. S.

3. Section 22.5 of the Franchise Agreement is hereby deleted in accordance with
Minn. Rule 2860.4400J which prohibits waiver of a jury trial.

4. Section 22.6 of the Franchise Agreement is amended by the addition of the
following language to the original language that appears therein:

However, nothing in this Section shall abrogate or reduce any of Franchisee’s rights
under Minnesota Statutes Chapter 80C or Franchisee’s right to any procedure,

forum or remedies that the laws of the jurisdiction provide.

“Minn. Stat. Sec. 80C.21 and Rule 2860.4400J prohibit us from requiring litigation
to be conducted outside Minnesota. In addition, nothing in the Disclosure

Document or agreements can abrogate or reduce any of your rights as provided for

in Minnesota Statutes, Chapter 80C, or your rights to any procedure, forum, or
remedies provided for by the laws of jurisdiction.”

Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5,

S.
and 23.6.

6. The Franchise Agreement is amended to state the following: “No statement,
questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (a) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance
on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with

the franchise.”

7. Notwithstanding anything to the contrary set forth in the Franchise Agreement,
Minn. Rule 2860.400(J) prohibits Franchisee from consenting to Franchisor obtaining injunctive

relief (including any bond requirement).
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8. Notwithstanding anything to the contrary set forth in Section 3.8 of the Franchise

Agreement, if there are insufficient funds in Franchisee’s account to cover any payment due to

Franchisor Franchisee shall pay to Franchisor an “Insufficient Funds Fee” in the amount of $30

for each instance where a payment is not honored by Franchisee’s financial institution.

IN WITNESS WHEREQF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of , 20

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO DISCLOSURE DOCUMENT
FOR THE STATE OF MINNESOTA

L. Item 13 of the Disclosure Document and-Seetion—22-1-of-the Franchise-Agreement-

areis amended by the addition of the following language to the original language that appears therein:

“In accordance with applicable requirements of Minnesota law, Franchisor shall protect
Franchisee’s right to use the trademarks, service marks, trade names, logotypes or other
commercial symbols and/or shall indemnify Franchise from any loss, costs or expenses
arising out of any claim, suit or demand regarding such use.”

2. Item 17 of the Disclosure Document and-Seetion—16-1—of-the Franchise-Agreement

areis amended by the addition of the following language to the original language that appears therein:

“Minnesota law provides franchisees with certain termination and non-renewal rights.
Minnesota Stat. Sec. 80c.14, Subd.3, 4 and 5 require, except in certain specified cases,
that a franchisee be given 90 days’ notice of termination (with 60 days to cure) and 180
days’ notice for non-renewal of the Disclosure Document.”

3. Item 17 of the Disclosure Document and-Seetion—22:6-of-the Franchise-Agreement-

areis amended by the addition of the following language to the original language that appears therein:

“Minn. Stat. Sec. 80C.21 and Rule 2860.4400] prohibit us from requiring litigation to be
conducted outside Minnesota. In addition, nothing in the Disclosure Document or
agreements can abrogate or reduce any of your rights as provided for in Minnesota
Statutes, Chapter 80C, or your rights to any procedure, forum, or remedies provided for
by the laws of jurisdiction.”

4. Item 17 of the Disclosure Document and-Seetion4-2-of the Franchise-Agreement-areis

amended by the addition of the following language to the original language that appears therein:

“Minn. Rule 2860.4400D prohibits us from requiring you to assent to a general release.”

The row entltled “Insuffic1ent Funds

Processmg Fee” in the table in Item 6 of the disclosure document shall be replaced with the
following in order to meet the requirements of Minnesota Statute 604.113:

Insufficient Funds $30 Upon Demand If there are insufficient

Fee funds in your bank account
to cover each payment to us,
including any Royalty Fees,
Marketing Fund
Contributions, and/or Local
Advertising Fees, you must
pay us an Insufficient Funds
Fee.
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6. ment regarding Limitations-e :
= ; A7 —5:The Disclosure Document is amended by the
addition of the following language to the original language that appears therein:

7= ing:“No statement, questionnaire, or

acknowledgement signed or agreed to by a franchisee in connection with the commencement of the
franchise relationship shall have the effect of (a) waiving any claims under any applicable state
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement made
by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.2

7. The Disclosure Document is amended by the addition of the following language to
the original language that appears therein:
87 i i 9 9 9

Pitress Notwithstanding anything to the contrary set forth in the Franchise Agreement,
Minn. Rule 2860.400(J) prohibits Franchisee from consenting to Franchisor obtaining injunctive

relief (including any bond requirement).
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT
REQUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK

The following Items are required to be included within the Disclosure Document and shall be
deemed to supersede the language in the Disclosure Document itself:

+

(13 1 2

21. The following information is added to cover page of the Franchise Disclosure

Document-CeverPage-is-amended-asfolows:

¥9R—K—NEMGRK—}02—7—}-0332—INFORMATION COMPARING
FRANCHISORS IS AVAILABLE. CALL THE STATE ADMINISTRATORS
LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR RESOURCES
OFR INFORMATION.

=—REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT

MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU
LEARN ANYTHING IN THIS FRANCHISE DISCLOSURE DOCUMENT IS
UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND THE
APPROPRIATE STATE OR PROVINCIAL AUTHORITY. THE FRANCHISOR
MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE
PROSPECTUSFRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE
FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON A
PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICHTHAT ARE LESS
FAVORABLE THAN THOSE SET FORTH IN THIS PROSPECTUSFRANCHISE
DISCLOSURE DOCUMENT.

32. EM3-is-amended by the-addition-ef-theThe following languageis to be added to
the end of Item 3:

=—Except as etherwise-diselosed-inttem3provided above, neither franchiserwe, nour
anypredecessor, a person identified in FFEMItem 2 has-of this Disclosure Document, nor
an affiliate offering franchises under our principal trademark:

Has pending any administrative, criminal or material-civil action (er-a-signifieant number-
of-civil-actions—irrespective-of materiality) pending-against-them-alleging a fclonys;a,
violation of aany franchise law, antitrust law, or securities laws, fraud, embezzlement,

fraudulent conversion;—misapprepriation—ef—preperty;, unfair or deceptive practices,

misappropriation of property or comparable civil or misdemeanor allegations—a-

dition, neither franchi dentified in ITEM.2 1 X
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Has pending actions, other than routine litigation incidental to the business, which are
significant in the context of the number of franchisees and the size, nature or financial
condition of the franchise system or its business operations:;

in-FHEM-2-hasHas been convicted of a felony or pleaded nolo contendere to a felony charge

or, within the 10-year period immediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a misdemeanor charge or has been held-liable-in-

a—ebdtlaetonblinaldudementoslbeen-the subject of a materinlcompliantorsather
legal—proeceeding—invelvingcivil action alleging: violation of any franchise law,

antifraudantitrust law, or securities laws, fraud, embezzlement, fraudulent conversion or
misappropriation of propertys, or unfair or deceptive practices, or comparable allegations:;
or

inFFEM-2-isls subject to anya currently effective injunctive or restrictive order or decree

relating to the franchises, or under any Federal, State or Canadian franchise, securities,
antitrust, trade regulation or trade practice law, as—a— resulting effrom a concluded or
pending action or proceeding brought by a public agency-, or is subject to any currently
effective order of any national securities association or national securities exchange, as
defined in the Securities and Exchange Act of 1934, suspending or expelling such
person from membership in such association or exchange; or is subject to a currently
effective injunctive or restrictive order relating to any other business activity as a
result of an action brought by a public agency or department, including, without
limitation, actions affecting a license as a real estate broker or sales agent.

3. The following language is added to the end of the “Summary” sections of Item 17(c)

titled “Requirements for a franchisee to renew or extend,” and Item 17(m) entitled
“Conditions for franchisor approval of transfer”:

4 A samendedtosiatethats

However, to the extent required by applicable law, all rights you enjoy and any causes
of action arising in your favor from the provisions of Article 33 of the General Business
Law of the State of New York and the regulations issued thereunder shall remain in
force; this proviso intends that the non-waiver provisions of General Business Law
Sections 687(4) and 687(5) be satisfied.
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4. The following language replaces the “Summary” section of Item 17(d) titled
‘Termination by franchisee”:

b

= JTEM I d)-is-amended-to-provide-that-yYou may terminate the Agreement on any grounds

available by law.

5. The following is added to the end of the “Summary” sections of Item 17(v) titled
“Choice of Forum” and Item 17(w) titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred
upon the franchisor or upon the franchisee by Article 33 of the General Business Law
of the State of New York.

6. Receipts - Any sale made must be in compliance with §683(8) of the Franchise Sale

Xct (N.Y. Gen Bus. L. §680 et seq.), which describes the time period a Franchise Disclosure

Document (offering prospectus) must be provided to a prospective franchisee before a sale

may be made. New York law requires a franchisor to provide the Franchise Disclosure

Document at the earliest of the first personal meeting, ten (10) business days before the

execution of the franchise or other agreement, or the payment of any consideration that

relates to the franchise relationship.

. hich_ari ler_the New-York G L Busi Law; Article 33,
Seetion-680-695:
7. No statement, questionnaire or acknowledgment signed or agreed to by a franchisee

in connection with the commencement of the franchise relationship shall have the effect of
(i) waiving any claims under any applicable state franchise law, including fraud in the

inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
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franchise seller, or any other person acting on behalf of the franchisor. This provision

supersedes any other term of any document executed in connection with the franchise.

8. Franchisor represents that this Disclosure Document does not knowingly omit
anything or contain any untrue statements of a material fact.

ATTFEST HAND AND STONE FRANCHISELLC
By:
ERANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED BY THE DEPARTMENT OF LAW OF THE STATE OF NEW YORK

In recognition of the requirements of Article 33 of the General Business Law of the State of New York,
the parties to the Hand and Stone Franchise LLC Franchise Agreement agree as follows:

1. Section 22.1 of the Franchise Agreement will be supplemented by adding the following
language at the end of the Section:

provided, however, that all rights enjoyed by Franchisee and any causes of action arising
in franchisee’s favor from the provisions of Article 33 of the General Business Law of
the State of New York and the regulations issued thereunder shall remain in force; it
being the intent of this provision that the nonwaiver provisions of Sections 687.4 and
687.5 of the General Business Law be satisfied;

L

Section 18.1 is amended by adding the following statement at the end of such

Section:

However, no assignment shall be made except to an assignee who, in Franchisor’s

good faith judgment, is willing and able to assume Franchisor’s obligations under
this Agreement.

3. Nothing in Section 16 prevents you from asserting your rights under common law
to terminate the Franchise Agreement if we commit a material breach of the

Franchise Agreement.

b

Section 22.1 is amended by adding the following statement to the end of such

Article ::

The foregoing choice of law should not be considered a waiver of any right
conferred upon Franchisee by the GBL of the State of N.Y., Article 33.

3.—The Franchise Agreement is amended to state the following: “No statement,
questionnaire, or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (a) waiving
any claims under any applicable state franchise law, including fraud in the inducement,
or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller, or
other person acting on behalf of the franchisor. This provision supersedes any other term
of any document executed in connection with the franchise.”

I

4--Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5,
and 23.6.

I
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[SIGNATURES ON THE FOLLOWING PAGE]

IN WITNESS WHEREOQOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of , 20

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED BY NORTH DAKOTA

1. No statement, questionnaire or acknowledgment signed or agreed to by you

in connection with the commencement of the franchise relationship shall have the effect of

(i) waiving any claims under any applicable state franchise law, including fraud in the

inducement, or (ii) disclaiming reliance on any statement made by us, any franchise seller,

or any other person acting on behalf of us. This provision supersedes any other term of

any document executed in connection with the franchise.

2. Non-Competition. The following language is added to the end of Section 17.2

of the Franchise Agreement:

Covenants not to compete such as those mentioned above are generally

considered unenforceable in the State of North Dakota. However, we and

you acknowledge and agree to the enforcement of these provisions to the

extent enforceable under the law.

3. Releases. The following language is added to the end of Section 4.2(i), Section

18.2(c) and Section 18.2(f) of the Franchise Agreement:

Any release will not apply to the extent otherwise prohibited by applicable

law with respect to claims arising under the North Dakota Franchise

Investment Law.

4. Governing Law. The following language is added to the end of Section 22.1

of the Franchise Agreement:

HOWEVER, TO THE EXTENT REQUIRED BY THE NORTH DAKOTA

FRANCHISE INVESTMENT LAW, NORTH DAKOTA LAW APPLIES

TO THIS AGREEMENT.

5. Limitations of Claims. The following is added to the end of Section 22.3 of

the Franchise Agreement:

The time limitations set forth in this subparagraph might be modified by the

North Dakota Franchise Investment Law.
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6. Limitations on Legal Actions. The first sentence of Section 22.4 is hereby
deleted to the extent required by the North Dakota Franchise Investment Law.

7. Waiver of Jury Trial. Section 22.5 is deleted if and to the extent required by
the North Dakota Investment Law.

i Consent to Jurisdiction. The following language is added to the end of
Section 22.7 of the Franchise Agreement:

HOWEVER, TO THE EXTENT REQUIRED BY THE NORTH DAKOTA
FRANCHISE INVESTMENT LAW, YOU MAY BRING AN ACTION IN
NORTH DAKOTA.

IN WITNESS WHEREOF the partles hereto have duly executed—thas%mendment—te—the—llmnelus&

elow, sealed and

dellvered thls Addendum dated thls dav of , 20

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT_
REQUIRED BY THE STATE OF RHOBEISEANDNORTH DAKOTA

The following language is added to the end of the “Summary” section of Item 17(c)

of the Franchise Agreement Table and Item 17(m) of the Franchise Agreement

Table:

However, any release required as a condition of renewal and/or assignment/transfer

will not apply to the extent prohibited by the North Dakota Franchise Investment

Law.

The following language is added to the end of the “Summary” section of Item 17(r)

of the Franchise Agreement Table:

Covenants not to compete such as those mentioned above are generally considered

unenforceable in the State of North Dakota. However, we will seek to enforce them

to the extent enforceable.

The following language is added to the end of the “Summary” section of Item 17(v)

of the Franchise Agreement Table:

except that to the extent required by the North Dakota Franchise Investment Law,

you may bring an action in North Dakota.

The “Summary” section of Item 17(w) of the Franchise Agreement Table is deleted

and replaced with the following:

Pennsylvania law applies, except to the extent otherwise required by the North

Dakota Franchise Investment Law, North Dakota law applies.

No statement, questionnaire or acknowledgment signed or agreed to by vou in

connection with the commencement of the franchise relationship shall have the

effect of (i) waiving anv claims under any applicable state franchise law, including

fraud in the inducement, or (ii) disclaiming reliance on any statement made by us,

any franchise seller, or any other person acting on behalf of us. This provision

supersedes any other term of any document executed in connection with the

franchise.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF RHODE ISLAND

In recognition of the requirements of the State of Rhode Island Franchise Investment Act (the
“Act”), §19-28.1 et seq., the Franchise Disclosure Document submitted by HAND AND STONE
FRANCHISE LLC, for use in the State of Rhode Island is amended as follows:

1. Item 17 u.- Dispute resolution by arbitration or mediation shall comply with §19-28.1-21 of
the Act - Private civil actions - and be amended to read:

(a.) A person who violates any provision of this Act is liable to the franchisee for damages,

" costs, and attorneys and experts fees. In the case of a violation of §§ 19-28.1-5, 19-28.1-8, or
19-28.1-17(1)-(5), the franchisee may also sue for rescission. No person shall be liable under
this section if the defendant proves that the plaintiff knew the facts concerning the
violation.

(b) Every person who directly or indirectly controls a person liable under this section, every
principal executive officer or director of the liable person, every person occupying a similar
status or performing similar functions, and every agent or employee of a liable person, who
materially aids in the act or transaction constituting the violation, is also liable jointly and
severally with and to the same extent as the person liable under this section, unless the
agent, employee, officer, or director proves he or she did not know, and in the exercise of
reasonable care could not have known of the existence of the fact by reason of which the
liability is alleged to exist.

Item 17 v. - Choice of forum and Item 17 w. - Choice of law shall comply with §
19-28.1-14 of the Act - Jurisdiction and venue - and be amended to read:

I

A provision in a franchise agreement restricting jurisdiction or venue to a forum outside this state
or requiring the application of the laws of another state is void with respect to a claim otherwise
enforceable under this Act.

3. No statement, questionnaire or acknowledgment signed or agreed to by a franchisee in

" connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or any other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF RHODE ISLAND

1
D6

The followmg amends—kem—ﬁ—aad—w—reqmreﬁe—be—meludedawﬂm—the—&selem

itse}ﬂanguage is added to the end of Sectlon 22.1 of the Franchlse Agreement:

Notwithstanding the foregoing, to the extent required by applicable law, Rhode Island law
will apply to claims arising under the Rhode Island Franchise Investment Act.

[l

The following language is added to the end of Section 22.7 of the Franchise Agreement:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that:-

"“A provision in a franchise agreement restricting jurisdiction or venue to a forum outside ef
this state or requiring the application of the laws of another state is void with respect to a claim
otherwise enforceable under this Act.2"

To the extent required by applicable law, you may bring an action in Rhode Island
for claims arising under the Rhode Island Franchise Investment Act.

3. No statement, questionnaire or acknowledgment signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving
any claims under any applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by any franchisor, franchise seller, or any other
person acting on behalf of the franchisor. This provision supersedes any other term of any

document executed in connection with the franchise.

IN WITNESS WHEREOQF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO FHE-HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT AND-
REQUIRED BY THE STATE OF SOUTH DAKOTA

This will serve as the State Addendum for Hand and Stone Franchise LLC for the State of South
Dakota for Hand and Stone’s Franchise Disclosure Document:

No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving
any claims under any applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other person
acting on behalf of the franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT-AND-
REQUIRED BY THE STATE OF SOUTH DAKOTA

1. No statement, questionnaire or acknowledgment signed or agreed to by Franchisee
in connection with the commencement of the franchise relationship shall have the effect of (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement, or
(ii) disclaiming reliance on any statement made by Franchisor, any franchise seller, or any other
person acting on behalf of Franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.

IN WITNESS WHEREQOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of , 20

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name: )
Title:
FRANCHISEE:

Witness
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT
REQUIRED FOR THE COMMONWEALTH OF VIRGINIA

1. In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail
Franchising Act, the Franchise Disclosure Document for Hand and Stone Franchise LLC for use in the
Commonwealth of Virginia shall be amended as follows:

Additional Disclosure. The following statements are added to Item 12.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonable cause. If any grounds for default or termination
stated in the Franchise Agreement does not constitute “reasonable cause,” as that term may be defined in
the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to use undue influence to induce a franchisee to surrender any right given to him under the
franchise. If any provision of the Franchise Agreement involves the use of undue influence by the
franchisor to induce a franchisee to surrender any rights given to him under the franchise, that provision
may not be enforceable.

2. In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail
Franchising Act, the Franchise Disclosure Document for Hand and Stone Franchise LLC for use in the
Commonwealth of Virginia shall be amended as follows:

Additional Disclosure. The following statements are added to Item 17.h.

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonable cause. If any grounds for default or termination
stated in the Franchise Agreement does not constitute “reasonable cause,” as that term may be defined in

the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be enforceable.

3. The proposed agreements described in Item 22, including all agreements that a

franchisee must sign, are accurately presented in this Disclosure Document.

4. No statement, questionnaire, or acknowledgment signed or agreed to by a

franchi;ee in connection with the commencement of the franchise relationship shall have the effect

of (i) waiving any claims under any applicable state franchise law, including fraud in the

inducement, or (ii) disclaiming reliance on any statement made by any franchisor, franchise seller,

or other person acting on behalf of the franchisor. This provision supersedes any other term of any

document executed in connection with the franchise.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED FOR THE COMMONWEALTH OF VIRGINIA

31. The Franchise Agreement is amended to state the following: “No statement,
questionnaire, or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (a) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.”

42. Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5,
and 23.6.

3. The following provision supersedes any conflicting provision in the Franchise

Agreemznt:

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act (the “Virginia Act”), it

is unlawful for a franchisor to cancel a franchise without reasonable cause. If any grounds

for default or termination stated in the Franchise Agreement do not constitute reasonable
cause, as that term may be defined in the Virginia Act or the laws of Virginia, that

provision may not be enforceable.

IN WITNESS WHEREOQOF, the parties hereto have duly executed, sealed and delivered this

Addendum dated this day of ,20 .

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
DISCLOSURE DOCUMENT

AS REQUIRED BY THE STATE

OF WASHINGTON

The provisions of this Addendum form an integral part of, are incorporated into, and modify
the Franchise Disclosure Document regardless of anything to the contrary contained therein. This
Addendum applies if: (a) the offer to sell a franchise is accepted in Washington; (b) the purchaser of
the franchise is a resident of Washington; and/or (c) the franchised business that is the subject of the
sale is to be located or operated, wholly or partly, in Washington.

Conflict of Laws. In the event of a conflict of laws, the provisions of the Washington Franchise
Investment Protection Act, €chapter 19.100 RCW will prevail.

Franchisee Bill of Rights. RCW 19.100.180 may supersede provisions in the franchise agreement
inor related agreements concerning your relationship with the franchisor, including in the areas of
termination and renewal of your franchise. There may also be court decisions whiech-maythat supersede the
franchise agreement inor related agreements concerning your relationship with the franchisor. Franchise
agreement provisions, including the-areas—ef-termination—and-renewal-efyeurthose summarized in

Item 17 of the fFranchise Disclosure Document, are subject to state law.

Site of Arbitration, Mediation, and/or Litigation. In any arbitration or mediation involving a
franchise purchased in Washington, the arbitration or mediation site will be either in the state of
Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as determined
by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not precluded
by the franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection
with the sale of franchises, or a violation of the Washington Franchise Investment Protection Act, in
Washington.

General Release. A release or waiver of rights exeeuted-by—ain the franchise agreement or
related agreements purporting to bind the franchisee maynetineluderightsto waive compliance with
any provision under the Washington Franchise Investment Protection Act or any rules or orders thereunder
is void except when executed pursuant to a negotiated settlement after the agreement is in effect and where
the parties are represented by independent counsels, in accordance with RCW 19.100.220(2). In addition,
any such release or waiver executed in connection with a renewal or transfer of a franchise is likewise
void except as provided for in RCW 19.100.220(2).

Statute of Limitations and Waiver of Jury Trial. Provisions sueh-as-these-whichcontained in
the franchise agreement or related agreements that unreasonably restrict or limit the statute of limitations
period for claims under the Washington Franchise Investment Protection Act, or rights or remedies under
the Act such as a right to a jury trial, may not be enforceable.

Transfer Fees. Transfer fees are collectable only to the extent that they reflect the franchisor’s
reasonable estimated or actual costs in effecting a transfer._

Termination by Franchisee. The franchisee may terminate the franchise agreement under any
grounds permitted under state law.

Certain Buy-Back Provisions. Provisions in franchise agreements or related agreements that
permit the franchisor to repurchase the franchisee’s business for any reason during the term of the
franchise agreement without the franchisee’s consent are unlawful pursuant to RCW 19.100.180(2)(j),
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unless the franchise is terminated for good cause.

Fair and Reasonable Pricing. Any provision in the franchise agreement or related agreements
that requires the franchisee to purchase or rent any product or service for more than a fair and
reasonable price is unlawful under RCW 19.100.180(2)(d).

Waiver of Exemplary & Punitive Damages. RCW 19.100.190 permits franchisees to seek treble

damages under certain circumstances. Accordingly, provisions contained in the franchise agreement
or elsewhere requiring franchisees to waive exemplary, punitive, or similar damages are void, except
when executed pursuant to a negotiated settlement after the agreement is in effect and where the
parties are represented by independent counsel, in accordance with RCW 19.100.220(2).

Franchisor’s Business Judgement. Provisions in the franchise agreement or related
agreements stating that the franchisor may exercise its discretion on the basis of its reasonable
business judgment may be limited or superseded by RCW 19.100.180(1), which requires the parties to
deal with each other in good faith.

Indemnification. Any provision in the franchise agreement or related agreements requiring
the franchisee to indemnify, reimburse, defend, or hold harmless the franchisor or other parties is

hereby modified such that the franchisee has no obligation to indemnify, reimburse, defend, or hold
harmless the franchisor or any other indemnified party for losses or liabilities to the extent that they

are caused by the indemnified party’s negligence, willful misconduct, strict liability, or fraud.

Attorneys’ Fees. If the franchise agreement or related agreements require a franchisee to
reimburse the franchisor for court costs or expenses, including attorneys’ fees, such provision applies
only if the franchisor is the prevailing party in any judicial or arbitration proceeding.

Noncompetition Covenants. Pursuant to RCW 49.62.020, a noncompetition covenant is void and
unenforceable against an employee, including an employee of a franchisee, unless the employee’s earnings
from the party seeking enforcement, when annualized, exceed $100,000 per year (an amount that will be
adjusted annually for inflation). In addition, a noncompetition covenant is void and unenforceable against an
independent contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s earnings
from the party seeking enforcement, when annualized, exceed $250,000 per year (an amount that will be
adjusted annually for inflation). As a result, any provisions contained in the franchise agreement or
elsewhere that conflicts with these limitations areis void and unenforceable in Washington.

Nonsolicitation Agreements. RCW 49.62.060 prohibits a franchisor from restricting, restraining, or
prohibiting a franchisee from (i) soliciting or hiring any employee of a franchisee of the same franchisor or
(i1) soliciting or hiring any employee of the franchisor. As a result, any such provisions contained in the
franchise agreement or elsewhere are void and unenforceable in Washington.-Fhe-undersigned-does-hereby

aelorgvdedeepecsiptolisaddendim.

Questionnaires and Acknowledgments. No statement, questionnaire, or acknowledgment
signed or agreed to by a franchisee in connection with the commencement of the franchise relationship
shall have the effect of (i) waiving any claims under any applicable state franchise law, including
fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.

Prohibitions on Communicating with Regulators. Any provision in the franchise agreement or
related agreements that prohibits the franchisee from communicating with or complaining to
regulators is inconsistent with the express instructions in the Franchise Disclosure Document and is

unlawful under RCW 19.100.180(2)(h).
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Advisory Regarding Franchise Brokers. Under the Washington Franchise Investment
Protection Act, a “franchise broker” is defined as a person that engages in the business of the offer or
sale of franchises. A franchise broker represents the franchisor and is paid a fee for referring
prospects to the franchisor and/or selling the franchise. If a franchisee is working with a franchise
broker, franchisees are advised to carefully evaluate any information provided by the franchise
broker about a franchise.

Hem3— Assurance of Discontinuance. To resolve an investigation by the Washington Attorney
General and without admitting any liability, we have entered into an Assurance of Discontinuance (“AOD”)
with the State of Washington dated October 7, 2019, where we affirmed that we already removed from our
form franchise agreement any provision which restricted a franchisee from soliciting and/or hiring the
employees of our other franchisees, which the Attorney General alleges violated Washington state and
federal antitrust and unfair practices laws. We have agreed, as part of the AOD, to not enforce any such
provisions in any existing franchise agreement, to not include any such provisions in future franchise
agreements, to request that our Washington franchisees amend their existing franchise agreements to remove
such provisions, and to notify our franchisees about the entry of the AOD. In addition, the State of
Washington did not assess any fines or other monetary penalties against us.

Hem-5

Surety Bond. We have secured a surety bond in the amount of $100,000.00 from the Fidelity and
Deposit Company of Maryland to ensure fulfillment of all of our pre-opening obligations to you under the
Franchise Agreement. The surety bond is on file with the Washington Department of Financial Institutions.
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ADDENDUM TO THE HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT AS REQUIRED BY THE STATE OF WASHINGTON

The provisions of this Addendum form an integral part of, are incorporated into, and modify

the franchise agreement, and all related agreements regardless of anything to the contrary contained
therein. This Addendum applies if: (a) the offer to sell a franchise is accepted in Washington: (b) the

purchaser of the franchise is a resident of Washington; and/or (c) the franchised business that is the

subject of the sale is to be located or operated, wholly or partly, in Washington.

Conflict of Laws. In the event of a conflict of laws, the provisions of the Washington
Franchise Investment Protection Act, chapter 19.100 RCW will prevail.

Franchisee Bill of Rights. RCW 19.100.180 may supersede provisions in the franchise
agreement or related agreements concerning your relationship with the franchisor, including in the
areas of termination and renewal of your franchise. There may also be court decisions that supersede
the franchise agreement or related agreements concerning your relationship with the franchisor.

Franchise agreement provisions, including those summarized in Item 17 of the Franchise Disclosure
Document, are subject to state law.

Site of Arbitration, Mediation, and/or Litigation. In any arbitration or mediation involving a
franchise purchased in Washington, the arbitration or mediation site will be either in the state of
Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as
determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if
litigation is not precluded by the franchise agreement, a franchisee may bring an action or proceeding
arising out of or in connection with the sale of franchises, or a violation of the Washington Franchise
Investment Protection Act, in Washington.

General Release. A release or waiver of rights in the franchise agreement or related
agreements purporting to bind the franchisee to waive compliance with any provision under the
Washington Franchise Investment Protection Act or any rules or orders thereunder is void except
when executed pursuant to a negotiated settlement after the agreement is in effect and where the
parties are represented by independent counsel, in accordance with RCW 19.100.220(2). In addition,
any such release or waiver executed in connection with a renewal or transfer of a franchise is likewise
void except as provided for in RCW 19.100.220(2).

Statute of Limitations and Waiver of Jury Trial. Provisions contained in the franchise
agreement or related agreements that unreasonably restrict or limit the statute of limitations period

for claims under the Washington Franchise Investment Protection Act, or rights or remedies under
the Act such as a right to a jury trial, may not be enforceable.

Transfer Fees. Transfer fees are collectable only to the extent that they reflect the franchisor’s
reasonable estimated or actual costs in effecting a transfer.
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Termination by Franchisee. The franchisee may terminate the franchise agreement under any
grounds permitted under state law.

Certain Buy-Back Provisions. Provisions in franchise agreements or related agreements that
permit the franchisor to repurchase the franchisee’s business for any reason during the term of the
franchise agreement without the franchisee’s consent are unlawful pursuant to RCW 19.100.180(2)(j),
unless the franchise is terminated for good cause.

Fair and Reasonable Pricing. Any provision in the franchise agreement or related agreements
that requires the franchisee to purchase or rent any product or service for more than a fair and
reasonable price is unlawful under RCW 19.100.180(2)(d).

».-==-.==-

5 .
Waiver of Exemplary & Punitive Damages. RCW 19.100.190 permits franchisees to seek treble

damages under certain circumstances. Accordingly, provisions contained in the franchise agreement
or elsewhere requiring franchisees to waive exemplary, punitive, or similar damages are void, except
when executed pursuant to a negotiated settlement after the agreement is in effect and where the
parties are represented by independent counsel, in accordance with RCW 19.100.220(2).

Franchisor’s Business Judgement. Provisions in the franchise agreement or related
agreements stating that the franchisor may exercise its discretion on the basis of its reasonable
business judgment may be limited or superseded by RCW 19.100.180(1), which requires the parties to
deal with each other in good faith.

Indemnification. Any provision in the franchise agreement or related agreements requiring

the franchisee to indemnify, reimburse, defend, or hold harmless the franchisor or other parties is
hereby modified such that the franchisee has no obligation to indemnify, reimburse, defend, or hold

harmless the franchisor or any other indemnified party for losses or liabilities to the extent that they
are caused by the indemnified party’s negligence, willful misconduct, strict liability, or fraud.

Attorneys’ Fees. If the franchise agreement or related agreements require a franchisee to
reimburse the franchisor for court costs or expenses, including attorneys’ fees, such provision applies

only if the franchisor is the prevailing party in any judicial or arbitration proceeding.

Noncompetition Covenants. Pursuant to RCW 49.62.020, a noncompetition covenant is void
and unenforceable against an employee, including an employee of a franchisee, unless the employee’s
earnings from the party seeking enforcement, when annualized, exceed $100,000 per year (an amount
that will be adjusted annually for inflation). In addition, a noncompetition covenant is void and
unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless the
independent contractor’s earnings from the party seeking enforcement, when annualized, exceed
$250,000 per year (an amount that will be adjusted annually for inflation). As a result, any provision

contained in the franchise agreement or elsewhere that conflicts with these limitations is void and
unenforceable in Washington.
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Nonsolicitation Agreements. RCW 49.62.060 prohibits a franchisor from restricting,
restraining, or prohibiting a franchisee from (i) soliciting or hiring any employee of a franchisee of the
same franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result, any such
provisions contained in the franchise agreement or elsewhere are void and unenforceable in

Washington.
The—Franchise —Agreement—is—amended—to—state—the folowing:—“Questionnaires and

Acknowledgments. No statement, questionnaire, or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.?

Prohibitions on Communicating with Regulators. Any provision in the franchise agreement or
related agreements that prohibits the franchisee from communicating with or complaining to
regulators is inconsistent with the express instructions in the Franchise Disclosure Document and is
unlawful under RCW 19.100.180(2)(h).

Advisory Regarding Franchise Brokers. Under the Washington Franchise Investment
Protection Act, a “franchise broker” is defined as a person that engages in the business of the offer or
sale of franchises. A franchise broker represents the franchisor and is paid a fee for referring
prospects to the franchisor and/or selling the franchise. If a franchisee is working with a franchise
broker, franchisees are advised to carefully evaluate any information provided by the franchise
broker about a franchise.

Liquidated Damages. Section 17.7 of the Franchise Agreement is revised to omit the following
language: “Franchisee and each of its Owners agree that the liquidated damages provision does not
give Franchisor an adequate remedy at law for any default under, or for the enforcement of, any
provision of this Agreement other than the Royalty Fee section.”

Transfer. Section 18.2(k) of the Franchise Agreement is amended to include the following

language: “, provided, however, that this provision is not intended to apply to statements made or
information provided by Franchisor to the third party.”

Acknowledgments. Article 23 of the Franchise Agreement is amended to delete Sections 23.1,
23.3, 23.5, and 23.6, and Sections 23.8 and 23.9 do not apply to claims arising under the Franchise
Investment Protection Act, RCW 19.100, or the rules adopted thereunder.

The undersigned does hereby acknowledge receipt of this addendum.

ATTEST HAND AND STONE FRANCHISE LLC
By:

Witness Name:
Title:
FRANCHISEE:

ACTIVE 707162799v11



Witness

Witness
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AMENDMENT TO HAND AND STONE FRANCHISE LLC
FRANCHISE AGREEMENT
REQUIRED BY THE STATE OF WISCONSIN

This Amendment shall pertain to franchises sold in the State of Wisconsin and shall be for the
purpose of complying with the Wisconsin Fair Dealership Law. Notwithstanding anything which may be
contained in the body of the Franchise Agreement to be contrary, the Agreements shall be amended as
follows:

1. Ch. 135, Stats., the Wisconsin Fair Dealership Law, supersedes any provisions of this
Agreement or a related document between Franchisor and franchisee inconsistent with the
Law.

2. The Franchise Agreement is amended to state the following: “No statement, questionnaire,
or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of (a) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other
person acting on behalf of the franchisor. This provision supersedes any other term of any
document executed in connection with the franchise.”

3. Article 23 of the Franchise Agreement is amended to delete Sections 23.1, 23.3, 23.5,

and 23.6.
ATTEST HAND AND STONE FRANCHISE LLC
By:
Witness Name:
Title:
FRANCHISEE:

Witness
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ADDENDUM TO HAND AND STONE FRANCHISE LLC
FRANCHISE DISCLOSURE DOCUMENT
REQUIRED BY THE STATE OF WISCONSIN

For franchises and franchisees/developers subject to the Wisconsin Fair Dealership Law, the
following information supersedes or supplements, as the case may be, the corresponding disclosures in
the main body of the text of the Hand and Stone Franchise LLC Wisconsin Franchise Disclosure
Document.

Item 17.

For Wisconsin franchisee/developers, ch. 135, Stats., the Wisconsin Fair Dealership Law, supersedes any
provisions of the Franchise Agreement or a related contract between Franchisor and franchisee
inconsistent with the Law.
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EXHIBIT 41 TO THE DISCLOSURE DOCUMENT
SOFTWARE SUBLICENSE AGREEMENT
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SUBLICENSE AGREEMENT

[TO BE REVIEWED BY LICENSEE; MATERIAL REVISIONS SUBJECT TO

LICENSOR’S APPROVAL]

This Sublicense Agreement (“Agreement” or “License”), dated  , 20 , is made by
and between Hand and Stone Franchise LLC, a New Jersey limited liability company
(“Sublicensor”), and (“Sublicensee™).

RECITALS
A. Sublicensor is the franchisor of the Hand and Stone Franchise LLC massage and

facial spa franchises. Sublicensor has licensed (with a right to sub-license) certain software for
use in the operation of Hand and Stone Franchise LLC franchisees (the “Software”), which
license is granted by the owner of the Software (the “Master Licensor”) upon the terms and
condition set forth in the agreement between the Master Licensor and Sublicensor; and

B. Sublicensee has entered into a franchise agreement to operate a spa franchise (the
“Franchise Agreement”); and

C. The Software is required for the operation of a spa franchise; and

D. Pursuant to the Franchise Agreement, Sublicensee is required to execute this
Agreement and obtain a license to use the Software; and

E. Sublicensor wishes to grant certain rights and licenses to Sublicensee with respect
to the Software, and Sublicensee wishes to obtain such rights and licenses with respect to the
Software, on the terms and conditions set forth herein.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoing and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Services. Sublicensor hereby grants Sublicensee a non-exclusive,
non-transferable, revocable, non-sublicenseable license to use the Software exclusively for the
internal operations of a spa franchise and for no other purpose. Sublicensor shall provide all
documentation for the operation of the Software.

2. Term. Unless sooner terminated, the term of this Agreement and of the
sublicense granted herein will begin on the Effective Date and continue until the expiration or
termination of the Franchise Agreement (“Term”). If Sublicensee enters into a successor
franchise agreement with Sublicensor, then Sublicensee must execute the then current form of
sublicense agreement and comply with all terms and conditions set forth in the then current form
of sublicense agreement. The Sublicensee acknowledges that the terms and conditions of the
then current form of sublicense agreement may be substantially different from the terms and
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conditions of this Agreement including without limitation, with respect to fees.

3. Technical Requirements. Sublicensee agrees to comply with the applicable
hardware, software and other technical and pre-setup requirements for Sublicensee’s use of the
Software as the Sublicensor or its licensor may establish from time to time during the Term.

4. Software Support.

(a) Sublicensor shall provide technical support for the Software during normal
business hours Monday through Friday. If additional support is needed during non-business
hours, Sublicensor may provide such support at an additional fee to Licensee, availability
permitting. Sublicensor may contract with third parties to provide any or all maintenance and
support services specified in this Agreement. If, in Sublicensor’s judgment it is not
commercially feasible to provide any maintenance or support services, Sublicensor may
terminate any or all of such support or maintenance services.

(b) Certain locations may be susceptible to power outages and/or fluctuations
that can cause a computer to crash or shut down. Sublicensee is responsible for the installation
and maintenance battery backups systems and data backup. Sublicensor is not responsible for
any such losses of data, nor does Sublicensor assume responsibility or liability for any losses or
damages arising, directly, or indirectly, from Sublicensee’s improper use or maintenance of the
Software or hardware.

(c) Sublicensee is responsible for installing and maintaining updated
anti-virus software at all times on any hardware that runs the Software.

5. Payment.

(a) It is the express understanding of the parties that the Sublicensor shall
sublicense the software to its franchisees. In consideration for the Sublicense and the services to
be performed hereunder, Sublicensee shall pay Sublicensor a monthly fee of $587.00 dollars (the
“Monthly Maintenance Fee”) for each franchise location Sublicensee owns or operates. This
Monthly Maintenance Fee may increase by a minimum of 3% percent on the first day of each
calendar year thereafter, for each franchise location Sublicensee owns or operates, throughout the
term of this Agreement.

(b) All applicable fees are to be paid to Sublicensor via an ACH bank transfer,
due on the 1% day of each month or by the morning of the next business day. Any fees not
received will be assessed a late fee penalty of 1.5% per month or, if lower, the highest rate
permitted under applicable law, until said fees are paid in full.

(©) The Sublicensee will not, on grounds of the alleged nonperformance by
Sublicensor of any of its obligations or for any other reason, withhold payment of any Software
License Fees or payments due to Sublicensor pursuant to this Agreement or pursuant to any other
contract, agreement or obligation. The Sublicensee will not have the right to “offset” any
liquidated or unliquidated amounts, damages or other sums allegedly due to the Sublicensee by
Sublicensor against any payments due to Sublicensor under this Agreement.
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(d) If Sublicensor authorizes a sale of Sublicensee’s franchise to a third party
(“Transferee”) Sublicensee must notify the Transferee that it will be obligated to enter into a new
sublicense agreement with Sublicensor, and that a license transfer fee of $300 dollars will be
required to be paid to Sublicensor.

(e) For purposes of this Agreement, software setup fees and Monthly
Maintenance Fees will be collectively referred to as “Software License Fees.” The Sublicensee
acknowledges that it has agreed, pursuant to the Franchise Agreement, to obtain and maintain at
all times such computer equipment and software (including without limitation, the most current
version of the Software) as may from time to time be required by Sublicensor for use in the
operation of the Licensee’s franchise. The Sublicensee further acknowledge that future changes
in technology and the opportunity and need to meet and surpass competition may necessitate that
Sublicensor upgrade the Software License Fees due hereunder to amounts reasonably sufficient
to cover the costs such upgrade and a reasonable return to Sublicensor on its investment in and
administration of such upgrade. The Sublicensee further acknowledges that any upgrade to the
Software may necessitate upgrades in the Sublicensee’s hardware and third-party software
required to operate the Software, which may result in additional costs or fees payable by the
Sublicensee.

6. Access to Software and Information. The Sublicensee agrees that Sublicensor
will at all times have the right to access the Software and its data, by modem, print-out of data or
any other means selected by Sublicensor, for purposes of obtaining financial, sales, customer,
listing, business, supplier, teaching and all other data and information contained, resident or
otherwise available in the Sublicensee’s computer system, for purposes of verifying compliance
by the Sublicensee with the terms of this Agreement or the Franchise Agreement, and for such
other purposes as may be determined by Sublicensor, in its absolute, exclusive and unrestricted
judgment. Sublicensor will have the right to retain and use any information obtained by
accessing the Software licensed to Sublicensee for any purposes deemed appropriate by
Sublicensor, in its absolute, exclusive and unrestricted judgment.

7. Sublicensee Training. Sublicensor shall conduct training session pursuant to the
guidelines set forth in the Franchise Agreement. In addition, Sublicensee shall attend mandatory
ongoing training sessions, at times and at such locations as Sublicensor shall establish.

8. Ownership. Sublicensee acknowledges that Sublicensor has the sole right to
license and control Sublicensee’s use of the Software. Sublicensee acknowledges that it has no
ownership right into any data or information generated by the Software, including customer lists,
customer data and other sales information. Sublicensee further acknowledges that it does not
acquire any right, title or interest in the Software except as set forth herein. Master Licensor
specifically retains all right, title and interest in and to all proprietary and intellectual property
rights in and to the Software, including without limitation, trade secrets, data, customer lists,
copyrights, trademarks, patents, functionality and business methodology embodied therein, and
the like. All rights not expressly granted to Sublicensee herein are specifically reserved to
Sublicensor and Master Licensor, as applicable. Upon termination of this Agreement,
Sublicensee shall have no right to utilize the Software or any data generated by the Software.

ACTIVE 707162799v11




9. Restrictions on Use.

(a) Sublicensee may not decompile, reverse compile, reverse engineer,
reverse assemble or otherwise derive a source code equivalent for the Software. Sublicensee
may not bypass or breach any security device or protection used on the Software. In addition,
Sublicensee may not copy the Software without the Licensor’s written consent. Sublicensee may
not download any portion of the Software except as the Sublicensor may expressly permit or
instruct. Sublicensee may not permit any third-party access to the Software, and may use the
Software only on computers for which Sublicensee controls access to the Software. Sublicensee
may not assign, transfer, sell, rent, license, sublicense, or grant any rights to or interests in the
Software to any corporation, partnership or other business entity or any other person.
Sublicensee may not, at any time, use or exploit or authorize any third party to use or exploit, any
of the Software’s content or data for the purpose of unfairly competing against any other Hand
and Stone Franchisee or violating the privacy rights of any customers or employees of other
franchisees. Sublicensee may not knowingly or through gross negligence input, upload, transmit
or otherwise provide to or through the Software, any virus, worm, malware, spyware or other
malicious computer code, computer instruction, device or technique that can or was designed to
permit unauthorized access to, or to destroy, disrupt, disable, damage, distort, or otherwise harm
or impede the Software or any computer, hardware, system or network, or any content or data.
Sublicensee will comply with all terms and conditions packaged or accompanying any
third-party software furnished to Licensee under this Agreement.

(b) Sublicensee is prohibited from printing or copying (including, without
limitation, for back-up, training, testing or disaster recovery), in whole or in part, the Software
except to the extent expressly permitted in advance in writing by Sublicensor, which permission
Sublicensor may withhold in its sole discretion. Any back-up training, testing or disaster
recovery system intended to be or used by Sublicensee must be approved in advance in writing
by Sublicensor, which approval Sublicensor may withhold in its sole discretion. Sublicensee
acknowledges and agrees that any and all diskettes, CDs or any other physical embodiments or
media, including, but not limited to, authorized and unauthorized copies, of the Software are the
sole and exclusive property of the Master Licensor. Any authorized copies of the Software must
contain appropriate proprietary and trade secret, copyright, trademark or other applicable legends
as designated by Licensor. Sublicensee shall not use the name of Software or refer to Software
directly or indirectly in any papers, articles, advertisements, sales presentations, news releases or
releases to any third party without the prior written approval of Sublicensor for each such use.
You may not release the results of any performance or functional evaluation of any portion of the
Licensed Software to any third party.

10. Exclusion of Warranties. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED
IN THIS AGREEMENT, SUBLICENSOR DISCLAIMS ALL REPRESENTATIONS AND
WARRANTIES OF ANY KIND OR NATURE, EXPRESS OR IMPLIED, ARISING OUT OF
OR RELATED TO THIS AGREEMENT, THE SOFTWARE, OR ANY COMPONENT OF
THE FOREGOING, INCLUDING WITHOUT LIMITATION, ANY WARRANTIES
REGARDING QUALITY, CORRECTNESS, COMPLETENESS, COMPREHENSIVENESS,
SUITABILITY, MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, OR
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OTHERWISE (IRRESPECTIVE OF ANY COURSE OF DEALING, CUSTOM OR USAGE
OF TRADE), OR ANY REPRESENTATION THAT THE SOFTWARE WILL MEET
SUBLICENSEE’S REQUIREMENTS OR THAT THE SUBLICENSEE’S OR ANY
AUTHORIZED USER’S USE THEREOF WILL BE UNINTERRUPTED OR ERROR-FREE,
EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES.

1. Limitation of Liability. SUBLICENSOR SHALL HAVE NO LIABILITY TO
SUBLICENSEE OR TO ANY APPROVED FRANCHISEE WITH RESPECT TO
SUBLICENSOR’S OBLIGATIONS UNDER THIS AGREEMENT OR OTHERWISE FOR
CONSEQUENTIAL, EXEMPLARY, SPECIAL, INDIRECT, INCIDENTAL OR PUNITIVE
DAMAGES, OR ANY LOSS OF PROFIT, REVENUE, DATA OR GOODWILL, WHETHER
INCURRED OR SUFFERED AS A RESULT OF ANY ERRORS, DEFECTS OR
NON-FUNCTIONING OF THE SOFTWARE PRODUCTS OR OTHERWISE, EVEN IF
SUBLICENSOR HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN
NO EVENT SHALL SUBLICENSOR’S AGGREGATE LIABILITY HEREUNDER FOR ANY
CAUSE IN ANY CALENDAR YEAR ARISING OUT OF OR RELATED TO
SUBLICENSOR’S PERFORMANCE OR NON-PERFORMANCE UNDER THIS
AGREEMENT OR OTHERWISE EXCEED THE AMOUNT OF THE MONTHLY
MAINTENANCE FEES PAID HEREUNDER TO LICENSOR IN THE CALENDAR YEAR IN
WHICH SUCH DIRECT DAMAGES ARE INCURRED. THIS LIMITATION APPLIES TO
ALL CAUSES OF ACTION OR CLAIMS IN THE AGGREGATE INCLUDING WITHOUT
LIMITATION, BREACH OF CONTRACT, BREACH OF LIMITED WARRANTY,
NEGLIGENCE, STRICT LIABILITY, MISREPRESENTATION AND OTHER TORTS.

12.  Remedies for Third Party Infringement. In the event the Software is held by any
court of competent jurisdiction to infringe the rights of a third party or to violate a patent, and its
use is enjoined, Sublicensor shall have the obligation, at its expense, to (i) modify the infringing
Software, without impairing in any material respect its functionality, so that it is non-infringing
or non-violative, or (ii) procure for Sublicensee the right to continue to use the infringing
Software for any remaining unexpired portion of the Term, or (iii) replace the infringing
Software with equally suitable non-infringing software. The foregoing is Sublicensee’s sole
remedy for infringement. If Sublicensor is unable to make any of the foregoing alternatives
available to Sublicensee, Sublicensee shall receive a rebate of a prorated portion of the License
fee charged hereunder, representing the fee due for the remaining unexpired portion of the Term.

13. Confidentiality; Non-Disclosure. Sublicensee agrees that the Software contains
valuable proprietary information and that, except for those rights conveyed in this Agreement,
Sublicensee retains no ownership rights in the Software. During the term of this Agreement,
Sublicensee shall maintain the confidentiality of this information and not disclose the same to
any third party or use it except as authorized by this Agreement. Sublicensee shall have no
obligation of confidentiality or non-use with regard to information which (i) is or becomes a part
of the public domain through no act or omission of Sublicensee, (ii) was in the Sublicensee’s
lawful possession prior to the disclosure thereto and had not been obtained by Sublicensee either
directly or indirectly from Sublicensor, (iii) is lawfully disclosed to Sublicensee by a third party
without restrictions on disclosure, (iv) is independently developed by Sublicensee, or (v) is
required to be disclosed by law.
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14. Termination. This Agreement shall automatically terminate upon the termination
or expiration of the Franchise Agreement. The Sublicensor may terminate this Agreement: (a)
without notice at any time if Sublicensee is in default of the Franchise Agreement or Area
Representative Agreement; (b) if Sublicensee fails to pay the Monthly Maintenance Fee when
due and such failure continues unremedied for five (5) days; (c) upon ten (10) days written notice
of Sublicensee’s failure to comply with any other term of this Agreement if such failure is not
remedied within ten (10) days following such notice. In the event of termination, and without
limiting Sublicensor’s remedies hereunder, Sublicensee shall be responsible for payment of all
past due Monthly Maintenance Fees and charges up to the date of such termination.

15. Third Party Beneficiary. Sublicensee understands, acknowledges, and agrees with
Sublicensor that Master Licensor, Sublicensor, and its affiliates, assigns and designees (which
may include the creator of the Software) are an intended third-party beneficiary of the terms and
conditions of this Agreement.

16. Restriction on Assignment. Sublicensee may not assign its rights or delegate its
duties under this Agreement without the prior written consent of Sublicensor, which may be
withheld in its sole and absolute discretion. Sublicensor reserves the right to assign its rights and
obligations under this Agreement to a third party.

17. Governing Law and Dispute Resolution. The parties agree that the laws of the
State of Pennsylvania (without giving effect to its conflicts of law principles) govern all matters
and actions arising out of or relating to this Agreement, including, without limitation, its validity,
interpretation, construction, performance, and enforcement. The parties further agree and attorn
to the exclusive jurisdiction of the state or federal courts of the State of Pennsylvania as the
venue for any claim or dispute, and expressly agree to submit to the personal jurisdiction of such
courts for the purpose of litigating any claim or action in connection with this License.

18. Notices. All notices required to be given under this Agreement shall be in writing
and shall be transmitted either by personal delivery, reliable overnight courier (such as Federal
Express), or through the facilities of the United States Post Office, postage prepaid, certified or
registered mail, return receipt requested, or by confirmed facsimile transmission. Any such
notice shall be effective upon delivery, if delivered by confirmed facsimile transmission or by
personal delivery or overnight courier, and 72 hours after dispatch, if mailed in accordance with
the above. Notices to the respective parties shall be sent to the following addresses unless
written notice of a change of address has been previously given pursuant hereto:

To Sublicensor: HAND AND STONE FRANCHISE LLC

with copy to:

To Sublicensee:
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19. Waiver. No waiver or breach of any provision of this Agreement by Sublicensor
will constitute a waiver of any prior, concurrent or subsequent breach of the same or any other
provisions hereof, and no waiver will be effective unless made in writing and signed by an
authorized representative of Sublicensor.

20. Entire Agreement. This Agreement and exhibits or addenda, along with the
Franchise Agreement or Area Representative Agreement, contain the entire understanding of the
parties with respect to the transactions and matters contemplated hereby and this Agreement
supersedes all previous agreements concerning the subject matter. This Agreement cannot be
amended except by a writing signed by both parties.

IN WITNESS WHEREOF, the parties have duly executed and delivered this Agreement
as of the date first above written.

SUBLICENSOR

HAND AND STONE FRANCHISE LLC

By: , its

SUBLICENSEE
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EXHIBIT kJ TO THE DISCLOSURE DOCUMENT
ARCHITECTURAL SERVICES AGREEMENT
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HS

OWNER NAMES
LOCATION

RE: Proposal for Architectural fand Engineering Services}
Hand and Stone, Spatecation LOCATION

Dear FranchiseeOWNER NAMES,

Thank you for the opportunity for HS Design, LLC (referred to as “HS Design” or the-
“ArehiteetDesigner”) to provide you with a proposal for the coordination of Architectural fand
Engineering}- Services for your upcoming spa in €ity;-State; BSALOCATION. By being an in-house
arehiteeturaldesign firm solely dedicated to H&S Franchise owners, our primarily focus is to provide
you with accurate construction documents, professional service, and quick turnaround times, all of which
are at a competitive rate.

Project Description:
The scope of work for this project will consist of tenant improvements for a new Hand and Stone

location at ABE-Shepping-Center-in-City;State, UBSACENTER NAME. The space is approximately
2,000-4;0004#4# sf.

The layout of the spa will be shown as the Concept Plan and will include the following:
o x| Freatment Rooms
e (X) Treatment Rooms, including One (1) Couple’s Treatment Room
e Reception and Waiting Area
e Office
e Two (2) Restrooms
e Employee Break Room
e Storage Closets

Spa construction will generally include metal stud walls and drywall and follow materials as dictated by
local building codes.

No exterior alternationsalterations are anticipated except for a new store sign.

Eleetrical service inchides 480277 and/or_120/208 Is.
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Scope of Services:

Schematic Design:

A Concept Plan will be created based on building shell drawings obtained from the landlord. If accurate
shell drawings are not obtainable, it may be necessary for us to conduct a site survey of the premises
before proceeding further. The site survey would be a flat fee of $42,5000 plus direct reimbursement for
travel expenses. See Reimbursable Expenses.

Construction Documents: (In coordination with our consulting Design Professional(s))

Once the Concept Plan is complete and has been approved by you, the Client and Hand & Stone
Franchise EECorp., drawings will proceed to the Construction Document phase. Any significant
changes made to the base plan after approval isare subject to additional design fees.

Construction Documents will consist of plans, elevations, details, schedules, and specifications in
sufficient detail to receive building permits and for a qualified contractor’s use for construction.

Construction Documents will include architectural, HVAC, plumbing and electrical design. The fire
suppression and/or fire alarm will be designed by the contractor. Fire suppression scope is limited to the
location of sprinkler heads as required.

Whererequired;-HVAC design will include design of the roof top units and ductwork. Exhaust fans will
be provided for the toilet rooms. Struetural-suppeortsfor-the-units-will be-indieated-

Plumbing design is limited to water and sanitary riser-diagram-and-plans, details & riser diagrams.

Whererequireds-eElectrical design will include new panels, lighting, receptacles, switches, and other
power requirements.

Upon the completion of the initial Construction Documents, a "check set" will be provided to you, the
Client as well as the landlord for review and to provide comments. Comments will then be
incorporated into the drawings prior to issuing completed permit sets.

Bidding:
H&S Director of Construction, Niek—MaloneJoe Wegrzyniak, can previde—assistaneceassist when
sending the project out to bid. HS Design will be available to answer any requests for information (RFIs)
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from bidding contractors.

Permitting:

You will be provided with sets of signed and sealed Construction Documents for submission for permits.
Payment of review or permit fees is not included in this proposal.

Once all comments are received from the building department, they will be addressed in the.
appropriate order to obtain plan check approval. Re-submissions will be made via your contractor. Any
changes that require significant deviation from the completed drawings will be considered additional
services.

This proposal does not include completion of permit forms or providing information about the building
shell or site.

Base Project Fees:

The fees for the services listed above are as follows:
Architectural Services (Schematic Design and Construction Documents) Sxxexitit#
MEP Engineering Services and-Energy-Caleulations-(Construction Documents) $xxxx

HiHH

ComCheck Energy Calculations Incl. in Engineering Fee
Total  Sxxcexittitt

Add-Alternate Fees: (only apply if accepted)
Existing Conditions Site Survey.
Confirms as-built dimensions and existing utilities. Sttt

EARLY SIGNING INCENTIVES!!

1. RISK FREE COMMENCEMENT:

~ Because we want you to open and generate income as fast as possible, we urge
our franchisees to begin the design & permitting process early, before the lease is
signed. We understand that there is a general risk in this due to the rare
possibility of lease negotiations falling through. As such, in the unlikely event that
the lease doesn’t execute, the fee for Architectural Services indicated above is
transferable to your next location.

TEXAS PROJECTS: TAS/ TDLR* +/-Stiti#
*TAS/TDLR Registration, Review and Inspection are required in the state of Texas to ensure projects
meet ADA Accessibility standards. Fees are based on a local consulting firm, Otten Consulting Group.

Should the landlord require use of a particular consulting firm or if you have a preference for another
firm, the registration, review and inspection fee will be adjusted accordingly.

RetainerDeposit:
An initial retainerdeposit of $2,000 is required at the commencement of our services.
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Administrative Fees:

Electronic (unsigned and unsealed) sets will be provided to the Client and Hand & Stone Franchise
Corporation at no additional costs. Any hard copies of drawings and/or signed and sealed digital copies
required by the building department for permit review and/or by the landlord will be billed as required.
Printing/postage/shipping will be charged at 1.10 times the costs. See Reimbursable Expenses below.

Reimbursable Fees:

Reproductions and other administrative expenses: 1.10 times cost
Travel (mileage) current IRS rate for mileage
Travel, lodging, meals cost

Additional Services:

Additional Services, which shall be billed in addition to this proposal, include, but are not limited to:
e Design services requested by you that are beyond the scope of the work or that deviate

significantly from the initial scope of the work.

Permit requirement research and permit application.

Extraordinary plan check/permit comments and circumstances.

Review of millwork shop drawings, plumbing submittals, electrical submittals, etc.

Verification of existing conditions of the shell space.

Site Visits.

e Environmental Remediation.

e Design and drawings for signage, or other graphics.

e  Structural alterations.

Energy calculations for the building shell.

Building shell code research and calculations.

e Water Table Calculations.

e Air Balance Calculations.

e Isometric Riser Diagrams.

. Meetings with utility companies.

Preparing As-Built drawings at completion of construction.

Fault Current Calculations.

e Review of Applications for Payment.

e LEED design and documentation.

Preparation of Sample Boards.

Zoning and CUP associated work.

The state of Alabama — Florida — Hawaii — Maryland - Louisiana — Massachusetts — New
York — Oregon — Wisconsin may require an in-person final inspection from the design
professional. If required, the fee will include a maximum per diem of $1,200 +
reimbursable expenses.

These services can be provided at the following hourly rates, and will only be undertaken with your
approval:

Architect: $150.00 per hour
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Project Manager: $100.00 per hour

Preliminary Schedule:
Schematic Design:

of

Construction Documents—(eheek—set):

approvals

Permi | hin:

(drawings for bid, permit
and landlord review)

Respectfully Submitted:

ﬂ) o
o

>

Robert Palladino, RA
HS Design, LLC

<-3-5 business days from contract execution or receipt

existing building plans, whichever is later.

max 20 business days from Schematic Design

S busi 1 ¢ . £ final Cli 1
—ondlerd-comprents
and receipt of all existing space information and LL

provided item details.

Acceptance: If accepted please sign one copy of this signature page and return with the retainer
payment. Upon acceptance and execution this proposal becomes a legally binding agreement. The
Terms and Conditions attached hereto are incorporated herein and shall apply to this proposal.

X X

(Client)
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Terms and Conditions

(Client) Responsibilities:
The Client shall provide full information regarding requirements for the project, including a design
program that shall set forth the client’s objectives, schedule, constraints, and criteria.

The Client shall furnish a complete set of building shell drawings, lease outline drawings, legal
descriptions, and utility locations to the ArechiteetDesigner prior to beginning work. The Designer or
Architect is not responsible for review or verification of existing conditions.

The Client shall furnish accurate and current AutoCAD files of the building shell of the tenant space to
serve as a base to design the project. The Designer or Architect is not responsible for verifying the
accuracy of the CAD file.

If necessary, the Client shall provide the services of an environmental consultant for the identification
and remediation of mold, asbestos containing materials or other hazardous materials.

The Client shall provide prompt written notice to the Architect if the Client becomes aware of any fault
or defect in the services provided or with the contract documents prepared by the Architect.

(Architect) Responsibilities:
The Architect covenants with Client to exercise reasonable care in manner consistent with the
standards required of other architects providing similar services under similar circumstances.

The Architect will provide the services in a reasonably expedient, professional, and economical manner
consistent with the standards of the profession.

Work under this agreement is considered a services- and shall not be construed as goods or products.

The amount of liability arising out of performance under this agreement shall be limited to claims
directly attributable only to the failure to exercise the degree of skill and performance normally
exercised by qualified architects providing similar service under similar conditionss- and shall be strictly
limited to the costs of services rendered under this Agreement.

The Architect will maintain, for a period of one (1) year after the completion of our services, professional
liability insurance in the amount of $1,000,000 per claim and $2,000,000 annual aggregate limit of
liability providing coverage for claims arising from the Architect’s negligent acts, errors, or omissions in
providing the services under this agreement. Any claim related to this Agreement will be barred unless
an action for a claim is commenced within one (1) year from the date on which Client knew or should
have known, in the exercise of reasonable diligence, of the facts giving rise to the claim.

Payment to the ArehiteetDesigner:

The Architect shall submit monthly invoices to the Client for payment for services performed under the
Base Fee, as well as for all reimbursable expenses and Client approved additional services. Payment is
due from the client within thirty (30) days of the invoice date.

Amounts unpaid after thirty (30) days of the invoice date shall bear interest at the rate of 1.0% per
month.

ACTIVE 707162799v11




Unless prior written arrangement is made with the Architect, the Architect is not obligated to release
signed and sealed drawings and/or distribute drawings if payment has not been received for services
provided.

This proposal is valid for a period of ninety (90) days from the date of this proposal and is subject to
adjustment by the Architect thereafter.

The Client shall make the initial retainer payment prior to the Architect beginning services, which shall
be credited to the Client’s account at final payment.

Expedited Services:

Services requested by the Client to be completed on an expedited schedules- or required to be
completed in an expedited manner to maintain the proposed project schedule to due changes by the
Client, shall be billed at 1.25 times the contract amount.

The Architect will notify the Client that expedited services may be required before beginning the
expedited services. Fhe-eExpedited services will be provided unless written notice from the Client is
received immediately by the Architect.

Termination of Services:

This agreement may be terminated by either party upon not less than seven (7) days written notice
should the other party fail substantially to perform in accordance with the terms of this agreement
through no fault of the party initiating the termination.

The Client may terminate the project for any reason, with or without cause, upon not less than seven
(7) days’ notice to the Architect. In the event of termination, the Client shall pay the Architect for
completed services up to the date of termination. The Architect will furnish copies of drawings and
other documentation to the Client related to the services performed to the date of termination.

If the Client suspends the project for more than thirty (30) consecutive days, the Architect shall be
compensated for services provided prior to the receipt of the Client’s written notice to suspend
services. The Architect will furnish printed copies of drawings and other documentation to the Client
related to the services performed to the date of suspension of the project.

Ownership and Use of Architect’s Documents:

The drawings, specifications and other documents prepared by the Architect for this project are
instruments of the Architect’s service for use solely for this project. The Architect shall retain
ownership of the documents.

The Client shall be permitted to retain print and .tif or .pdf electronic copies of the Architect’s
documents for information and reference in connection with the Client’s use and occupancy of the
project.

The Architect’s documents shall not be used by the Client or others on other projects, or in addition to

this project, without written permission of the Architect and appropriate compensation and other
qualification and upon terms acceptable to the Architect.
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The Client agrees to defend, indemnify, and hold harmless the Architect against situations arising out of
reuse of the documents without the Architect’s consent.

Claims for Consequential Damages:
The Architect and Client waive consequential damages for claims, disputes, or other matters in question
arising out of or relating to this Agreement.

Indemnification:

The Architect agrees to indemnify and hold harmless the client from claims, damages, losses, and
expenses arising out of negligent acts, errors, or omissions of the Architect as a result of the Architect’s
services provided under this agreement. The Architect is not obligated to indemnify the Client in any
way for the Client’s own negligence or negligence of others.

The Client agrees to indemnify and hold harmless the Architect against situations arising out of
hazardous materials found at the site.

Dispute Resolution:

Mediation:

Any claim, dispute or other matter in question arising out of or related to this Agreement shall be
subject to mediation as a condition precedent to binding dispute resolution. If such matter relates to or
is the subject of a lien arising out of the Architect’s services, the Architect may proceed in accordance
with applicable law to comply with the lien notice or filing deadlines prior to resolution of the matter by
mediation or by binding dispute resolution. The parties shall share the mediator’s fee and any filing fees
equally. The mediation shall be held in Philadelphia, PA, unless another location is mutually agreed
upon. Agreements reached in mediation shall be enforceable as settlement agreements in any court
having jurisdiction thereof.

Arbitration:

Any claim, dispute or other matter in question arising out of or related to this Agreement, but not
resolved by mediation, shall be subject to arbitration which, unless the parties mutually agree
otherwise, shall be administered by the American Arbitration in Bucks County, PA. A demand for
arbitration shall be made in writing, delivered to the other party to this Agreement, and filed with the
person or entity administering the arbitration. For statute of limitations purposes, receipt of a written
demand for arbitration by the person or entity administering the arbitration shall constitute the
institution of legal or equitable proceedings based on the claim, dispute, or other matter in question.
The foregoing agreement to arbitrate and other agreements to arbitrate with an additional person or
entity duly consented to by parties to this Agreement shall be specifically enforceable in accordance
with applicable law in any court having jurisdiction thereof. The award rendered by the arbitrator(s)
shall be final, and judgment may be entered upon it in accordance with applicable law in any court
having jurisdiction thereof.

ACTIVE 707162799v11




EXHIBIT EK TO THE DISCLOSURE DOCUMENT
GENERAL RELEASE

©-2024 Hand and Stone Franchise LLC-
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SAMPLE GENERAL RELEASE

THIS SAMPLE GENERAL RELEASE is made and given on this @ day of
, 20 by ;

(“RELEASOR”) an individual with an address at:
, in consideration of:

the execution by HAND AND STONE FRANCHISE LLC (“RELEASEE”) of a
successor Franchise Agreement or other renewal documents renewing the franchise (the “Franchise”)
granted to RELEASOR by RELEASEE pursuant to that certain Franchise Agreement (the “Franchise
Agreement”) between RELEASOR and RELEASEE; or

RELEASEE’S consent to RELEASOR’S assignment of its rights and duties under
the Franchise Agreement; or

RELEASEE’S consent to RELEASOR’S assumption of rights and duties under the
Franchise Agreement,

and other good and valuable consideration, and accordingly RELEASOR hereby releases and
discharges RELEASEE, RELEASEE’S officers, directors, sharcholders and employees (in their
corporate and individual capacities), and RELEASEE’S successors and assigns, from any and all causes
of action, suits, debts, damages, judgments, executions, claims and demands whatsoever, known or
unknown, in law or in equity, that RELEASOR and RELEASOR’S heirs, executors, administrators,
successors and assigns had, now have or may have, upon or by reason of any matter, cause or thing
whatsoever from the beginning of the world to the date of this RELEASE arising out of or related to the
Franchise or the Franchise Agreement, including, without limitation, claims arising under federal, state
and local laws, rules and ordinances.

This General Release does not apply to claims arising under the Franchise Investment Protection
Act, RCW 19.100, or the rules adopted thereunder. If RELEASOR is domiciled or has his or her
principal place of business in the State of California, then RELEASOR hereby expressly waives
and relinquishes all rights and benefits under Section 1542 of the California Civil Code, which
provides: "A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE TIME OF
EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE MATERIALLY
AFFECTED HIS SETTLEMENT WITH THE DEBTOR."

This General Release shall not be amended or modified unless such amendment or modification
is in writing and is signed by RELEASOR and RELEASEE.

[SIGNATURE PAGE FOLLOWS]

©2024 Hand-and-S E hise LLC
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IN WITNESS WHEREOF, RELEASOR has executed this General Release as of the date first

above written.
RELEASOR:

(type/print name)

By:
Name:
Title:

(or, if an individual)
Signed:

name printed:

©2024 Hand-and-S E hise LLC
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ACKNOWLEDGMENT

State of )
) ss
County of )
On this day of , 20 before me personally came , known

to me to be the same person whose name is signed to the foregoing General Release, and acknowledged
the execution thereof for the uses and purposes therein set forth, [and who did swear and say that he/she
is the (title) of (company
name), and he/she has the authority to execute said General Release].

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

(NOTARIAL SEAL)

Notary Public
My Commission expires:

©2024 Hand-and-S E hise LLC
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STATE EFFECTIVE DATES

The following states have franchise laws that require that the Franchise Disclosure Document be
registered or filed with the states, or be exempt from registration: California, Hawaii, Illinois, Indiana,
Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,
Washington, and Wisconsin.

This document is effective and may be used in the following states, where the document is filed,

registered or exempt from registration, as of the Effective Date stated below:

STATE EFFECTIVE DATE
California PendingApril 7, 2025
Florida Effeetive
Hawaii Pending
Illinois PendingApril 7, 2025
Indiana PendingApril 7, 2025
Maryland Pending
Michigan EffeetiveApril 7, 2025
Minnesota Pending
New York PendingApril 7, 2025
North Dakota NeotRegisteredPending
Rhode Island Pending
South Dakota PendingApril 8, 2025
Lhah Ileetive
Virginia Pending
Washington Pending
Wisconsin PendingApril 8, 2025

In all other states, the effective date of this Franchise Disclosure Document is the Issuance Date is April

127, 20245.

© 20245 Hand and Stone Franchise LLC
2025 Franchise Disclosure Document
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RECEIPT
(RETURN ONE COPY TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If Hand and Stone Franchise LLC offers you a franchise, it must provide this disclosure
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, the
franchisor or an affiliate in connection with the proposed franchise sale or grant. New York and-Rhode-
Island-requires that we give you this disclosure document at the earlier of the first personal meeting or
10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship. Michigan requires that we give you this
disclosure document at least 10 business days before the execution of any binding franchise or other
agreement or the payment of any consideration, whichever occurs first.

If Hand and Stone Franchise LLC does not deliver this disclosure document on time or if it
contains a false or misleading statement, or a material omission, a violation of federal law and state law
may have occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and
the appropriate state agency listed on Exhibit A.

The franchisor is Hand and Stone Franchise LLC, located at 1210 Northbrook Drive, Suite 150,
Trevose, Pennsylvania 19053. Its telephone number is (215) 259-7540.

Issuance date: April 427, 20245
The franchise seller for this offering is as follows:

Please check all that apply. If you are working with an additional franchise seller not listed
below, please provide their name, address and phone in the space provided:

] Jennifer Durham [ ]JAdditional Seller Name:
1210 Northbrook Drive, Address:
Suite 150 City/ST/Zip:
Trevose, Pennsylvania 19053 Phone:

(215) 259-7540

Hand and Stone Franchise LLC authorizes the agents listed in Exhibit A to receive service of
process for it.

I have received a disclosure document April 427, 20245, that included the following Exhibits:

Exhibit A — List of State Administrators/Agents for Service of Process
Exhibit B — Table of Contents of the Operations Manual
Exhibit C — Financial Statements
Exhibit D — Franchise Agreement
Exhibit A — Approved Location; Protected Territory
Exhibit B — Nondisclosure and Non-Competition Agreement
Exhibit C — Transfer to a Corporation or Limited Liability Company
Exhibit D — Celateral-Assighment-and-Assumption-ofFranchise Addendum
to Lease Agreement

© 2025 Hand and Stone Franchise LL.C
2025 Franchise Disclosure Document
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Exhibit D — Celateral-Assighment-and-Assumption-ofFranchise Addendum

to Lease Agreement
Exhibit E — Acknowledgment of Telephone Number Ownership

Exhibit F — ACH Agreement
Exhibit G F hisee Disel \el led S

Exhibit E — List of Active Franchise Owners

Exhibit F — List of Franchisees Who Have Left the System
Exhibit G — List of Regional and Area Developers

Exhibit H— List of Resional Developers Whe Have Left the-S
Exhibit 1H — State Specific Addenda

Exhibit J1 — Software Sublicense Agreement

Exhibit &J — Architectural Services Agreement

Exhibit EK - Sample General Release

Exhibit M—Franchisee Diselosure AcknowledgmentStatement

Date:
(Do not leave blank) Signature of Prospective Franchisee
Print Name
Date:
(Do not leave blank) Signature of Prospective Franchisee
Print Name

You may return the signed receipt either by signing, dating and faxing a copy of the signed and dated
receipt to Hand and Stone Franchise LLC at (215) 259-7540, or by mailing it to Hand and Stone
Franchise LLC at 1210 Northbrook Drive, Suite 150, Trevose, Pennsylvania 19053.

© 20245 Hand and Stone Franchise LLC
2025 Franchise Disclosure Document
US.350096154.02
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RECEIPT
(RETURN ONE COPY TO US)

This disclosure document summarizes certain provisions of the franchise agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If Hand and Stone Franchise LLC offers you a franchise, it must provide this disclosure
document to you 14 calendar days before you sign a binding agreement with, or make a payment to, the
franchisor or an affiliate in connection with the proposed franchise sale or grant. New York and-Rhode-
Island-requires that we give you this disclosure document at the earlier of the first personal meeting or
10 business days before the execution of the franchise or other agreement or the payment of any
consideration that relates to the franchise relationship. Michigan requires that we give you this
disclosure document at least 10 business days before the execution of any binding franchise or other
agreement or the payment of any consideration, whichever occurs first.

If Hand and Stone Franchise LLC does not deliver this disclosure document on time or if it
contains a false or misleading statement, or a material omission, a violation of federal law and state law
may have occurred and should be reported to the Federal Trade Commission, Washington, DC 20580 and
the appropriate state agency listed on Exhibit A.

The franchisor is Hand and Stone Franchise LLC, located at 1210 Northbrook Drive, Suite 150,
Trevose, Pennsylvania 19053. Its telephone number is (215) 259-7540.

Issuance date: April 427, 20245
The franchise seller for this offering is as follows:

Please check all that apply. If you are working with an additional franchise seller not listed
below, please provide their name, address and phone in the space provided:

] Jennifer Durham [ ]JAdditional Seller Name:
1210 Northbrook Drive, Address:
Suite 150 City/ST/Zip:
Trevose, Pennsylvania 19053 Phone:

(215) 259-7540

Hand and Stone Franchise LLC authorizes the agents listed in Exhibit A to receive service of
process for it.

I have received a disclosure document April 427, 20245, that included the following Exhibits:

Exhibit A — List of State Administrators/Agents for Service of Process
Exhibit B — Table of Contents of the Operations Manual
Exhibit C — Financial Statements
Exhibit D — Franchise Agreement
Exhibit A — Approved Location; Protected Territory
Exhibit B — Nondisclosure and Non-Competition Agreement
Exhibit C — Transfer to a Corporation or Limited Liability Company
Exhibit D — Celateral-Assighment-and-Assumption-ofFranchise Addendum
to Lease Agreement

© 2025 Hand and Stone Franchise LL.C
2025 Franchise Disclosure Document
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Exhibit E — Acknowledgment of Telephone Number Ownership
Exhibit F — ACH Agreement
Exhibit G F hisee Disel \el led S

Exhibit E — List of Active Franchise Owners

Exhibit F — List of Franchisees Who Have Left the System
Exhibit G — List of Regional and Area Developers

Exhibit H— List of Resional Devel Whe Have Left the-S
Exhibit F-H- State Specific Addenda

Exhibit J1 — Software Sublicense Agreement

Exhibit KJ — Architectural Services Agreement

Exhibit E-K- Sample General Release

Exhibit M—Franchisee Diselosure Acknowledgment Statement

Date:
(Do not leave blank) Signature of Prospective Franchisee
Print Name
Date:
(Do not leave blank) Signature of Prospective Franchisee
Print Name

You may return the signed receipt either by signing, dating and faxing a copy of the signed and dated
receipt to Hand and Stone Franchise LLC at (215) 259-7540, or by mailing it to Hand and Stone
Franchise LLC at 1210 Northbrook Drive, Suite 150, Trevose, Pennsylvania 19053.

© 2025 Hand and Stone Franchise LLC
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