FRANCHISE DISCLOSURE DOCUMENT

Bella Bridesmaids Franchise Group, LLC

(an Illinois limited liability company)

1 East Delaware, Suite 301

Chicago, lllinois 60611

312-943-0344

www.bellabridesmaids.com

franchise@bellabridesmaids.com B E L L A

As a franchisee, you will operate a showroom prowdmg bridesmaids with stylish,
wearable, and modern bridesmaid dresses.

The total investment necessary to begin operation of a Bella Bridesmaids franchise is
between $92,906102,900 and $252,000262,000. This includes a $50,000 that-must-be

paid—to—thefranchisor—or—an—affiliateinitial franchise fee and a $10,000 evergreen

refundable security deposit.

This disclosure document summarizes certain provisions of your franchise agreement
and other information in plain English. Read this disclosure document and all
agreements carefully. You must receive this disclosure document at least 14 calendar
days before you sign a binding agreement with, or make any payment to, the franchisor
or an affiliate in connection with the proposed franchise sale. Note, however, that no
governmental 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 availability of disclosures in different formats, contact
Bella Bridesmaids Franchise Group, LLC, 1 East Delaware, Suite 301, Chicago, lllinois,
60611, 312-943-0344.

The terms of your contract will govern your franchise relationship. Do not rely on this
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
‘A Consumer’s Guide to Buying a Franchise,” which can help you understand how to
use this Disclosure Document, is available from the Federal Trade Commission. You
can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library
for other sources of information on franchising.

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

Issuance Date: Aprit28May 1, 20232024
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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 will | 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 ltem 20 and Exhibit F.

How much will | need to
invest?

Items 5 and 6 list fees you will be paying to
the franchisor and at the franchisor’s
direction; Item 7 lists the initial investment to
open, and Item 8 describes the suppliers
you must use.

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

Item 21 and Exhibit D include financial
statements. Review these statements
carefully.

Is the franchise system
stable and growing or
shrinking?

Item 20 summarizes the 3-year history of the
number of company-owned and franchised
outlets.

Will my business be the
only Bella Bridesmaids
business in my market?

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

Does the franchisor
have a troubled legal
history?

ltems 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 Bella
Bridesmaids franchisee?

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

What else should | know?

These questions are only a few things you
should look for. Review all 23 Iltems and all
Exhibits in this disclosure document to
better understand this franchise
opportunity. See the table of contents.

4858-3593-1835,+-14858-3593-1835, v. 9
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What You Need To Know About Franchising Generally

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

2. 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
franchised business or may harm your franchised business

3. 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.

4. 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.

5. 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.

6. 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.

7. 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 and other creditors.

Some States Require Registration

Your state may have a franchise 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 B.

Your state also may have laws that require special disclosures or
amendments be made to your franchise agreement. If so, you should check the

FDD
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State Specific Addenda. See the Table of Contents for the location of the State
Specific Addenda.

FDD
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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 Illinois. 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 lllinois than in your own
state.

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

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

4. Financial Condition. The franchisor’s financial condition, as reflected in its
financial statements (see Item 21), calls into question the franchisor’s financial
ability to provide services and support to you.

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.

FDD
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ITEM 1: THE FRANCHISOR, PARENTS, PREDECESSORS, AND AFFILIATES

To simplify the language, this disclosure document uses “we” or “us” to mean
Bella Bridesmaids Franchise Group, LLC, the franchisor. “You” means the individual,
corporation, or other entity that buys a Bella Bridesmaids franchise.

FRANCHISOR, PARENT, AND AFFILIATES. The franchisor is Bella Bridesmaids
Franchise Group, LLC, an lllinois limited liability company that was formed on June 25,
2012. Our principal place of business is 1 East Delaware, Suite 301, Chicago, lllinois
60611. We do business under the name “Bella Bridesmaids” in addition to our

corporate name. We have no parent-and-in-thepasttenyears,-have-had-noparent.

Prior to becoming the owners of the franchisor, Kathleen Casey and Erin Casey
Wolf were franchisees(and still are) owners of Meeee Much, Inc., a franchisee of the
former franchisor, Bella Bridesmaids Franchises, LLC. —FheyMeeee Much, Inc.
operated the Chicago and Milwaukee locations. TheyKathleen Casey and Erin Casey
Wolf formed Bella Bridesmaids Franchise Group, LLC to buy the former franchisor. On
July 3, 2012, BBEGBella Bridesmaids Group, LLC acquired substantially all of the
assets of the former franchisor, Bella Bridesmaids Franchises, LLCfrom Bridget Brown
and-Niek-Brown. The former franchisor is no longer offering franchises. BridgetBrown
and-Nick-BrownBella Bridesmaids Franchises, LLC formerly owned a Bella Bridesmaids
showroom as one of our franchisees. Kathleen Casey and Erin Casey Wolf continue to
own and operate: Bella Bridesmaids showrooms located at 1 East Delaware PI., Suite
200, Chicago, lllinois 60611 through their corporation Meeee Much, Inc. and one
located at 545 Eighth Ave, Room 1525, New York, NY 10018 through their limited
liability company, Meeee Much & More, LLC. Kathleen Casey and Erin Casey Wolf
owned and operated a showroom in Seattle Washington through their corporation
Meeee Much, Inc. from November 2014 until it was sold in September of 2016.
Kathleen Casey and Erin Casey Wolf owned and operated a showroom in Milwaukee,
W1 through their company DC1, LLC until it was sold on February 15, 2018. Kathleen
Casey and Erin Casey Wolf owned and operated a showroom in Washington, DC
through their company DC1, LLC from August 2019 until it was sold in December 2019.
Delighting Clients, LLC was the holding company of DC 1, LLC; both companies have
been closed. Meeee Much, Inc. and Meeee Much & More, LLC are Affiliated; Delighting
Clients, LLC and DC 1, LLC were previously Affiliates. The Bella Bridesmaids
e-commerce website is operated through BBEC, LLC, which is owned by Kathleen
Casey and Erin Casey Wolf. The Affiliates operate a business like the franchise offered
in this disclosure document. The Affiliates have never offered any franchises and are
not providing products or services to our franchisees.

AGENTS FOR SERVICE OF PROCESS. Our agents for service of process are identified

in Exhibit B to this disclosure document.

THE BELLA BRIDESMAIDS BUSINESS Bﬁdget—BFe\Am—epened—the—ﬁ#st—BeHa
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years, the Bella Bridesmaids system has grown across the country. We currently have
57 locations in 31 states.

Other than through our Affiliates, we do not operate showrooms. We have not
conducted a business of the type to be operated by you. We have offered franchises in
this line of business since 2012. We currently offer franchises in this line of business.
We do not now and have never offered franchises in any other line of business. We do
not conduct any other business activities. Other than through our Affiliates, we do not
directly provide any of the products or services that we license franchisees to sell. Bella
Bridesmaids does not provide any goods and services at this time. However, we
reserve the right to do so at a future time.

THE FRANCHISED BusiNEss. We are in the business of offering franchises and
developing the Bella Bridesmaids system. Our franchises are intended to be quaint and
inviting showrooms that provide a refreshing departure from the usual bridesmaid
experience and offer bridesmaids stylish, wearable, and modern bridesmaid dresses.
Your Bella Bridesmaids showroom will operate in the well-developed and highly
competitive retail bridesmaid dress market. Bella Bridesmaids showrooms provide
fresh, sassy, and chic designer dresses in an intimate, upscale, and approachable
setting. Realizing the important role of a bridesmaid dress, Bella Bridesmaids provides
each bride with personalized attention in a one-on-one environment surrounded by the
latest designer bridesmaid dresses.

The business is characterized by, among other things, unique dresses, cozy
showrooms, and knowledgeable, friendly bridal experts; operating methods,
procedures, and techniques; methods and techniques for inventory and cost controls;
recordkeeping and reporting; personnel management and training; marketing,
merchandising, advertising, sales, and promotional techniques; all of which may be
changed, improved, and further developed by us from time to time known as the Bella
Bridesmaids System.

The Bella Bridesmaids System is currently identified by means of certain trade
names, service marks, trademarks, slogans, logos, emblems, and indicia of origin.
There is a unique reputation and public recognition for products and services
merchandised under the trade name Bella Bridesmaids, the trademarks and service
marks Bella Bridesmaids®, and certain other trademarks and service marks belonging
to us; there is substantial goodwill associated with the Bella Bridesmaids trade name
and the Bella Bridesmaids marks. (See Item 13.)

Potential customers include members of the general public. You will compete
with a wide range of full service bridal and bridesmaid shops, including shops that are
part of national, regional, and local chains as well as single unit operators and
stand-alone shops and boutiques in the local area, any of which may also operate an
online e-commerce website. Additionally, you will compete with online e-retailers. You
should consult the telephone directory under “Bridal Shops,” “Bridesmaid Shops,” and
“‘Dress Shops” to determine the number of competitors near your area.

FDD
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We may offer financial incentives to existing franchisees or other third parties
who refer a franchise prospect lead to us that results in the granting of a franchise to
that lead. However, under no circumstances shall any such referral source serve in a
broker capacity by discussing the franchise offering or the franchise business, including
its benefits or earnings potential. Persons who receive financial incentives to refer
franchise prospects to us may be required to register as franchise brokers under the
laws of some states.

Although we do not expressly require you to have prior experience to qualify as a
Bella Bridesmaids franchisee, it would be useful if you had prior experience operating a
bridesmaid dress or designer retail clothing boutique. If you do not personally operate
the showroom, you must employ a general manager. If you hire a general manger or
other key personnel, they must actively participate in the operations of the showroom
on a day-to-day basis.

ITEM 2: BUSINESS EXPERIENCE

OwNER: KATHLEEN CASEY

Kathleen Casey has been part of the Bella Bridesmaids system since 2007 when
she and Erin Casey Wolf opened their Bella Bridesmaids showroom in Chicago, lllinois,
and has been the co-owner of Bella Bridesmaids system since July 2012. Kathleen
Casey and Erin Casey Wolf continue to own and operate their Bella Bridesmaids
showrooms in Chicago and New York. Kathleen Casey and Erin Casey Wolf owned
and operated a showroom in Milwaukee, WI through their company DC1, LLC until it
was sold on February 15, 2018 as well as a showroom in Washington, DC through their
company DC1, LLC from August 2019 until it was sold in December 2019.

OWNER: ERIN CASEY WOLF

Erin Casey Wolf has been part of the Bella Bridesmaids system since 2007
when she and Kathleen Casey opened their Bella Bridesmaids showroom in Chicago,
lllinois, and has been the co-owner of Bella Bridesmaids system since July 2012.
Kathleen Casey and Erin Casey Wolf continue to own and operate their Bella
Bridesmaids showrooms in Chicago and New York. Kathleen Casey and Erin Casey
Wolf owned and operated a showroom in Milwaukee, WI through their company DC1,
LLC until it was sold on February 15, 2018 as well as a showroom in Washington, DC
through their company DC1, LLC from August 2019 until it was sold in December 2019.

ITEM 3: LITIGATION

No litigation is required to be disclosed in this Item.

FDD
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ITEM 4: BANKRUPTCY

No bankruptcy is required to be disclosed in this ltem.

ITEM 5: INITIAL FEES

INITIAL FRANCHISE FEE. In order to open your first Bella Bridesmaids franchise,
you must pay an initial lump sum franchise fee of $50,000 on the date that you sign the
Franchise Agreement. In the last fiscal year, the initial franchise fee all new
franchisees paid was the $50,000 franchise fee. For each subsequent Bella
Bridesmaids franchise that you open in your protected Territory, the franchise fee due
on the date you sign the then-current franchise agreement will be ten thousand dollars.
For each subsequent Bella Bridesmaids franchise that you open outside your protected
Territory the franchise fee due on the date that you sign the then-current franchise
agreement will be 75% of the then-current initial franchise fee.

Each initial franchise fee must be paid with certified funds. Each initial franchise
fee is fully earned upon payment and is nonrefundable, in whole or part.

SecurITY DeposiT. You must pay us a $10,000 security deposit, which you must
pay in full when you sign the Franchise Agreement. If we must withdraw from your
security deposit to pay any obligations to us or others, you will have to replenish the
funds we withdraw as soon as possible, but in any event, within 45 days of our
withdrawal. The security deposit may be applied toward any payments owed to us or
others, whether or not such payments, or any part thereof, shall then be due. The
security deposit will not bear interest, and we will not hold it in a segregated account.
We will refund to you any unapplied amounts remaining in the security deposit upon
termination of the Franchise Agreement.

In California only, the Initial Franchise Fee, Security Deposit and any other initial
fees (or Transfer Fee, if applicable) are deferred until the boutique is open and we have
fulfilled our initial obligations.

ITEM 6: OTHER FEES

ITEM 6: OTHER FEES

Type of Fee Amount Due Date Remarks
The greater of (A) 4% of | On or before the 10th Paid on Gross
Royalty gross monthly revenue or| day of each month Revenue for

(B) $600, paid on a preceding month or

We reserve the right S
minimum amount of

FDD
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ITEM 6: OTHER FEES

Type of Fee

Amount

Due Date

Remarks

monthly basis.

Each delinquent royalty
payment is subject to a
$100 late payment fee.

for each occurrence (see

Delinquent Royalty Fee,
below).

to change this
collection period to
weekly during the
term of the Franchise
Agreement.

$600.

Royalty is paid by
electronic funds
transfer.

If you are acquiring
an existing boutique
or renewing your
Franchise Agreement
for your boutique the
royalty percentage
will be based on how
long the boutique has
operated, not the
term of your

Franchise
Agreement.
See Note 1
Local A minimum of 1% of Spent monthly on Payable to third
Advertising annual Gross Revenues | advertising; End of parties
year payment of any See Note 2
shortfall
Systemwide | The amountwillbe | gogyro the 10th day |  Paid in 12 equal
Marketing | based upon the previous of each month monthly increments.
Fund year’s sales in the

following amounts:

$0 to $300,000 =
$1,000 annually

$300,000 to $400,000 =
$1,500 annually

$400,000 to $600,000 =
$2,000 annually

Greater than $600,000 =

One half of one percent
(0.5%) of monthly gross

Paid by electronic
funds transfer.

See Note 2

4858-3593-1835,+-14858-3593-1835, v. 9
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ITEM 6: OTHER FEES

Type of Fee Amount Due Date Remarks
revenue reported
Technology Currently monthly: Before the 10th day See Note 3
Fee A-minimum-of $125 with | of each month
reasonable increases
possible due to the
addition of future
technologies.
Software Then-current vendor fee. As specified by the These fees are
License Fee $38:50- (1% year-only): vendor companies
$55.00 and therefore are
$48 monthly for the first subjeztnt;ticr:znge at
two years and $60
monthly afterward. See Note 4
Software Then-current vendor fee. As specified by the These fees are
(Squarespace Currently monthly: supplier. specified by the
scheduling) $25.00 vendor companies
License Fee and therefore are
subject to change at
any time.
See Note 4
Additional $150 per hour per trainer 10 days before See Note 5
Training and plus expense training
o fonal reimbursement;
perationa Immediately upon
Assistance Aftgr 1st year of billing
operation, reasonable
hourly fee of $150 per
hour for support in
excess of 4 hours/month
Insurance If you fail to insure, cost Immediately upon Payable to third
of insurance plus billing parties
interest. See Note 6
Transfer If the franchise is to be See Note 7

Concurrently with

4858-3593-1835,+-14858-3593-1835, v. 9
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ITEM 6: OTHER FEES

Type of Fee Amount Due Date Remarks
transferred-toanew request for approval
SR e nion Los oo
BBFG:
transferred to a new
owner the then current
Transfer Fee will be due
to BBFG. The current
Transfer Fee is
$10,000
Renewal Fee O;Jr therrw].car.rent renet\llval Concurrently with See Note 8
ee, which Is currently | hotice of your intent to
$6,000 renew
Audit If necessary, actual cost Immediately upon Payable only if
of audit (which we billing underpayment is
estimate at $5,000), plus greater than 2% of
late fees and interest on reported amounts
the underpayment of See Note 9
royalty fees
Delinquency |$100 for each occurrence | Immediately after due See Note 10
Fee of a delinquent payment date
or report
Computer $100 per month if you Immediately upon See Note 10
System Access | don’t allow us access to billing
Fee your computer system
Delinquent $100 per month if you Immediately upon See Note 10
Access don’t allow us billing

Credential Fee

administrator-level
access to your social
media accounts and

similar online presence

4858-3593-1835,+-14858-3593-1835, v. 9
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ITEM 6: OTHER FEES

Type of Fee Amount Due Date Remarks
Service For defaults, actual Immediately upon See Note 11
Charge costs, plus interest and a billing

service fee equal to 5%
of costs or $350,
whichever is greater

Interest Then current prime plus When pavment of an
3% per month on . amoj)ntyis overdue ’
amounts past due or, if
lower, the highest legal
rate
Attorneys’ Varies Immediately upon You must reimburse
Fees and billing our legal costs and
Costs fees if we prevail in a
lawsuit
Indemnification Varies Immediately upon You must reimburse

billing

us for any liability or
cost we incur by
reason of your
operation of the

showroom
Supplier Fee A maximum of $1,500 Immediately upon See Note 12
billing
Customer A maximum of $150 per Immediately upon See Note 13
Service, month billing
Mystery

Shopper Fee

Except as provided in the following footnotes, the fees and payments listed
above are uniformly imposed and collected by us. These fees and payments are not
refundable except as described below. We have the right to adjust the payment dates
for the Royalty payment and other fees upon reasonable notice to you.

Note 1: Royalty

The Royalty is payable monthly based upon the greater of (A) 4% of gross
monthly revenue or (B) $600, paid on a monthly basis. A minimum royalty of $600 is
paid by ACH Collection on the 10" day of each month. Any excess royalty due will be

4858-3593-1835,+-14858-3593-1835, v. 9
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paid by ACH Collection upon calculation. Gross Revenue is defined in Section 8.3 of
the Franchise Agreement as the total selling price of all goods and services generated
at the local Franchised Location including income from for-profit events held promoting
Bella Bridesmaids and all other revenue derived from the operation of the Franchised
Location. Gross Revenue does not include shipping and handling fees, employee
discounts, refunds to customers, and sales tax.

If you do not report your Gross Revenues as required, if the royalty fee is not
available in your account for debiting when due, or you do not remit the excess royalty
to us when due, you will be charged a late payment fee of $100. Additionally, you will
incur interest at the Default Interest Rate (the lesser of the prime rate plus 3% per
month or the maximum rate permitted by applicable law), from the date such amounts
were originally due until the date paid. You authorize us to debit your account for the
late payment, late fees, and interest. The royalty fee is not refundable. We reserve the
right to change from monthly royalty collection to weekly royalty collection with
reasonable advance notice to you during the term of your franchise agreement.

You must sign and deliver to us the documents we require to debit your business
checking account automatically for all fees due to us, including but not limited to, royalty
fees, advertising fees, technology fees, any promotional items you may purchase from
us and any late payment fees or interest. If we direct you to remit any payment other
than by automatic debit, such payment should be sent to: 1 East Delaware, Suite 301,
Chicago, lllinois, 60611.

Note 2: Advertising

Local Advertising. You must spend at least 1% of your annual Gross Revenues
on local advertising. You may choose to spend more. If you spend less than 1% of
your annual Gross Revenues on local advertising, you may be required to pay to us the
difference between your actual expenditures and the required 1% of Gross Revenues.
Any amount paid to us will be used by us for regional or national advertising Factors
that may affect your decision about the actual amount to spend include local media
cost, location of your Bella Bridesmaids showroom, and customer demographics in the
surrounding area. All advertising and marketing that you undertake must be completely
truthful, conform to the highest standard of ethical advertising, comply with any
applicable laws and regulations, and be approved by us prior to its implementation.
These costs are generally not refundable.

Systemwide Marketing. We have implemented a Systemwide Marketing Fund in
accordance with Section 12.5 of the Franchise Agreement. You shall be responsible for
the following contribution:

Previous Year’s Sales Advertising Fees
$0 to $300,000 $1,000
$300,000 to $400,000 $1,500
$400,000 to $600,000 $2,000
9
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Greater than $600,000 One half of one percent (0.5%) of
monthly gross revenue reported

Previous Year’s Sales are based upon the location.

If a location has been transferred, the new Franchisee will be obligated to pay the
Advertising Fees based upon the previous year’s sales.

The advertising fee is required to be paid in 12 equal monthly increments. We reserve
the right to change the frequency of when advertising fees are due.

Note 3: Technology Fee

In exchange for our providing you with access to technology and support, you will
pay a minimum-monthly technology fee of $125.00 to help cover the costs associated
with, but not limited to, the virtual showroom, website development and maintenance,
technology infrastructure, technical training, and other technology-related expenses.
Please note that we reserve the right to increase this cost as we enhance or change
technologies in the future.

Note 4: Software Fee

In consideration for your required computer accounting software license (which
must be connected to the QVINCI financial reporting software), you will pay the
then-current monthly licensing fee to QuickBooks. Currently, there is a discount for the
first yeartwo years, making the monthly payment $38.-5048; this adjusts to the regular
rate of $55.0060.00 per month after the first yeartwo years discount expires. These
fees are specified by the supplier and therefore are subject to change at any time. You
may be able to negotiate a lower price with the supplier depending on the terms of your
subscription. We reserve the right to designate a different approved supplier at any
time. A different supplier may impose different terms and costs. We are currently
paying the costs associated with the QVINCI financial reporting service, but at some
point, those costs may be charged to you.

Note 5: Training and Operational Assistance

Prior to opening, we will provide training for you, your general manager, and
certain of your other key personnel in Chicago or at another location that we select. If
you request additional voluntary training, or additional remedial training is required due
to failure to adhere to our brand standards, we will provide you with such training at our
then-current fee (which is subject to change, but will not increase more than 5% per
year) and you must reimburse us for expenses incurred in providing the additional
training. The current fee for additional training is $150 per hour per trainer plus
reimbursement for our travel, hotel, meals and related expenses. The fee for additional
training is due 10 days prior to the scheduled training and reimbursement of our
expenses is due within 5 business days after we request reimbursement. You are
entitled to a full refund of the voluntary training fee If you cancel at least five (5) days in
advance. You are not able to cancel any additional remedial training.

10
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After your Franchise has been operating for a year (12 months), we will provide
up to four hours of complementary Operational Assistance per month. Any Operational
Assistance in excess of four hours per month will be charged at a reasonable hourly fee
of $150 per hour.

Note 6: Insurance

Please see Item 8 about required insurance. You should check with your
insurance agents for exact amounts you will need for this insurance. If you fail to secure
and maintain the required insurance, we may obtain the insurance on your behalf, and
you must pay us the cost of the insurance.

Note 7: Transfer Fee

Among other conditions of our approval for a transfer of your franchise, if you
wish to transfer your business, you must pay us a Transfer Fee (Section 18(E) of the
Franchise Agreement). ThisThe current Transfer Fee will be $10,000.00. This fee
covers our expenses for due diligence and providing training for your proposed
Transferee. This Transfer Fee is due before you may compete the transfer.

Note 8: Renewal Fee

You may renew the Franchise Agreement for two (2) consecutive five-year terms
as agreed by you and us so long as you comply with the conditions set forth in Section
21 of the Franchise Agreement. One of the conditions for renewal is that you must pay
to us the then-current renewal fee. The renewal fee is due when you submit to us the
notice of your intent to renew. Our current renewal fee is $6,000.

Note 9: Audit

In the Franchise Agreement, we reserve the right to audit your books, records,
tax returns, and business operation at any reasonable time. That audit is at our
expense unless it is necessary because you failed to timely furnish reports, supporting
records, or other required information or it discloses that you have understated your
Gross Revenues by more than 2% for the period covered by the audit. In that event,
you must reimburse us for the cost of the audit (which we estimate to be $5,000).

Note 10: Delinguency Fees

Delinquent Royalty Fee. You are required to pay us a fee of $100 for each
occurrence of a delinquent royalty payment.

Delinquent Gross Revenue (“GR”) Report Fee. You must submit accurate GR
reports as specified by Section 8.4 of the Franchise Agreement. The GR reports inform
us of your Franchise’s monthly Gross Revenue amount. GR reports are due on or before
the 10" calendar day of the month immediately following the month to be reported. You
are required to pay us a fee of $100 for each GR report that is past due, plus all our
expenses if we must hire accountants to prepare the GR report.
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Delinquent Monthly and Yearly Report Fee. You must submit accurate monthly
and yearly reports as specified by Section 11.3 of the Franchise Agreement. Monthly
reports are due on or before the 10" calendar day of the month immediately following the
month to be reported. Yearly reports are due on or before the 30" calendar day after the
end of each calendar year. You are required to pay us a fee of $100 for each monthly
and yearly report that is past due, plus all our expenses if we must hire accountants to
prepare the monthly and yearly reports.

Delinquent Tax Return and Other Required Report Fee. You are required to pay
us a fee of $100 for each delinquent tax return and other required report that is past due,
plus all our expenses if we must hire accountants to prepare the other required reports.

Delinquent Computer System Access Fee. You must allow us access to your
computer system so that we can access financial statements, reports and other
information related to your showroom and business. If you do not allow us access, we
may charge a $100 per month fee for each month you do not allow us access.

Delinquent Access Credentials Fee. We require that you provide us with
administrator-level access to all social media accounts, profiles and similar online
presence that you may have for your business. If you do not provide us with
administrator-level access we may charge a $100 per month fee for each month you do
not provide the access.

Note 11: Service Charge

If we exercise any of our rights because you failed to perform your obligations
such as with respect to maintenance, repairs, renovations, refurbishment, reports,
insurance, taxes, or licenses, then we will necessarily incur certain expenses. These
expenses are extremely difficult and impracticable to ascertain. Those expenses may
include (without limitation) administrative costs to procure and supervise the remedial
work, processing, accounting, legal, and collection costs. If we take any remedial
action, you will pay us, upon demand, in addition to the actual costs, a service charge
equal to five percent (5%) of the charges incurred by us, but in no event less than three
hundred fifty dollars ($350.00).

Note 12: Supplier Fee

We reserve the right to impose a reasonable fee for approval of suppliers or
require reimbursement of actual or estimated costs to evaluate proposed suppliers.
This fee will not exceed $1,500.

Note 13: Customer Service, Mystery Shopper Program Fee

We reserve the right to charge you for the costs that we incur in a mystery
shopper program, up to one hundred fifty dollars ($150) per month.

ITEM7: ESTIMATED INITIAL INVESTMENT
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ITEM 7. YOUR ESTIMATED INITIAL INVESTMENT

Type of Actual or Method of To Whom
Ex inditure Estimated Pavment When Due Payment s To
P Amounts y Be Made
" . On signing the
Initial Franchise $50,000 Lump sum Franchise Us
Fee (Note 1)
Agreement.
. . On signing the
Sﬁgtl;“;v Lrrfetl $10,000 Lump sum Franchise =
tgte 2 Agreement
Initial Lease
Payments (Note 2;08886 Lump sum Lease inception Landlord
23) ’
D U W o
Equipment and $2,000 - Per supplier Per supplier Suppliers
Fixtures $10,000 terms terms
Leasehold Per contractor |Per contractors
Improvements and $2,000 - Contractors
. terms and terms and
Construction $50,000 agreements agreements
(Note 46)
Sy Dopostts, | $100-$500 [Lumpsum  |Attime obtained g;'gzife’s
Costs to Attend Lump sum or Airlines, hotels,
Training (Note 56) |$1,300 - $3,500 |per credit card |Per suppliers restaurants
terms
|6n7s)urance (Note $1,500 - $5,000 [Lump sum Per provider ICr;srLrJi;arnce
ST |so0-stooo0 forsen  Persen [Sen company
&%Tg’gge)r SYSIeM 151,000 - $5,000 |Per suppliers ~ [Per suppliers |5 uPP!ers and
Professional Fees . Per provider
(Note 910) $1,000 - $8,000 |Per provider Accountants, Attorneys
Opening
Advertising & $2,000 - . . Suppliers
Promotional Costs $10,000 Per suppliers  Per suppliers
(Note 4611)
Additional Funds $20,000 - Lump sum or Per various Suppliers,
(first three months) $40,000 as otherwise suopliers employees,
(Note 1112) agreed PP others
$92;900102,90
TOTAL 0-
$252,000262,0
00
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All figures in Item 7 are estimates only. Actual costs vary for each franchisee
and each location depending on a number of factors, including your management skill,
customer care, past work experience, business acumen, prevailing wage rate in your
city, the competition you encounter, volume of business you generate, and the quality
as well as the ability of your staff. Another important factor is how well you apply the
Bella Bridesmaids method. You should review these figures carefully with a business
advisor before you decide to purchase a Bella Bridesmaids franchise.

We compiled these estimates using the actual and projected cost data for the
opening of various Bella Bridesmaids franchises across the United States. Costs could
be significantly different in your particular area. We cannot predict your actual
expenses. We do not offer financing directly or indirectly for any part of the initial
investment. The availability and terms of financing depend on the availability of
financing generally, your creditworthiness and available collateral, and the lending
policies of financial institutions from which you request a loan.

Note 1: Initial Franchise Fee

You must pay an initial lump sum franchise fee of $50,000 on the date that you
sign the Franchise Agreement. The initial franchise fee must be paid with certified
funds. The initial franchise fee is fully earned upon payment and is nonrefundable, in
whole or part.

Note 2: Security Deposit

You must pay us a $10,000 security deposit, which you must pay in full when you sign
the Franchise Agreement. If we must withdraw from your security deposit to pay any
obligations to us or others, you will have to replenish the funds we withdraw as soon as
possible, but in any event, within 45 days of our withdrawal. The security deposit may
be applied toward any payments owed to us or others, whether or not such payments,
or any part thereof, shall then be due. The security deposit will not bear interest, and we
will not hold it in a segregated account. We will refund to you any unapplied amounts
remaining in the security deposit upon termination of the Franchise Agreement.

Note 3: Initial Lease Payments

This estimate is for leasing retail space in an upscale shopping district. This may
not be the area closest to where your home is located. Location is key when deciding
where your showroom is located. Your cost will vary greatly depending on the
availability of suitable space, the prevailing rents in your area and the specific location
you select. Your showroom need not be in a ground floor, store-front space, because
most of your business will be by appointment. If you rent ground floor store-front
space, your costs will be higher. Your showroom must have within it a bona fide
changing room, which cannot be a restroom or storeroom.
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Note 34: Initial Inventory and Supplies

This estimate is for your initial inventory of dress samples, merchandise and
miscellaneous supplies. What is an appropriate selection of samples and merchandise
for your showroom will depend on the size of your market area and local tastes. We
will consult with you about your starting inventory.

Note 45: Leasehold Improvements and Construction

The actual cost of your leasehold improvements will depend on the condition of
the premises you select as well as labor and other costs in your market area and how
much, if any, your landlord is willing to contribute towards leasehold improvements.

Note 56: Costs to Attend Training

Training expense includes travel, lodging, and meals for up to two people during
training. This estimate does not include any compensation or salaries.

Note 67: Insurance

Please see Item 8 about required insurance. You should check with your
insurance agents for exact amounts you will need for this insurance.

Note 78: Exterior Signs

Your signage expenses will vary greatly based on the type of location you select
and any landlord requirements or local ordinances controlling the type of sign you must
have.

Note 89: Computer System

This estimate includes monthly license fees for QuickBooks accounting software
and Squarespace scheduling software paid to the applicable software provider and our
Technology Fee paid to us for your access to the Virtual Showroom, website, and other
technology support that we provide to you. Please see Item 11 for general information
about information technology that you will need.

Note 910: Professional Fees

Professional fees include charges for an accountant to assist you in setting up
your books and an attorney to review the franchise, lease, and other agreements you
may enter into in starting the business. Rates charged by these professionals vary
significantly and you should ask for an estimate and fee agreement in advance.

Note 4011: Opening Advertising & Promotional Costs

Your costs will vary greatly depending on your decisions about how much
advertising to conduct and the media you select, as well as local advertising rates.
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Note 4112: Additional Funds (first three months)

The additional funds shown are an estimate of start-up expenses needed in the
first three months of operation that are not otherwise shown in the above table. They
include items such as payroll (if you hire staff), utilities, and miscellaneous goods and
services. This estimate does not include an owner’s draw. The actual amount needed
by an individual franchisee will vary depending on many factors, including the revenue
received by the showroom during the initial phase. The above estimate is not a
representation that you will break even or make a profit after investing the above sums.
Your success will depend on many factors such as your business acumen, knowledge
of the financial/accounting areas of the business, and demand for designer bridesmaid
dresses in your territory. Demographics and age of potential customers in your territory
are very important factors that could impact your success. Consequently, the location of
where you choose to operate your business is a very important decision. The right
location for your new business may not be the area in which you live. Additional funds
were estimated on the basis of our experience in operating similar businesses and
general knowledge of start-up expenses for new businesses.

ITEM 8. RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

REQUIRED AND APPROVED SUPPLIERS. TO ensure that the showroom meets the
Bella Bridesmaids system’s standards and to promote a consistent image among
showrooms, you must sell only approved products at your showroom. Approved
products include bridesmaid dresses, wedding apparel, accessories, and other products
we may approve in the future provided that you shall receive notice of our changes to
approved products. We will give you a list of the approved suppliers available to you for
purchasing approved products, including a number of independent dress designers,
and you must purchase the approved products only from the approved suppliers on our
list. Approved suppliers may vary by geographic region or market area. We may modify
the approved suppliers as circumstances warrant in our opinion. We will notify you by
email of any changes in approved suppliers.

REQUIRED PURCHASES. It is critical to your showroom’s success to have a variety
of contemporary samples of approved products on hand at your showroom.
Accordingly, you are required to update your samples at least annually and, in some
cases, semi-annually, depending on the designer’s requirements. Since the bridal
market seasons commence in April and October, you may be required to make sample
purchases every April and/or October of every year that you are in business.

Currently, you must use our website and maintain information technology
systems and services that allow you to fully use our website. If we require you to use
any proprietary software or to purchase any software from a designated vendor, you
must sign any software license agreements that we or the licensor of the software
require and any related software maintenance agreements. More information on the
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type of computer hardware and software that we require is contained in Item 11. We
are the only supplier of website services for the Bella Bridesmaids network. You may
not establish or maintain any other website for the Franchised Business. We are not
currently a designated or approved supplier for any other goods or services you must
purchase or lease for the Franchised Business, but we reserve the right to be a supplier
of other goods and services in the future.

All of your advertising must either be supplied or pre-approved by us.

We reserve the right to issue specifications and standards as to other goods and
services you may purchase. For example, we may issue specifications for a computer
system or other information technology systems that you must use. We will disclose to
you in writing, by electronic mail or in the Bella Owners Manuals or otherwise, any
specifications on products and equipment by designating approved brands, types,
compositions, performance qualities, or suppliers.

For each showroom, you must maintain insurance coverage in the types and
amounts designated by us. The following table is a summary of our current
requirements:

Type of Coverage Policy Limits

Premises/Operations Liability $1,000,000 per occurrence, $2,000,000 aggregate

Products/Completed Operations | $1,000,000 per occurrence, $2,000,000 aggregate

Hired and Non-Hired and $1,000,000 per occurrence, no aggregate
Special Form (All Risk) Full replacement cost
Business Income/Interruption Actual loss, no dollar limit, 12 months

Other legally required insurance, | Statutory limits
e.g., Workers Compensation
Employment Practices $1,000,000 per claim and aggregate

Employer’s Liability $1,000,000 for injury by accident for each accident;
$1,000,000 for injury by disease per employee

If you purchase an existing showroom, you will be required to obtain a new lease
from the current landlord. Otherwise, we do not control who you lease property from for
your showroom premises, but we require your lease to include certain provisions,
including:

e Approval of us an assignee of the lease and giving us the right, but not
the obligation to assume your interest upon termination or expiration of
the franchise or upon termination of the lease on account of any default
by you;
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e The landlord’s agreement to send us a copy of any written notice of
deficiency and/or default under the lease sent to you and to allow us to
cure any deficiency or default under the lease;

e The landlord approval of our signs for the premises and for display of the
Bella Bridesmaids marks according to our specifications;

e That the premises may be used only for the operation of a Bella
Bridesmaids showroom;

e Your agreement that we may freely communicate with the landlord about
matters relevant to the lease and the operation of the Franchised
Business;

e That you and the landlord will not materially modify the lease or to delete
or amend any of the foregoing provisions without our consent; and

e A collateral assignment of lease that assigns your interest in the lease to
us at our option on certain events, such as termination, expiration or
nonrenewal of the franchise or the threatened termination of the lease by
the landlord due to your default.

We may modify its current specifications or develop additional specifications as
to the types of products, services, insurance and equipment for the Franchised
Business.

If you wish to independently source any items from someone other than one of
our approved suppliers or designated suppliers, you must get our prior consent.
However, we reserve the right to have some items, such as the bridesmaid dresses you
will carry, sourced exclusively from our approved suppliers or designated suppliers, in
order to achieve uniformity and better pricing, to simplify inventory and purchasing, or
for other legitimate business reasons. Therefore, we do not promise to evaluate or
approve alternate suppliers on your request and may decline to do so. If we elect to
evaluate a supplier at your request, you must provide us with adequate information and
product samples to evaluate any such supplier. We will consider the following factors in
our evaluation: (1) the quality of the products; (2) the supplier's trade history and
reputation for customer service and reliability; (3) the price point and competitiveness of
pricing offered; (4) whether the supplier's products add anything to the range of
products offered or are redundant of existing approved products; and (5) whether the
supplier presents any conflict of interest for us, for example, as to its channels of
distribution or with our existing approved suppliers.

We reserve the right to impose a reasonable fee for approval of suppliers or
require reimbursement of actual or estimated costs to evaluate proposed suppliers.
This fee will not exceed $1,500. If we agree to evaluate a proposed supplier, we will
notify you of the approval or disapproval of the supplier within 30 days after we receive
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notice and all information and samples necessary to process your request. We may
revoke approval of suppliers for reasonable cause upon written notice to you.

We do not currently have any arrangements or agreements with suppliers to
receive any rebates or other consideration on account of your purchases or leases, but
reserve the right to make such arrangements and receive and retain any such
consideration in the future. Since we currently have no such arrangements, we cannot
predict the precise basis for how we might derive revenue from any such arrangements
that might be made in the future.

Franchisees do not get any material benefit or inducement from us for using
approved suppliers or other designated or approved sources.

NEGOTIATED PRICES. We intend to negotiate with approved suppliers for the benefit of all
showrooms, but we cannot guaranty any particular terms or control what suppliers may
do. For example, we cannot assure that you will get the best pricing or payment terms,
an adequate supply of any of the approved products or prevent any approved supplier
from competing with your showroom or our network of showrooms by selling in other
locations or channels. We are not under any fiduciary obligation to you with respect to
the terms negotiated or any dealings with any supplier.

REVENUE FROM FRANCHISEE PURCHASEs. We estimate the cost of the purchases of
goods and services that are either purchased according to our specifications or from
approved or designated suppliers will be approximately 40% of the total cost to
establish the Franchised Business and about 60% of the total cost to operate the
Franchised Business.

While we reserve the right to receive rebates, markups or other payments from
suppliers to the system, we did not receive any such revenue from or on account of
franchisee required purchases or leases of any goods or services in the 2022 fiscal
year.

Owners and officers of Bella Bridesmaids may have minority ownership interests
in a variety of publicly traded companies. Some of these publicly traded companies or
their affiliates could be approved or designated suppliers to Bella Bridesmaids
franchises. Other than this type of minority ownership, no officer or owner of Bella
Bridesmaids has any ownership interest in any of your suppliers.

COOPERATIVES. There are no purchasing or distribution cooperatives at this time.

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.
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Obligation

Section In
Agreement

Item(s) in
Disclosure
document

Site selection and
acquisition/lease

Franchise Agreement,
Section 5

ltems 6, 7, 11, 12

Pre-opening purchases/leases Franchise Agreement, |ltems6,7,8
Sections 5, 6

Site development and other Franchise Agreement, |ltems6, 7, 8, 11

pre-opening requirements Sections 5, 6, 7

Initial and ongoing training Franchise Agreement, |ltems 6, 7, 11
Section 7

Opening Franchise Agreement, |ltems 7, 11
Sections 5, 7, 12, 13

Fees Franchise Agreement, |ltems 5,6, 7

Sections 7, 8, 11, 12,
18, 22, 24

Compliance with standards and
policies/operating manual

Franchise Agreement,
Sections 2, 3, 5, 6, 7,
8,9,11,12,13, 22, 24,
25

Iltems 8, 11, 15, 16

Trademarks and proprietary Franchise Agreement, |Items 13, 14
information Sections 1, 2, 3, 9, 10,

12,13, 17, 21, 22, 24,

25
Restrictions on products/services |Franchise Agreement, |Iltems 8, 11, 16
offered Sections 3, 9, 10
Warranty and customer service Franchise Agreement, |None
requirements Section 13
Territorial development and sales |Franchise Agreement, |Iltem 12
quotas Section 5, 11,12, 13
Ongoing product/service Franchise Agreement, |Iltems 8, 16
purchases Section 6, 9

20
FDD

4858-3593-1835,+-14858-3593-1835, v. 9




Item(s) in

Section In .
Obligation Agreement 35&';’::;?

Maintenance, appearance, and Franchise Agreement, |Iltems 6, 11

remodeling requirements Section 5, 6, 21

Insurance Franchise Agreement, |ltems6,7,8
Section 14

Advertising Franchise Agreement, |ltem 6, 11
Section 12

Indemnification Franchise Agreement, |ltem 6
Section 10, 15

Owner’s Franchise Agreement, |ltem 11, 15

participation/management/ staffing | Section 7, 13

Records and reports Franchise Agreement, |ltem 6
Section 11

Inspections and audits Franchise Agreement, |ltem 6
Sections 5, 11

Transfer Franchise Agreement, |ltem 6, 17
Section 17, 18, 19, 20

Renewal Franchise Agreement, |ltem 6, 17
Section 21

Post-termination obligations Franchise Agreement, |ltem 17
Sections 10, 23, 24

Non-competition covenants Franchise Agreement, |ltem 17
Section 10

Dispute resolution Franchise Agreement, |ltem 17
Section 27, 29

Other: Taxes, Permits, and Franchise Agreement, |Iltem 1

Licenses Section 16
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ITEM 10. FINANCING

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

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

Except as listed below, Bella Bridesmaids Franchise Group, LLC is not required
to provide you with any assistance.

PRE-OPENING ASSISTANCE.

Before you open your business, we will:
1. Designate your protected territory. (Franchise Agreement, Sections 1, 5)

2. Assist you in selecting a showroom site. You select your showroom site
within your protected territory subject to our acceptance. (Franchise Agreement,
Section 5)

3. The factors that we consider in accepting or denying a site include
population density, traffic patterns, neighborhood, and physical characteristics of the
premises such as size and layout. You must have secured a site within 120 days after
you sign the Franchise Agreement, or we may terminate the Franchise Agreement.
(Franchise Agreement, Section 5)

4. Accept the lease for your premises. Our review and acceptance of Your
Lease is done exclusively for our own business purpose and does not constitute any
advice, either legal or financial. By such review and acceptance we do not and shall not
make any representations or warranties as to the fairness or legality of any terms of
Your Lease. (Franchise Agreement, Section 5)

5. Review and accept or deny the plans you have prepared for the build-out
or remodeling of the Franchised Location within 15 business days after you provide
them to us. (Franchise Agreement, Section 5)

6. Upon execution of your franchise agreement, we will provide you a list of
approved or designated vendors. (Franchise Agreement, Section 6)

7. Provide information concerning approved suppliers and assist you in
making contact with any approved suppliers. (Franchise Agreement, Section 6)

8. Provide specifications for signs, equipment, fixtures, furnishing,
improvements, and other products and services required to be used in the operation of
your Bella Bridesmaids showroom. We do not deliver or install any of these items. We
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must approve your planned signage before you finalize any signage order. (Franchise
Agreement, Section 6)

9. We will loan you one copy of each of the Bella Owners Manuals in either
hard copy or electronic form, at our option. (Franchise Agreement, Section 9)

10. Review and approve or disapprove the overall appearance and interior
decor of your Franchised Location, which must be decorated to create an inviting and
cozy atmosphere. All décor and furnishings should follow the guidelines in the Brand
Guide that you will receive a copy of. Any furnishings and décor not in the Brand Guide
should be submitted to us for approval. All furnishings and Décor that are found in the
Franchised Location that are not approved prior to purchase will have to be replaced
with approved items. (Franchise Agreement, Section 5)

11.  Conduct an initial training program as described below in this Item 11,
under “Training Program,” for you and your general manager. You are responsible for
all travel, lodging, meals, salary, benefits, and incidental expenses for the training
sessions and on the job training for both you and your employees. We do not charge a
fee for this training. (Franchise Agreement, Section 7).

TiME BEFORE OPENING.

The typical length of time between the signing of the Franchise Agreement and
beginning operation of your Bella Bridesmaids showroom is 90 to 210 days. Factors
that may affect this include the completion of training, site selection, compliance with
governmental regulations such as local ordinances and building codes, and build-out of
the showroom interior.

CONTINUING ASSISTANCE.

During the operation of your Bella Bridesmaids showroom, we may do the
following:

1. Administer our national advertising fund and expend fees for development
of market support, public relations, research, and promotional campaigns designed to
promote and enhance the value of the Bella Bridesmaids system. (Franchise
Agreement, Section 12)

2. Provide a telephone help request line, email address, and/ or SMS text
number where you may leave or send an assistance request at any time. Our
representative will respond to your request as promptly as practicable. After you have
been operating your franchise for 1 year, we may impose a reasonable hourly fee for
any consultation and advice requested by you that exceeds 4 hours in any month. The
current fee is $150 per hour and is subject to change, but will not increase more than
5% per year. (Franchise Agreement, Section 7)
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3. Indemnify and hold you harmless if you are made a party to a lawsuit as a
result of your authorized and proper use of the Bella Bridesmaids name and marks.
(Franchise Agreement, Section 3)

4. We attend both April and October bridal markets each year and all
franchisees are invited to attend both as well. You are required to attend at least one of
these markets each year, which may not be in your territory. During these bridal
markets, we may coordinate group meetings with some designers and hold a block of
rooms at a hotel for the group. You are responsible for all costs associated with your
attendance at these markets and meetings.

5, You are also required to attend a mandatory system-wide biennial (every
2 years) meeting to provide information, assistance, and support to franchisees. This
meeting may not be in your territory and you are responsible for all costs associated
with your attendance at these meetings. We reserve the right to charge a reasonable
fee for the system-wide meeting.

OPTIONAL ASSISTANCE.

During the operation of your Bella Bridesmaids showroom, we may:

1. Make available for a fee additional training for you or your key personnel,
if such training is not available from within the individual franchise. (Franchise
Agreement, Section 7)

2. Occasionally (but no more than once a year) conduct a mandatory
refresher course at a location designated by us for you and your key personnel (if you
are not acting as your own general manager). You will be responsible for all travel
costs. (Franchise Agreement, Section 7)

3. We offer optional in person continuing education and training sessions,
which you may elect to attend at your expense. Examples include our Biennial Bella
Meetings held every two years in Chicago, group meetings during Bridal Market in NYC
in April & October, intermittently scheduled Manager/Stylist trainings in Chicago and
intermittently scheduled Regional Owner Breakout Sessions that rotate at Bella stores
around the country. We also offer frequent virtual opportunities to opt in for additional
support and training on product, processes and technology.

ADVERTISING ASSISTANCE.

We may conduct system-wide or regional advertising, public relations, and
promotional campaigns for the Bella Bridesmaids system. We may use any form of
media to conduct the advertising. Our programs may include promotions, direct mailing,
newspaper, electronic media, and other similar programs.

The advertising conducted by us and the media coverage associated with this
advertising are system-wide but only located in the states where we have locations. The
advertising materials may come from an in-house advertising department or an outside
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advertising agency. We are not required to spend any amount in your area or territory.
Although we do not currently conduct individual advertising for our franchisees, we do
list our franchisees on our website. (Franchise Agreement, Section 12)

You must spend at least 1% of your annual Gross Revenues on local advertising
and promotional activities. Within 90 days after the close of your fiscal year, you must
deliver to us a statement showing the amount you were required to spend on local
advertising and how that was spent. If the actual amount that you spent during the year
does not equal 1% of your Gross Revenues, you may be required to pay to us an
amount equal to the difference. We will use such amount to conduct system-wide or
regional advertising, public relations, and promotional campaigns for the Bella
Bridesmaids system. We will not use any amounts received because of under-spending
on local advertising on soliciting new franchisees. (Franchise Agreement, Section 12)

All print advertising must include your street address and phone number and
must include “Bella Bridesmaids” as part of the advertisement. You may develop
advertising materials for your own use, at your own cost, but you must obtain our
written approval of advertising material before you use it. We will approve or decline
your request within 5 business days. You may not use any materials that we have not
approved. (Franchise Agreement, Section 12)

You may not operate a website for your franchise except as a page within our
website. The content of your webpage and any other online presence, including social
networking media, are subject to our approval and you must supply us with all access
credentials for the foregoing so as to permit us to enforce our rights under the
Franchise Agreement and protect the Bella Bridesmaids marks. (Franchise Agreement,
Section 12)

All Bella Bridesmaids franchisees must also support all system-wide advertising
and marketing promotions, carry all products from approved sources. (Franchise
Agreement, Sections 6, 12)

You do not have to participate in a local or regional advertising cooperative. We
do not reserve the right to establish and maintain local and regional advertising
cooperatives for geographic areas. We do not currently have an advertising council
composed of franchisees to advise us on advertising policies.

ALLOCATION OF PRODUCTION AND ADMINISTRATIVE EXPENSES.

We have established, and are maintaining and administering a system wide
marketing fund (“Systemwide Marketing Fund”). The Systemwide Marketing Fund may
be used to pay the cost of preparing and producing video, audio, written, and electronic
advertising materials, administering national, regional, or local advertising programs
including direct mail and other media advertising, and employing advertising agencies
to assist in those activities, establishing and maintaining a website for the franchise
system, supporting public relations, market research and activities and providing
advertising, marketing, and promotional materials to our franchisees. We will allocate
the Fund as we deem appropriate to create and develop regional and national
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advertising public relations and promotional campaigns. We have no obligation to
allocate the Fund in any particular territory or in proportion to contributions. (Franchise
Agreement, Section 12)

The Fund will not be used for soliciting new franchisees.

The Fund will not be used to defray any of our general operating expenses,
except for reasonable salaries, administrative costs, travel expenses, and overhead
that we may incur in activities related to the administration of the Fund and its
programs, including collecting and accounting for the Fund. The Fund may spend in
any fiscal year an amount greater or less than the aggregate contribution in that year,
and may borrow from us or others to cover deficits or invest any surplus for future use.
All interest earned on monies contributed to the Fund will be used for the benefit of the
Fund. The Fund will not be audited. Upon reasonable request not more than once per
year, we will provide an accounting of the Fund. (Franchise Agreement, Section 12)

Franchisor/affiliate-owner outlets contribute to the Systemwide Marketing Funds.
Chicago, New York, Tampa and Orland contribute $83.33 a month.

In the last fiscal year we spent 5% of the Fund on production, 52% on media
placement, 18% SEO, promotions and email marketing, 25% on administrative
expenses and 0% on other, miscellaneous expenses including expenses related to
online business listings, online reputation management, and consumer research
including member satisfaction. We do not use the Funds to solicit new franchise sales.

COMPUTER SYSTEMS.

Unless you have another means of accessing the internet and email, you must
purchase computer hardware and software, as well as the service of an internet
provider. (Franchise Agreement, Section 6)

We require that you purchase or lease a computer system that meets our
specifications. Currently, our current specifications require that you purchase licenses
for QuickBooks financial accounting software and Squarespace scheduling software.
You are required to keep your computer system and internet access in good working
order during the term of the franchise. The annual costs to maintain your computer
system in good working condition vary. (Franchise Agreement, Section 6)

The computer system will allow us to review your sales revenue and produce a
report related to those sales electronically. There are no contractual limitations on our
right or the right of a designated vendor to independent access to the information.
(Franchise Agreement, Section 6).

It is required that all locations automatically sync financial reporting from
QuickBooks into QVINCI, or another software as we may determine, in order to
automate the financial reporting process. Our team will help assist with this as you get
your financial software running. Currently there is no fee to you for QVINCI. We have
the right under the Franchise Agreement to access your computer system to view your
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financial statements, reports and other data related to the operation of your showroom
and business. If you do not give us access, we may fine you $100 per month that we
don’t have access.

We do not require a POS system. We require each Franchisee have a
QuickBooks Online Account which ranges from $30 to $90 a month. It syncs with our
Proprietary Virtual Showroom and our Qvinci Financial Software. At this time the
Franchisee is only responsible to pay the monthly cost for their QuickBooks Online
Account. The fee varies with the level you chose to purchase. You will receive a
Franchise Discount of 30% the first year on the subscription fee and thereafter it is full

price.

BeLLA BRIDESMAIDS CONFIDENTIAL OPERATIONS MANUALS.

We will lend you one copy of each of the Bella Owners Manuals in either hard
copy or electronic form, at our option. (Franchise Agreement, Section 9) The Bella
Owners Manuals contain mandatory and suggested specifications, standards, operating
procedures, and rules required by us periodically for use in the operation of your Bella
Bridesmaids showroom. You must comply with the provisions of the Bella Owners
Manuals in the setup and operation of your franchise. We have the right to modify the
Bella Owners Manuals periodically and to supplement them with periodic bulletins. The
Bella Owners Manuals are confidential and our proprietary materials. You must return
any hard copies to us, and destroy any and all electronic copies in your possession,
with proof of such destruction required, upon the expiration or termination of your
Franchise Agreement for any reason and must treat them confidentially. The Tables of
Contents of the Bella Owners Manuals as of the date of this Disclosure Document are
attached as Exhibit E. The Operations Manual includes approximately 87 pages.

TRAINING PROGRAM.

We provide an initial training program for all franchisees that includes at least 10
hours of classroom work at anthe existing Bella Bridesmaids showroom er—etherin
Chicago, lllinois or in another location spesifiedor virtually as designated by us. You
and your general manager, if you have hired one, must attend and successfully
complete this program to our satisfaction prior to the projected opening date of your
showroom. You pay no tuition fee for attendance at the initial training program. You are
responsible for the travel, living, wages, employment-related expenses, and other
incidental expenses of yourself and your employees incurred during the training
program, including any on the job training. (Franchise Agreement, Section 7)
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If you request additional voluntary training, or additional remedial training is
required due to failure to adhere to our brand standards, we will provide you with such
training at our then-current fee (which is subject to change, but will not increase more
than 5% per year) and you must reimburse us for expenses incurred in providing the
additional training. The current fee for additional training is $150 per hour per trainer
plus reimbursement for our travel, hotel, meals and related expenses. The fee for
additional training is due 10 days prior to the scheduled training and reimbursement of
our expenses is due within 5 business days after we request reimbursement. You are
entitled to a full refund of the voluntary training fee if you cancel at least five (5) days in
advance. You are not able to cancel any additional remedial training. (Franchise
Agreement, Section 7)

The training program instructors are Kathleen Casey and Erin Casey Wolf, the
managers and co-owners of Bella Bridesmaids Franchise Group, LLC. Both training
instructors have operated Bella Bridesmaids franchises since June 2007. Collectively,
the training instructors have over 200 hours of Bella Bridesmaids training experience. In
addition, Colleen Warner, Kelly Ward, Danielle Davila, and Jackie Gessert will provide
training on showroom day-to-day operations, including the technology and Virtual
Showroom. Kelly Ward is currently the Chicago Store Manager and has been with Bella
Bridesmaids for over six years. Danielle Davila currently manages the E-Commerce
and Technology Departments and has been with Bella Bridesmaids for over seven
years. Jackie Gessert manages the Processing Department and is a Senior Stylist in
the Chicago location; she has been with Bella Bridesmaids for over six years.

The training programs are conducted for each new opening and as needed, or
upon request for additional training. We reserve the right to modify our training
program, as we, in our sole discretion, deem advisable. Our initial training program is
as follows:

TRAINING PROGRAM
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HOURS OF HOURS OF
SUBJECT |CLASSROOM | ON-THE-JOB LOCATION
TRAINING TRAINING
Office and Existing Bella Bridesmaids
Retail 5 5 showroom or other location
Operations specified by us
Existing Bella Bridesmaids
Purchasing 3 1 showroom or other location
specified by us
H Existing Bella Bridesmaids
uman .
Resources 2 1 showroom or other location
specified by us
Existing Bella Bridesmaids
Advertising 2 1 showroom or other location
specified by us
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HOURS OF HOURS OF
SUBJECT | CLASSROOM | ON-THE-JOB LOCATION
TRAINING TRAINING
Existing Bella Bridesmaids
Customer .
X 3 3 showroom or other location
Service s
specified by us
ITEM 12. TERRITORY

When we approve your showroom location, we will designate a defined area as
your protected territory. We will not establish a company operated or franchised Bella
Bridesmaids showroom in that territory. There is no minimum protected territory.

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.

We grant you a franchise for a particular physical location only. You do not have
any options or rights of first refusal or similar rights adjacent to your territory or
anywhere else. The Franchise Agreement does not convey, vest, or provide any rights
to you to acquire additional franchises.

You may solicit customers from outside your territory and provide dresses and
other products to customers from other Territories who come to or call your showroom
location, but you may operate only from the accepted location_ and may not use other
channels of distribution, such as the Internet, catalog sales, telemarketing, or other
direct marketing, to make sales outside your territory.. We and other franchisees may
solicit customers and sales in your territory and sell dresses and other products to
customers from your territory who come to or call upon their showroom. No
compensation is owed to you by us or other franchisees if we or they solicit customers
in your territory. Likewise, you do not owe us or other franchisees any compensation if
you solicit customers in ours or other franchisees’ territories. However, out of respect to
other locations and to foster goodwill across our system, once a customer begins a
search for dresses and/or other products at a certain location, it is our policy to
encourage the customer to remain working with such location and not switch to another
location. You may not solicit employees from another Bella Bridesmaids franchise.

We may sell Bella Bridesmaids products in other channels of trade such as retail
department stores. Those outlets may be in your territory.

We may use or allow others to use our marks within your territory (Franchise
Agreement, Section 1.2). We are not restricted from establishing other franchised or
company-owned outlets or other channels of distribution selling similar products or
services under a different trademark. We have not established and at this time have no
intention of establishing other franchises, company-owned outlets, or other channels of
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distribution that will conduct a business similar to your Bella Bridesmaids showroom
under a different trademark.

You must promote, market, and engage in the business of operating your Bella
Bridesmaids showroom diligently and effectively, develop the full potential of the
business, and devote and focus sufficient attention and efforts to its promotion and
operation to achieve those results. If you do not maintain average monthly sales
volume and visibility that we deem adequate for your territory, we may terminate your
franchise. After your first 6 month period of operation, you must generate Gross
Revenue equal to at least $50,000 per calendar 6 month period. (See Franchise
Agreement, Section 13.5). Prior to terminating the Franchise Agreement, we will give
you a period of 90 days to increase sales volume to a level consistent with your
showroom’s prior year’s sales volume for the quarter reflected during the 90-day period.

If you lose the right to occupy the franchise location through no fault of yours, we
may approve a relocation of the business under certain conditions. You must notify us
within 30 days of the event that triggered the need for relocation, diligently pursue
selection and our approval of an alternate location on the same terms as the process
for your existing location, including approval of the build out, décor and furnishings.
You must obtain a lease with the required terms, make necessary improvements to
comply with our standards and commence operation within 180 days from first learning
that you lost the right to occupy your existing location. The Franchise Agreement will
be amended to reflect your new location.

ITEM 13. TRADEMARKS

We grant you the nonexclusive right to use certain trademarks, service marks,
trade names, logos, and other commercial symbols in connection with the operation of
your Bella Bridesmaids showroom in accordance with the terms of your Franchise
Agreement.

Our principal mark is composed of the words “Bella Bridesmaids” with the design
of a bouquet as shown on the cover page of this Disclosure Document and in the table
below. In addition, we maintain the legacy design mark of a dress on a hanger.

USPTO Registration No. 4601306
Registration Date: September 9, 2014
Renewal Date: September 9, 2024

BELLA BRIDESMAIDS USPTO Serial No. 4623890
Registration Date: October 21, 2014
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Renewal Date: October 21, 2024

USPTO Registration No. 3114088
Registration Date: July 11, 2006

Sections 8 and 15 declarations were accepted
and acknowledged on September 9, 2011.

/%,e% /f}’%mﬁ' Renewed: September 29, 2016
Des (

Renewal Date: July 11, 2026

All the marks are registered on the Principal Register. No filings are due to
maintain or renew the marks. In addition, we claim common law rights to “BELLA
BRIDESMAIDS” and other marks in the areas where we use them.

All required affidavits have been filed for the marks in the table above.

There are no currently effective material determinations of the United States
Patent and Trademark Office, the Trademark Trial and Appeal Board or any other
trademark administrator or any court, pending interference, opposition, or cancellation
proceeding, or any pending material litigation involving the principal mark.

We monitor potential conflicts with regard to the use of the Bella Bridesmaids
marks. We are presently unaware of any infringement that could materially affect your
use of the Bella Bridesmaids marks.

There are no agreements currently in effect that significantly limit the Company’s
rights to use or license the use of the principal mark in any manner material to the
franchise.

In our sole discretion, we may act to protect any and all rights that you have to
use the Bella Bridesmaids marks as provided in the Franchise Agreement and to
protect you against claims of infringement or unfair competition related to your use of
the Bella Bridesmaids marks.

You are obligated under the terms of the Franchise Agreement to notify us in
writing immediately upon learning of any known or suspected infringements, imitations,
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or unauthorized uses of our Bella Bridesmaids marks (as defined in the Franchise
Agreement). You are obligated to fully cooperate with us in the prosecution of any
action to prevent the infringement, imitation, or illegal use of the Bella Bridesmaids
marks and agree to be named as a party in any action at our request. We will bear the
legal expense incident to your participation at our request in any action, except for the
cost of any independent legal counsel retained by you. We are entitled to retain all
awards or settlement payments obtained in any action. Other than as described above,
we have no obligation to participate in your defense and/or to indemnify you for
damages or expenses incurred if you are a party to any administrative or judicial
proceedings involving our Bella Bridesmaids marks licensed to you.

We have the right to require you to discontinue the use of any Bella Bridesmaids
marks, upon termination of the Franchise Agreement, either by default or at the
expiration of the term, as described in the Franchise Agreement. We may require you
to modify or discontinue use of any of the Bella Bridesmaids marks, either as a result of
actions or claims by a third party related to any or all of the Bella Bridesmaids marks,
or for any other reason. In this case, we will provide an alternate successor name
under which you must do business should you be required to discontinue the use of any
existing Bella Bridesmaids marks. We are not required to reimburse you for your
expenses in modifying or discontinuing the use of a Bella Bridesmaids mark, including
replacing your signage; for any loss of goodwill associated with any modified or
discontinued Bella Bridesmaids mark; or for any expenditures made by you to promote
a modified or substitute trademark.

Under the Franchise Agreement, you acknowledge our exclusive right, title, and
interest in and to the Bella Bridesmaids marks, along with the identification schemes,
standards, specifications, operating procedures, and other concepts embodied in the
Bella Bridesmaids method. Except as expressly provided by the Franchise Agreement,
you acquire no right, title, or interest in the Bella Bridesmaids marks or the Bella
Bridesmaids method, and any and all goodwill associated with the Bella Bridesmaids
method and the Bella Bridesmaids marks inures exclusively to our benefit. You
acknowledge that the use of the Bella Bridesmaids marks outside the scope of the
Franchise Agreement without our prior written consent is an infringement of our right,
title, and interest in and to the Bella Bridesmaids marks. You expressly covenant that,
during the term of the Franchise Agreement and after its expiration or termination, you
will not, directly or indirectly, commit any act of infringement or contest, or aid in
contesting, the validity or ownership of the Bella Bridesmaids marks or take any other
action in derogation of the Bella Bridesmaids marks anywhere in the world.

We are not aware of any superior rights or infringing uses that could materially
affect your use of the principal trademarks in the state were the Franchised Location
will be.

ITEM 14. PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

We acquired a copyright registration for the Bella Bridesmaids Design that was
issued on July 16, 2010. The Registration Number is VA 1-730-616.
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You do not receive the right to use any item covered by a patent. You will also
receive the right to use the Bella Owners Manuals. We do not have any pending patent
applications material to the franchise.

The Bella Owners Manuals are described in Iltem 11. Item 11 also describes
limitations on the use of these manuals by you and your employees.

You agree not to contest our interest in any of our proprietary information. If you
learn about unauthorized use of any of our proprietary information you must promptly
report it to us. We are not obligated to take any action. We will indemnify you for
losses recovered by a third party against you because of claims of infringement or
misappropriation of proprietary information, patents, or copyrights based on your
authorized use of our proprietary information.

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

A Trained Employee must personally operate your Bella Bridesmaids showroom
at all times that your showroom is open. (Franchise Agreement, Section 7.1) The
general manager must be present at and work in your Bella Bridesmaids showroom no
less than 40 hours per week, and supervise, oversee, administer, and manage
operation of the showroom to ensure the viability and success of the franchise. The
general manager cannot have any other employment during normal business hours. If
you are a business entity, there is no requirement for the general manager to have any
equity interest in your business. You may participate in other business ventures or in
personal passive investments for your own account if those investments or ventures do
not include other boutiques, or showrooms, or businesses that may compete with Bella
Bridesmaids, unless you have obtained our prior written consent and those pursuits do
not prevent you from devoting sufficient time to the oversight and administration of your
Bella Bridesmaids showrooms.

The general manager and other key personnel must successfully complete Bella
Bridesmaid's training, as more fully described in Item 11 of this Disclosure Document
and Section 7.1 of the Franchise Agreement.

You must review and comply with the requirements and guidelines contained in
the Bella Owners Manuals, as amended from time to time, at all times during the
operation of your franchise. Bella Owners Manuals are designed to, among other
things, assist our franchisees in the day-to-day operation of their franchises, to insure
the quality of Bella Bridesmaids experience at each franchised showroom and to
provide for the efficient management of our franchise system. We may modify the
Bella Owners Manuals in our sole discretion, but the modifications will not alter
materially your status and rights under the Franchise Agreement. We will provide you
with written copies of any such amendments. The version of the Bella Owners Manuals
maintained at our offices will be the official version.
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All of the owners of the Franchise and their spouses will be required to execute
personal guarantees. This requirement places the personal and marital assets of the
franchise owner(s) at risk.

ITEM 16. RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only sell approved products in the manner we prescribe. Approved
products currently include bridesmaid dresses, wedding apparel, accessories and other
products we may approve, which must be purchased from our approved supplier list
(see Item 8). The approved products and approved suppliers may vary by market area
and according to other circumstances. We can change the approved products, but not
so that it fundamentally alters the nature of the Franchised Business.

You must sell only to retail customers through your showroom. You may not sell
to any customers at wholesale or by catalog or by way of the Internet (e.g., through
EBay or other e-commerce methods) or at any trade shows, trunk shows, booths,
kiosks or other off-site locations.

You must focus your marketing efforts on your territory and abide by our policies
and procedures for any sales, advertising or marketing activities outside of the territory.
We reserve the right to determine in its sole discretion what action is appropriate to
take with respect to any franchisee that does not abide by these policies and
procedures. These policies could restrict your sales to some customers outside of your
territory, for example, where the customer is located within the territory or market area
of another showroom.

ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

This table lists certain important provisions of the franchise and related
agreements. You should read these provisions in the Franchise Agreement
attached to this Disclosure Document.

THE FRANCHISE RELATIONSHIP

This table lists certain important provisions of the franchise and related
agreements. You should read these provisions in the agreements attached to
this disclosure document.

Section in
Franchise or
Other
Provision Agreement Summary

a. Length of the 4 The initial term is 5 years.

franchise term
b. Renewal or extension Yes, for two (2) consecutive 5 year terms

of the term 21 You may be asked to sign an agreement with
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Section in
Franchise or

be cured

Other
Provision Agreement Summary
terms and conditions that are materially different
from those in your original agreement.
c. Requirements for you In good standing, written notice, full compliance,
to renew or extend 21 right to occupy same location, sign new
agreement (which may have materially different
terms than original contract); pay renewal fee;
sign general release; comply with any training
requirements; renovate and refurbish to our
current standards.
d. Termination by you None Not permitted.
e. Termination by us None Not permitted.
without cause
f. Termination by 22 We can terminate only if you default.
franchisor with cause
g. “Cause” defined - Failure to pay, deliver proof of insurance, release
curable defaults 22 any levy, actively operate the showroom and
accept appointments during at least 48 weeks of
each operating year; fail to comply with
operational, product, sample, and trademark
standards after 3 days’ notice; fail to make
report, maintain records, comply with laws, or
fail to perform duties and conditions after 10
days’ notice; fail to satisfy a judgment for 30
days; fail to pay creditors within 45 days after
due date; fail to stay any bankruptcy or
insolvency for 60 days.
h. “Cause” defined - Make a material misrepresentation, fail to locate
defaults which cannot 22 or open on time, fail to complete training, fail to

occupy location, fail to maintain financial ability
to operate franchise, violate restrictions on use
of trademarks, disclose confidential information,
understate revenues by more than 2% on 3
occasions, fail to cause a Trained Employee to
manage the Franchised Location as required,
allow insurance to be cancelled, fail to name us
as additional insured, unauthorized transfer,
abandonment, fail to pay or comply with
covenants 3 times in 12 month period, repeated
uncured defaults, commence a bankruptcy or
insolvency proceeding, or commit felony or some
act that materially endangers our reputation.

. Franchisee’s

Cease operating as franchisee or use
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Section in
Franchise or

franchise is

terminated or expires

Other
Provision Agreement Summary
obligations on 23,24 confidential information, maintain confidentiality,
termination/ return Bella Owners Manuals and other
nonrenewal materials, transfer lease, phone numbers,

licenses, and permits, pay all amounts due and
damages including royalties through term,
comply with covenants.

. Assignment of contract n/a \We may assign to a third-party.
by Bella Bridesmaids

k. “Transfer” by Includes transfer of contract or assets or
franchisee - defined 17 controlling ownership change, as well as pledges

and similar encumbrances. You must give us
notice of any proposed transfer.

. Franchisor approval of We have the exclusive right to approve all
transfer by franchisee 18 transfers but will not unreasonably withhold such

approval. We may condition transfer to an entity
on transferor’s personal guaranty.

m. Conditions for New franchisee qualifies and acquires right to
franchisor approval of 18, 20 occupy showroom premises, transfer fee paid,
transfer purchase agreement approved, training

completed, release signed by you, and current
agreement signed by new franchisee (also see
(r) below).

n. Franchisor’s right of
first refusal to acquire 18 We can match any offer for your business.
franchisee’s business

0. Franchisor’s option to
purchase franchisee’s None
business

p. Death or disability of We may require sale to third party, subject to
franchisee 19 right of first refusal, and can require interim

manager. If sale is not required, heir or
successor must complete initial training.

g. Non-competition No involvement in any other bridesmaid dress
covenants during the 10 boutique or showroom, or any other
term of the franchise establishment offering to sell bridesmaid

dresses, wedding apparel, or special occasion
apparel.

r. Non-competition No involvement in any other bridesmaid dress
covenants after the 10 boutique or showroom, or any other

establishment offering to sell bridesmaid

dresses, wedding apparel, or special occasion
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Section in
Franchise or
Other
Provision Agreement Summary

apparel within a 50-mile radius of boundaries of
your or any other Bella Bridesmaids showroom
for 2 years.

s. Modification of the 29 Modifications only if signed by both parties, but
Agreement the Bella Owners Manuals are subject to change.
Nothing in the agreement or in any related
agreement is intended to disclaim the
representations franchisor made in the franchise
disclosure document.

t. Integration/merger Only the terms of the franchise agreement are

clause 29 binding (subject to state law). Any
representations or promises outside of the
disclosure document and franchise agreement
may not be enforceable.

u. Dispute resolution by After the parties have concluded their in-person
arbitration or 27 negotiation, upon the demand of any party, any
mediation Dispute shall be determined by arbitration in the

city closest to our headquarters (currently

Chicago, lllinois) before one arbitrator.

V. Choice of forum Litigation is to be conducted exclusively in
27 Chicago, lllinois, except as provided to the
contrary by nonwaivable provisions of applicable
law.

w. Choice of law Federal law applies to trademark and copyright
27 issues. lllinois law applies to all other issues,
except as provided to the contrary by
nonwaivable provisions of applicable law.

NOTE: California law will govern any claims arising under Article 10 of the Franchise
Agreement (Noncompetition) with respect to a California franchisee. For franchisees in
other states, claims arising under Article 10 of the Franchise Agreement
(Noncompetition) will be governed by the laws of your state. Please see the California
addendum to the franchise disclosure document in Exhibit H for California's required
disclosures.

Any general release required upon any renewal (if offered) or transfer of the
franchise will exclude claims arising under the Maryland Franchise Registration and
Disclosure Law. Under California law, a general release required upon renewal of the
franchise will exclude claims arising under the California Franchise Investment Law and
the California Franchise Relations Act. A form of general release is attached as part of
Exhibit C of this Disclosure Document.

37
FDD

4858-3593-1835,+-14858-3593-1835, v. 9




ITEM 18. PUBLIC FIGURES

We do not presently use any public figure(s) to promote Bella Bridesmaids. We
may elect to do so at any future time.

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 financial performance representation includes only information about past
results. It relates to the performance of all Bella Bridesmaids stores that were
operational for the entire 20222023 calendar year. The term “gross revenue” as used in
this Item, means the total selling price of all goods and services generated at the Bella
Bridesmaids store, including income from for-profit events held promoting Bella
Bridesmaids and all other revenue derived from the operation of the store. Gross
revenue does not include wholesale items, shipping and handling fees, employee
discounts, refunds to customers, and sales tax.

In the calendar year 20222023, a total of 5745 Bella Bridesmaids stores were
operational the entire year (One store was transferred in MarchMay from a franchise
owned store to an affiliated company owned store. l-was—eperationalOne store was
transferred in October from a franchise owned store to an affiliated company store.) 2

were affiliated company owned stores for the entire year.}-Of those-stores,—1-was—an
affiliated-company-owned-store-for-the-entire-yyear— For the remaining 5541 franchised

stores, the average annual gross revenue in the calendar year 20222023 was
$366,601363,289, with the median annual gross revenue being $300,033290,315. The
highest performing franchised store achieved gross revenue of $1,424.0151,000,688
and the lowest performing franchised store achieved gross revenue of $69,89984,031.
Of the 5541 franchised Bella Bridesmaids stores, 48;14 (or 32-/3%)34.14% attained or
surpassed the average gross revenue for 20222023.

Our 24 affiliated company owned Bella Bridesmaids stores had annual gross

revenue in the calendar year 20022023 of $iesse e Colenco mme oD D0t
New-York1,898,657.

For all 5745 Bella Bridesmaids stores that were operational for the entire
20222023 calendar year (inclusive of the 24 company owned stores), the average
gross revenues were $383;893373,189, with the median annual gross revenue being
$303,287290,315. The highest performing store achieved gross revenue of
$1,424,0151,000,688 and the lowest performing store achieved gross revenue of
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$69,89984,030.64. Of the 5745 Bella Bridesmaids stores, 26
attained or surpassed the average gross revenue for 20222023.

16 (or 25.0835.55%)

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

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

ITEM 20.

OUTLETS AND FRANCHISEE INFORMATION

TABLE NO. 1

Systemwide Outlet Summary

For the Years of 2020,-2021, and-2022, and 2023

Outlets at Start | Outlets at the Net
Outlet Type Year of Year End of the Year Change
Franchised 2020 57 =t 0
Franchised 2021 57 57 0
2022 57 55 -2
Company- i
0 | 20202023 455 141 0-14
Company- 2021 1 1 0
2022 1 2 +1
e 20202023 582 584 0+2
Total Outlets 2021 58 58 0
2022 58 57 -1
2023 57 45 -12
TABLE NO. 2

Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)
For the Years of 2020,-2021, and-2022, and 2023

State Year Number of Transfers
2021 0
Alabama 2022 Q
Arkansas 20202023 1
) . 2021 0
California 2022 0
Florida 20202023 01
. 2021 1
Florida 2022 0
Kansas 20202023 10
Kansas 2021 0
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State Year Number of Transfers
2022 0
Louisiana 20202023 01
2021 0
Louisiana 2022 1
2023 0
2021 0
ikt il 2022 0
Seuth Carclina 20202023 1
Nevada 2021 0
2022 0
Tennessee 20202023 01
New Jersey 2021 0
2022 0
Texas 20202023 01
, 2021 0
North Carolina 2022 0
Washington, DG 20202023 01
2021 0
Pennsylvania 2022 0
2023 1
20202021 0
WiscensinSouth Carolina 2022 0
2023 1
2021 0
Tennessee 2022 0
Total 20202023 31
2021 1
Total 2022 1
2023 10
TABLE NO. 3
Status of Franchised Outlets
For the Years of 2020,-2021, and-2022, and 2023
Ceased
Outlets Reacquired|Operations|Outlets
at Start | Outlets Non- by - Other |at End
State Year | of Year | Opened | Terminations | Renewals | Franchisor of Year
20202 2 0 0 0 0 0 2
021
Alabama 20212 2 0 0 0 0 0 2
022
40
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Ceased
Outlets Reacquired|Operations|Outlets
at Start | Outlets Non- by - Other |at End
State Year | of Year | Opened | Terminations | Renewals | Franchisor of Year
20222 2 0 0 0 0 0 2
023
Asizona 2020 % 0 0 0 0 0 1
. 2021] 1 0 0 0 0 0 1
Arizona 2022 1 0 0 0 0 0 1
20202 1 0 0 0 0 0 1
Arkansas 023
2021] 1 0 0 0 0 0 1
Arkansas 2022 1 0 0 0 0 0 1
Galifornia  |“oo9s| 0 01 0 0 0 49
. 2021 4 0 0 0 0 0 4
California 2022 4 0 0 0 0 0 4
Colorade PcRe 0 0 0 0 o1 43
2021] 1 0 0 0 0 0 1
Colorado 2022 1 0 0 0 0 0 1
Gonnectiout | oogs| 0 0 0 0 0 21
) 2021| 2 0 0 0 0 0 2
Connecticut 555575 0 0 0 0 0 2
Florida “NE %2 0 0 0 0 0 62
. 2021| 6 0 0 0 0 0 6
Florida 2022 6 0 1 0 0 0 5
. 20202[ 25 0 0 0 02 02 21
Georgia 023
. 2021| 2 0 0 0 0 0 2
Georgia 2022| 2 0 0 0 0 0 2
o 20202 12 0 0 0 0 01 1
Hlinois 023
2021] 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
Indiana 20202 1 0 0 0 0 0 1
023
. 2021| 1 0 0 0 0 0 1
Indiana 2022 1 0 0 0 0 0 1
20202 1 0 0 0 0 0 1
Kansas 023
2021] 1 0 0 0 0 0 1
Kansas 2022 1 0 0 0 0 0 1
- 20202 41 0 0 0 0 0 41
Louisiana 023
41
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Ceased
Outlets Reacquired|Operations|Outlets
at Start | Outlets Non- by - Other |at End
State Year | of Year | Opened | Terminations | Renewals | Franchisor of Year
» 2021 4 0 0 0 0 0 4
Louisiana 2022 4 0 0 0 0 0 4
20202 4 0 0 0 0 0 14
Mepiane 023 = &
2021 1 0 0 0 0 0 1
Maryland 2022 1 0 0 0 0 0 1
20202 1 0 0 0 0 0 1
Massachuselis |,
2021 1 0 0 0 0 0 1
Massachusetts 2022 1 0 0 0 0 0 1
o 20202 1 0 0 0 0 0 1
Michigan 023
L 2021 1 0 0 0 0 0 1
Michigan 2022 1 0 0 0 0 0 1
Minnesota 29290232 1 0 0 0 0 0 1
. 2021 1 0 0 0 0 0 1
Minnesota 2022 1 0 0 0 0 0 1
20202 1 0 0 0 0 01 10
Mississippi 023 - -
. 2021| 1 0 0 0 0 0 1
Mississippi 2022 1 0 0 0 0 0 1
20202 1 0 0 0 0 01 10
023
. . 2021 1 0 0 0 0 0 1
Missouri 2022 1 0 0 0 0 0 1
20202 1 0 0 0 0 0 1
Nevada 023
2021 1 0 0 0 0 0 1
Nevada 2022 1 0 0 0 0 0 1
20202 21 0 0 0 0 0 21
New-Jersey 023 | -
2021| 2 0 0 0 0 0 2
New Jersey 55201 3 0 0 0 0 0 2
New-York 29290232 2 0 0 0 0 0 2
2021 2 0 0 0 0 0 2
New York 2022 2 0 0 0 1 0 1
20202 21
North-Carolina = =
023 0 0 0 0 0 21
—12021] 2 0 0 0 0 0 2
North Carolina 2022 > 0 0 0 0 0 5
Chio 20202 42 0 0 0 0 0 12
42
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Ceased
Outlets Reacquired|Operations|Outlets
at Start | Outlets Non- by - Other |at End
State Year | of Year | Opened | Terminations | Renewals | Franchisor of Year
TFotal 2020 57 4 0 1 0 0 57
2021 57 0 0 0 0 0 57
Total 2022 57 0 1 0 1 0 55
2023 55 0 1 0 2 1" 4“1
TABLE NO. 4
Status of Company-Owned Outlets
For Fiscal Years of 2020,-2021, and-2022, and 2023
Outlets
Outlets . Outlets Outlets
State Year | at Start Outlets | Reacquired |Outlets Soldto | At End Of
Opened From Closed .
of Year : Franchisee| The Year
Franchisee
- 2092291; 10 0 0 0 0 10
WincisElorida - H022 1 0 0 0 0 0 0
2023[ 0 0 2 0 0 2
2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
20202
New-York 023 | 1 0 0 0 0 o1
New York 2021 0 0 0 0 0 0
2022 10 0 1 0 0 21
TFotal 20202
023 1 0 0 0 0 1
2021 1 0 0 0 0 1
Total 2022 21 0 1 0 0 2
2023 2 0 2 0 0 4
TABLE NO. 5
Projected New Franchised Outlets As of December 31, 2022202
Franchise Projected New .
- Projected New
Agreements Franchised Combanv-Owned
State Signed But Outlets in the pany-
. Outlets in the
Outlet Not Next Fiscal .
Current Fiscal Year
Opened Year
California 0 0 0
Hinois 0 0 0
KentuekyCalifornia 0 1 0
44
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Franchise Projected New .
- Projected New
Agreements Franchised Combanv-Owned
State Signed But Outlets in the pany-
. Outlets in the
Outlet Not Next Fiscal .
Current Fiscal Year
Opened Year
MichiganTOTAL 0 1 0
Poslose 0 0 0
Ohio 0 0 )
Chdelbosns 0 0 0
Hopeode e 0 0 0
slesb el 0 0 0
TOTAL 0 2 0

A list of the names of all franchisees, and the address and telephone numbers of
their franchises is provided in Exhibit F to this disclosure document.

The name, city, state and current business telephone number (or if unknown, the
last known home telephone number) of every franchisee who had a franchise
terminated, cancelled, not renewed or otherwise voluntarily or involuntarily ceased to
do business 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 is listed on Exhibit G 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 3 fiscal years, we have not had any franchisees sign
confidentiality provisions that would restrict their ability to speak openly about their
experience with us.

There are no trademark-specific organizations formed by our franchisees that
are associated with us.

ITEM 21. FINANCIAL STATEMENTS

Bella Bridesmaids’ fiscal year ends December 315, Bella Bridesmaids’ audited
balance sheet, statement of income and members’ equity, and statement of cash flows
for the years ended December 31, 2049,-2020-and-2021, 2022 and 2023, as well as
unaudited financial statements as of April 30, 20222024, are attached to this Disclosure
Document as Exhibit D.

ITEM 22. CONTRACTS

Our Franchise Agreement and all exhibits to the Franchise Agreement (including
a property interest (spousal) consent and waiver; guaranty and assumption of
obligations; assignment of telephone numbers, facsimile numbers, email addresses,
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URLs, and social media access credentials, and special power of attorney; electronic
funds transfer authorization; a non-disclosure and non-competition agreement; renewal
agreement; and release) are attached as Exhibit C to this Disclosure Document.

ITEM 23. RECEIPT

The last page of this disclosure document is a detachable document
acknowledging your receipt of the disclosure document. If this page or any other pages
or exhibits are missing from your copy, please contact Kathleen Casey or Erin Casey
Wolf, in care of Bella Bridesmaids Franchise Group, LLC, 1 East Delaware, Suite 301,
Chicago, lllinois, 60611, 312-943-0344.

[Remainder of Page Intentionally Left Blank]
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EXHIBIT A

STATE FRANCHISE ADMINISTRATORS

Listed here are the names, addresses, and telephone numbers of the state

agencies having responsibility for franchising disclosure/registration laws.

registered to sell franchises in all of these states.

California

California Department of Financial Protection & Innovation
State of California
Suite 750
320 West 4th Street
Los Angeles, CA 90013-2344
(866) 275-2677
Hawaii

Business Registration Division

Department of Commerce and Consumer Affairs
P.O. Box 40

Honolulu, HI 96813

(808) 586-2722

lllinois
Franchise Division
Office of Attorney General
500 South Second Street
Springfield, IL 62706
(217) 782-4465
Indiana

Franchise Division

Office of Secretary of State

302 West Washington Street, Room E111
Indianapolis, IN 46204

(317) 232-6681

4858-3593-1835,+-14858-3593-1835, v. 9
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Maryland

Franchise Office

Division of Securities

200 St. Paul Place, 20" Floor
Baltimore, MD 21202

(410) 576-6360

Michigan

Consumer Protection Division
Franchise Section
Michigan Department of Attorney General
525 W. Ottawa Street
G. Mennan Williams Building, 'st Floor
Lansing, Michigan 48913
(517) 373-7117
Minnesota

Minnesota Department of Commerce
Securities Section

85 7th Place East, Suite 280

Saint Paul, MN 55101

New York

Franchise & Securities Division
State Department of Law

28 Liberty Street, 215t Floor
New York, NY 10005

(212) 416-8222

North Dakota

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol, 5" Floor, Dept. 414
Bismarck, ND 58505-0510

(701) 328-4712

Oregon

Department of Consumer and Business Services
Division of Finance and Corporate Securities
State of Oregon

Labor and Industries Building

Salem, Oregon 97310

(503) 378-4140
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Rhode Island

Franchise Office

Division of Securities

1511 Pontiac Ave.

John O. Pastore Complex — Building 69-1
Cranston, Rl 02920

(401) 462-9500

South Dakota

Franchise Administration
Department of Labor and Regulation
Division of Insurance
Securities Regulation
124 South Euclid, Suite 104
Pierre, South Dakota 57501
(605) 773-3563
Virginia

State Corporation Commission

Division of Securities & Retail Franchising
Commonwealth of Virginia

1300 E. Main Street, 9th Floor
Richmond, Virginia 23219

(804) 371-9051

Washington
Department of Financial Institutions
Securities Division
P.O. Box 9033
Olympia, WA 98507-9033
(360) 902-8738
Wisconsin

Franchise Office

Wisconsin Securities Commission
P.O. Box 1768

Madison, WI 53701

(608) 266-8559
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EXHIBIT B

AGENTS FOR SERVICE OF PROCESS
California

California Department of Financial Protection & Innovation
State of California

Suite 750

320 West 4th Street

Los Angeles, CA 90013-2344

National Registered Agents, Inc.
2875 Michelle Drive
Suite 100
Irvine, CA 92606
Hawaii

Hawaii Commissioner of Securities

Department of Commerce and
Consumer Affairs

Business Registration Division

State of Hawaii

335 Merchant Street

Room 204

Honolulu, Hawaii 96813

lllinois
lllinois Attorney General
500 South Second Street
Springfield, IL 62706

Indiana
Secretary of State
201 State House
200 W. Washington St.
Indianapolis, IN 46204

Maryland

Maryland Securities Commissioner
Securities Division

200 St. Paul Place
Baltimore, MD 21202

FDD Exhibit B
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Michigan

Michigan Department of Commerce,
Corporations and Securities Bureau
525 West Ottawa

P.O. Box 30212

Williams Building, 7th Floor
Lansing, Ml 48909

Minnesota
Minnesota Department of Commerce
85 7th Place East, Suite 280
St. Paul, MN 55101-2198

New York

Secretary of State
State of New York
41 State Street
Albany, NY 12231
North Dakota

Securities Commissioner

North Dakota Securities Department
600 East Boulevard Avenue

State Capitol, 5" Floor, Dept. 414
Bismarck, ND 58505-0510

Oregon

Department of Consumer and Business Services
Division of Finance and Corporate Securities
State of Oregon
350 Winter Street, N.E., Room 21
Portland, OR 97310
Rhode Island

Director of Business Regulation
Department of Business Regulation
Division of Securities

State of Rhode Island

1511 Pontiac Ave.

John O. Pastore Complex — Building 69-1
Cranston, Rl 02920
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South Dakota

Franchise Administration
Department of Labor and Regulation
Division of Insurance
124 South Euclid, Suite 104
Pierre, South Dakota 57501
Virginia

Clerk of the State Corporation Commission
Commonwealth of Virginia

1300 E. Main Street, 1st Floor

Richmond, VA 23219

Washington
Director of Financial Institutions
Securities Division
State of Washington
150 Israel Rd., S.W.
Olympia, WA 98501
Wisconsin

Commissioner of Securities
Wisconsin Securities Commission
345 W. Washington Ave., 4th Floor
Madison, Wl 53703
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EXHIBIT C

FRANCHISE AGREEMENT
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FRANCHISE AGREEMENT
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BELLA BRIDESMAIDS FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (“Franchise Agreement’) is made and

entered into this day of , 20 (“Effective Date”) by and between
Bella Bridesmaids Franchise Group, LLC, an lllinois limited liability company (referred
to as “we,” “us” or using similar words), and a

[[STATE] [ENTITY TYPE] / [individual] residing in [STATE]] (referred to as “you” or
using similar words).

PRELIMINARY STATEMENTS

A. Our Products and Service. For over a decade, Bella Bridesmaids has
been providing bridesmaids with stylish, wearable, and modern bridesmaid dresses.
The quaint and inviting showrooms offer a refreshing departure from the usual
bridesmaid experience. We provide fresh, sassy, and chic designer dresses in an
intimate, upscale, and approachable setting. Realizing the important role of a
bridesmaid dress, Bella Bridesmaids provides each bride with personalized attention in
a one-on-one environment surrounded by the latest designer bridesmaid dresses.

B. Our System. Bella Bridesmaids has enjoyed great success due to its
unique dresses, cozy showrooms, and knowledgeable, friendly bridal experts. Only the
best bridesmaid dresses by today’s top designers are found at Bella Bridesmaids. In
addition, Bella Bridesmaids offers fun and innovative accessories that make great
bridesmaid gifts - a monogrammed bag, satin-edged pashminas, and customizable
jewelry - that attend to every fine detail that finishes off the elegant look of a bridesmaid
dress.

We have expended substantial time, effort, and money to develop and acquire
expertise in the development, operation, and promotion of our specialty bridesmaid
showrooms selling select bridesmaid dresses, wedding apparel, and accessories. We
employ these unique methods and techniques for establishing and operating
showrooms which sell select products designed to appeal to a discerning clientele by
employing particular management and operating methods, business standards,
know-how, services, sales techniques, personnel training and supervision methods, and
marketing, advertising, and promotion techniques as we may adopt from time to time
(collectively, the “Bella System”), all of which constitute trade secrets and proprietary
information belonging to us. The Bella System will be applied to all franchised locations,
although we in our business judgment may make exceptions based on local conditions,
special circumstances or different contractual provisions.

C. Our Licensed Marks. There is a unique reputation and public recognition
for products and services merchandised under the trade name Bella Bridesmaids (the
“Bella Trade Name”), the trademarks BELLA BRIDESMAID and Design® registered in
the United States Patent and Trademark Office under Registration Number 3114088,
BELLA BRIDESMAID (Reg. No. 4480935), BELLA BRIDESMAIDS (Serial No.
86191116), the Design of Bouquet (Serial No. 86191127) and certain other trademarks
and service marks belonging to us, whether applied for, registered, or protected by
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common law anywhere in the world (collectively, with the Bella Trade Name, the “Bella
Marks”), and there is substantial goodwill associated with the Bella Marks.

D. Our Franchise. We grant our franchisees the right to use the Bella
System and Bella Marks in the operation of showrooms at designated locations. You
want to engage in the operation of a Bella Bridesmaids showroom at the location
described or to be described in Exhibit A (the “Franchised Location”), using the Bella
Marks and Bella System all on the terms and conditions set forth in this Franchise
Agreement (the “Franchise”), and to receive training and assistance from us. We are
willing to permit you to operate a single showroom under the Bella Marks in accordance
with the standards embodied in and resulting from the Bella System and this Franchise
Agreement.

NOW, THEREFORE, in consideration of the Preliminary Statements, covenants,
terms, and conditions set forth in this Franchise Agreement, and their performance, we
hereby agree with you as follows.

1. FRANCHISE.

1.1 Grant of Franchise.

We grant to you and you accept the non-exclusive right to operate the Franchise
as a single retail bridesmaid dress showroom offering bridesmaid dresses, alternative
bridal gowns, and accessories utilizing the Bella Marks and Bella System at the
Franchised Location. You agree to use the Bella Marks and Bella System as they may
be improved, changed, or further developed from time to time strictly according to this
Franchise Agreement and our standards.

1.2 Protected Territory.

So long as you comply with the covenants, terms, and conditions of this
Franchise Agreement, we will not at any time during the Initial Term (as defined below)
establish any other Bella Bridesmaids showroom, nor grant to any other person or
entity a license to use the Bella Marks or Bella System in connection with the operation
of a Bella Bridesmaids showroom in the territory described or to be described in Exhibit
A (the “Territory”).

1.3 Other Franchise Agreements.

You acknowledge that you are aware that we have in the past entered into and
may in the future enter into franchise agreements with you or other franchisees at other
locations containing terms and provisions different from those contained in this
Franchise Agreement. You are also aware that our obligations and rights in respect to
our various franchisees may differ materially in certain circumstances. You further
acknowledge that if you enter into any other franchise agreements with us for locations
other than the Franchised Location, the other franchise agreements may contain terms
different from the terms of this Franchise Agreement. You acknowledge and agree that
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you are not entitled to require us to grant you any rights, terms, or conditions that may
be contained in any other franchise agreements we offer to others from time to time.

14 Retained Rights.

Other than the rights granted to you under this Franchise Agreement, we retain
all rights, including, but not limited to the right to:

(A)  operate or license others to operate Bella Bridesmaids showrooms
at any location outside the Territory;

(B) establish and operate, and to license others to establish and
operate, other businesses including similar showroom and boutique concepts, using
trademarks, service marks, and commercial symbols that are not the same as or
confusingly similar to the Bella Marks, both within and outside of the Territory;

(C) acquire any Competitive Business with locations in the Territory;

(D)  conduct and control internet and social media presence, marketing
and promotion;

(E) provide services and sell any products bearing the Bella Marks or
other trademarks and commercial symbols through alternate channels of distribution,
such as wholesale sale and/or distribution of products or services, joint marketing with
partner companies, direct mail, setting up an e-commerce site, otherwise through the
internet, and catalogue sales; and

(F) engage in activities not expressly forbidden by this Franchise
Agreement.

1.5 Grant of Security Interest.

In the event of a default by you with respect to your obligations under this
Franchise Agreement, we will need to protect our interests in amounts that you owe to
us. Accordingly, to ensure your faithful performance of all of the terms and obligations
of this Franchise Agreement and in consideration of our grant of the Franchise to you,
you hereby grant to us a security interest in the Franchise and all assets associated
therewith, including, without limitation, all furniture, fixtures, equipment, leasehold
improvements, inventory, and goodwill whether now owned or hereafter acquired. This
Franchise Agreement shall constitute a “security agreement” within the meaning of
Article 9 of the Uniform Commercial Code (“UCC”). We are hereby authorized to
prepare and file such UCC financing statements and other instruments as we deem
necessary to perfect the foregoing security interest. You agree to perform all acts and
to execute all instruments that we may require to perfect such security interest and to
assure its continued perfection and priority until all of your obligations to us under this
Franchise Agreement have been completely fulfiled. Upon an event of default
hereunder, we will have all of the rights of a secured party under the UCC. We agree,
however, that in the event that you reasonably determine that your business would
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benefit from bank financing, for example, a business line of credit, and we approve of
the terms of such financing, we will subordinate our security interest in all of your assets
(with the exception of the Franchise itself) to that of your bank.

2. CONFIDENTIAL INFORMATION.

2.1 Confidential Information Definition.

(A)  We will disclose Confidential Information to you during the course
of this franchise relationship. “Confidential Information” includes, but is not limited to:
the information contained in the Bella Owner's Manuals and all other proprietary or
confidential information, trade secrets, processes, methods, procedures, techniques,
and materials revealed or provided to you by us, unpublished lists of franchisees and
suppliers, suggested pricing and cost information developed by us from time to time.
You agree that all of that information and all information we designate as proprietary
information will be presumed to be proprietary information and trade secrets belonging
to us, except to the extent that you conclusively prove that any of it is not Confidential
Information under the exclusions listed below.

(B)  Confidential Information shall not include any information that: (i)
was publicly known and made generally available in the public domain prior to the time
of disclosure by us; (ii) becomes publicly known and made generally available after
disclosure by us to you through no action or inaction by you; (iii) is already in your
possession at the time of disclosure by us as shown by your files and records
immediately prior to the time of disclosure; (iv) is obtained by you from a third party
without a breach of such third party’s obligations of confidentiality; or (v) is
independently developed by you without use of or reference to our Confidential
Information, as shown by documents and other competent evidence in your
possession.

2.2 Requirement of Confidentiality, Indemnification, and Bound Parties.

You will not acquire any interest in the Confidential Information, other than the
limited right to use it to operate the Franchise. You agree that the Confidential
Information is proprietary, includes our trade secrets, and that you:

(A) will maintain the absolute confidentiality of the Confidential
Information during and after the Term;

(B)  will not use the Confidential Information in any other business or
capacity;

(C)  will not make or permit the making of any unauthorized copies of
any portion of the Confidential Information disclosed in any form;

(D) will not enter any Confidential Information, personal, or Bella
System information (including text, images, photos, graphics, video, audio) into a
prompt for an artificial intelligence tool (“Al Tool”) unless authorized by the Bella
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Owners Manuals or our then-current policy. “Al Tool” means any and all machine
learning, deep learning, generative and other artificial intelligence technologies
including large language models, learning algorithms, software implementations of any
of the foregoing and related equipment (such as ChatGPT, GPT-4, OpenAl,
Midjourney, Dall-E2 and the like);

(E)  &)will limit exposure to the Confidential Information solely to those
in a confidential relationship with us;

(F)  E)will prevent disassembly or the removal of pages from the Bella

Owners Manuals;

(G) H-will adopt and implement all reasonable procedures prescribed
nt

by us to prevent unauthorized use or disclosure of the Confidential Information.

(H) {&)ywill not contest our right to exclusively use the Confidential

Information; and

() H—will immediately report to us any use of the Confidential
Information by any party that you know or suspect to be unauthorized.

You agree to indemnify, defend, and hold us harmless for our losses due to your
negligent or intentional disclosure and/or misuse of any Confidential Information and
the Bella Marks. You agree to enforce these provisions as to your Affiliates, officers,
directors, shareholders, managers, members, partners, owners, employees, agents,
spouse, domestic partner, immediate family members, and representatives (collectively,
the “Bound Parties”). As used in this Agreement, “Affiliate” with respect to any person
means any other person who directly or indirectly controls, is controlled by, or is under
common control with such person including, in the case of any person who is an
individual, his or her spouse, domestic partner, any of his or her descendants (lineal or
adopted) or ancestors, and any of their spouses.

3. TRADE NAME, TRADEMARKS, SERVICE MARKS, AND TRADE SECRET
LICENSE.

3.1 Grant of License.

We hereby grant you the right to use the Bella Marks and Bella System for the
Term, solely in connection with the operation of the Franchise, subject to and on all the
terms and conditions set forth in this Franchise Agreement.

3.2 Restricted and Required Use.

(A)  You will use the Bella Marks and Bella System solely in connection
with the operation of the Franchise. You will adopt and strictly adhere to the Bella
System, as supplemented or modified by us from time to time, in the conduct of the
Franchise and use of the Franchised Location, and will use only the Bella Marks,
without any prefix, suffix, modifier, or other descriptive term, to describe and identify the
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Franchised Location, the products sold from it, and the Franchise. If you are an entity or
at any time operate the Franchise through an entity, you will not use any of the Bella
Marks, or any derivative of any of them (e.g., “Bella Brides NYC”, “Texas Bridesmaids,
Inc.” or “Bella Boston Bridesmaids”), or any similar name in your entity name.

(B) We may require you to modify or discontinue use of the Bella
Marks and/or use one or more additional or substitute names or marks if we deem
modification or discontinuance necessary or desirable. Should we require you to modify
or discontinue use of the Bella Marks, you will bear all costs associated with such
change. We will not be required to reimburse you for any resulting loss or related
expenses.

3.3 Protection of Trade Name, Marks, and Trade Secrets.

(A)  You will do all things necessary to prevent your authorized use of
the Bella Marks from diminishing the legal protection granted to the Bella Marks and will
accompany your use of the Bella Marks with notices appropriate for that purpose. You
will cause to be filed all statements appropriate or necessary to protect our rights in the
Bella Marks in connection with your use of any of them, including (without limitation)
assumed or fictitious business name statements.

(B)  You will do all things necessary to preserve the confidentiality of
the Bella System, the information contained in the Décor Guide (“Décor Guide”), the
Style Guide (“Style Guide”), the Operations Manual (“Operations Manual”), described
in Section 9.1 (Bella Owners Manuals and Confidential Documents) (as amended from
time to time, collectively, the “Bella Owners Manuals”), and any other proprietary
information that you learn by being our franchisee. You will not at any time, directly or
indirectly, disclose, divulge, disseminate, display, duplicate, reveal, reproduce, publish,
sell, show, or communicate the Bella System, any of the information contained in the
Bella Owners Manuals or any of the Confidential Information to any person or entity.
You will cause each of your employees who has access to the Bella System, the
information contained in the Bella Owners Manuals, or any of the Other Proprietary
Information, to sign and deliver to us a Bella Nondisclosure Agreement. Nothing in this
Franchise Agreement or elsewhere will be construed to give you any right to disclose,
duplicate, license, reveal, or sell the Bella System, the contents of the Bella Owners
Manuals, or any of the Other Confidential Information to any person or entity.

(C)  You will notify us of any infringement of, challenge to, or
unauthorized use of the Bella Marks that comes to your attention. We will have sole
and complete discretion regarding whether to take any action and what action to take in
response to any infringement, challenge, or use.

(D) We will indemnify and hold you harmless from all costs and
expenses incurred by you (including reasonable attorneys’ fees, unless we have offered
to provide counsel for you and you have elected to proceed with your own counsel) in
any action or proceeding for infringement brought against you by any party other than
us arising out of your authorized use of the Bella Marks; provided, however, that you
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must comply with our reasonable instructions in connection with such indemnification,
including for example, our instruction to cease using a particular portion of the Bella
Marks. We will have the right, but no obligation, to control any litigation involving the
Bella Marks.

34 Ownership of Trademarks and Trade Secrets.

(A) Bella Marks, Bella System and the Confidential Information are,
and will remain, our sole and exclusive property and are merely licensed to you for a
limited period, on specified terms and conditions, and for limited usage. You will not
register or assist others to register or use the Bella Marks anywhere in the world, with
the exception of any approved fictitious business name filings referenced in Section
3.3(A).

(B)  Nothing in this Franchise Agreement will be construed to authorize
or permit your use of the Bella Marks, Bella System or the Confidential Information for
any purpose or at any location other than as described in Section 3.2 (Restricted and
Required Use). Nothing in this Franchise Agreement will give you any right, title, or
interest in or to the Bella Marks, Bella System, the Confidential Information, or any
other trade names, trademarks, service marks, insignia, symbols, labels, designs,
logotypes, copyrighted material, or goodwill now or hereafter owned by or associated
with us, except a mere privilege and license to display and use the Bella Marks and to
employ the Bella System for the Term and on the terms and conditions set forth in this
Franchise Agreement.

(C)  You will not at any time directly or indirectly contest our right to, title
to, ownership of, or interest in the Bella Marks, Bella System or the Confidential
Information, or our sole and exclusive right to register, use, and license others to use
the Bella Marks, Bella System and the Confidential Information anywhere in the world.

4, TERM.

The Initial Term of this Franchise Agreement will begin as of the Effective Date,
and end on the fifth (5") year anniversary thereof (the “Initial Term”), unless this
Franchise Agreement is cancelled or terminated in accordance with its terms prior to its
expiration. After the Initial Term, you may renew the Franchise subject to the
conditions and limitations contained in Section 21 (Renewal) and elsewhere in this
Franchise Agreement.

5. LOCATION, RELOCATION, LEASE TERMS, IMPROVEMENTS,
REFURBISHMENT, MAINTENANCE, INSPECTION.

51 Location Selection.

(A) If the Franchised Location is not set forth on Exhibit A on the date
of this Franchise Agreement, we will provide you with general guidance concerning site
selection and will provide you with any standards and requirements for the showroom
location. You must select and lease or buy the location for the showroom consistent
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with the standards and requirements provided by us. Without limiting the foregoing, the
location must be located in an area zoned for commercial or retail use, may not be
located within your home or any residence, dwelling, or live/work loft, and must include
a traditional changing room within the confines of the showroom. You are solely
responsible for identifying and securing a suitable location for the Franchise. Upon
identifying a location that you believe is suitable for the Franchise, you will promptly
submit to us a site acceptance request for such prospective location for the Franchise,
this request must be submitted within one hundred twenty (120) days from the
execution of this Franchise Agreement. You will submit to us photographs,
demographic information, and other information about the location and its surrounding
area as reasonably requested. We shall have the right but not the obligation to inspect
any proposed location. We will give you notice of our acceptance or denial of each
proposed location for the Franchise within fourteen (14) days after we receive a
complete site acceptance request packet and any other information that we request
regarding the proposed location. If we determine that a proposed location for the
Franchise is unsatisfactory, you will continue diligent efforts to locate a suitable site and
may propose other prospective locations for the Franchise until a proposed location is
agreed upon and accepted by us. Upon selection and acceptance of the Franchised
Location, its address will be set forth in Exhibit A, which will then be signed and dated
by you and us. You shall obtain our prior written acceptance of any location before
committing to such location.

(B)  You understand and agree that our acceptance of the Franchised
Location does not constitute a warranty of the suitability, condition, viability, success, or
any other matter pertaining to the Franchised Location.

52 Right to Relocate.

If, through no fault of your own you lose the right to occupy the Franchised
Location at any time during the Term other than by expiration of your lease of the
Franchised Location, you may relocate the Franchise to another location approved by
us within the Territory, if: (A) as soon as practicable after you learn that your right to
occupy the Franchised Location will be terminated and in no event more than thirty (30)
days thereafter, we receive written notice of your intention to relocate the Franchise; (B)
you diligently pursue the selection and acceptance in accordance (except as to time)
with Section 5.1 (Location Selection), procurement on terms complying with Section 5.3
(Lease Terms), improvement in accordance (except as to time) with Section 5.4
(Improvements, Opening), and preparation in accordance (except as to time) with
Section 5.1, of an alternate location for the Franchise within the Territory; and (C) within
one hundred eighty (180) days after first learning that the right to occupy the
Franchised Location will be terminated, you commence operation of the Franchise at
the approved new location in full compliance with Section 6 (Fixtures and Computer
System, Opening Inventory and Supplies). Upon such relocation, we and you will
execute an amendment to Exhibit A, setting forth the new location, which will thereafter
be the Franchised Location.
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53 Lease Terms.

(A) If you do not own the Franchised Location, prior to entering into
any rental agreement, lease, or other agreement, written or oral, giving you the right to
occupy the Franchised Location (“Your Lease”), you must submit such lease to us for
our review and acceptance. Our review and acceptance of Your Lease is done
exclusively for our own business purpose and does not constitute any advice,
either legal or financial. By such review and acceptance we do not and shall not
make any representations or warranties as to the fairness or legality of any terms
of Your Lease. Your Lease will contain provisions giving us the right to: (i) receive
notice from the landlord of any default by you under Your Lease simultaneously with
the delivery of notice to you, but not less than thirty (30) days prior to the termination or
cancellation date; (ii) cure any default by you under Your Lease; and (iii) substitute
ourselves as tenant, succeed to the tenant’s interest under Your Lease, and cause the
landlord to evict you from the Franchised Location if you default under Your Lease or
this Franchise Agreement. Not in limitation of the foregoing, Your Lease shall contain
the following provisions:

(i) Anything contained in this lease to the contrary
notwithstanding, Lessor agrees that, concurrent with the issuance of any notice of
default to the Tenant under this lease, Lessor shall provide a copy of such notice to
Bella Bridesmaids Franchise Group, LLC, an lllinois limited liability company (BBFG),
and BBFG shall have, after the expiration of the period during which the Tenant may
cure such default, an additional thirty (30) days to cure, at its sole option, any such
default. In addition, in the event of a default, upon notice to Lessor, BBFG may
substitute itself or its designee as tenant to succeed the Tenant’s interest under the
Lease and cause the Lessor to evict the Tenant from the Franchised Location.

(i) Anything contained in this lease to the contrary
notwithstanding, Lessor agrees that, without its consent, this lease and the right, title
and interest of the Tenant hereunder, may be assigned by the tenant to BBFG or its
designee, provided that BBFG or its designee shall execute such documents
evidencing its agreement to thereafter keep and perform, or cause to be kept and
performed, all of the obligations of the Tenant arising under this lease from and after
the date of such assignment.

(iii)  Lessor agrees to permit the display on the premises of all
Bella Marks required by BBFG for its Bella Bridesmaids showroom, subject to
applicable laws, codes, and ordinances. Lessor agrees that upon expiration or
termination of the Lessee’s Franchise Agreement for the Bella Bridesmaids showroom
located at the leased premises, BBFG may enter the leased premises and remove all
displays of Bella Marks, and other items identifying “Bella Bridesmaids” or any other
marks or indicia belonging to BBFG.

(iv)  The parties agree that for the duration of the term of the
Lease, the premises will only be used for the operation of a showroom licensed by
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BBFG under the mark “Bella Bridesmaids” or under any other marks that Lessee shall
be required by BBFG to use in the future.

(B) You hereby irrevocably designate, constitute, and appoint us as
your attorney-in-fact to do, at our discretion, all things necessary or desirable to permit
us to succeed to your interest in Your Lease upon your default under this Franchise
Agreement or Your Lease and/or to cure any default by you under Your Lease.
Whether or not we succeed to your interest in Your Lease, you will reimburse us upon
demand for all sums expended by us to cure any default by you under Your Lease,
together with interest at the lesser of (i) the then-current prime rate plus three percent
(3.0%) per month or (ii) the maximum legal rate for commercial transactions in the
State of lllinois (the “Default Interest Rate”), from the date the monies were expended
by us until reimbursement is received.

54 Improvements, Opening.

(A)  You will submit to us, for our approval, two copies of all plans,
diagrams, construction drawings, and similar documents necessary to construct,
remodel, alter, improve, fixturize, and equip the Franchised Location so it will comply
with the specifications set forth in the Bella Owners Manuals (the “Specifications”) and
all laws, ordinances, rules, and regulations applicable to the Franchised Location and
the Franchise (“Your Plans”). We have the right, but not the obligation, to consult with
and advise you with respect to the Specifications as requested by you and reasonably
necessary for the fulfillment of your obligations pursuant to this Franchise Agreement.
Within fifteen (15) business days after our receipt of Your Plans, we will notify you of
our approval or disapproval of Your Plans. Should we disapprove of Your Plans, you
will submit to us, within ten (10) days after your receipt of notice of our disapproval, a
revised set of Your Plans modified to eliminate the cause of our disapproval.

(B)  You will not commence any construction, remodeling, alteration,
improvement, fixturization, or equipping of the Franchised Location unless and until we
have approved Your Plans, as evidenced by our initialing one set of Your Plans and
returning it to you, together with written notice to commence the work called for by Your
Plans (the “Improvements”). Our approval of Your Plans will not constitute any
representation or warranty of regulatory approval, soundness of design, safety,
construction feasibility, or any other matter pertaining to Your Plans and shall not
constitute a representation, warranty, or guarantee that your Franchise will be
successful. You will rely solely on the design and construction specialists engaged by
you for advice regarding design and construction.

(C)  You will commence work on the Improvements within thirty (30)
days after receipt of our notice to commence work. You will take possession of the
Franchised Location and begin operation of the Franchise immediately upon
completion of the Improvements and not more than ninety (90) days after the
acceptance of the Franchised Location. Provided, however, that if you are unavoidably
delayed in or prevented from completing any of your duties pursuant to this Section
within the time provided by reason of any unavoidable delay in delivery of supplies or
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materials, labor action, power failure, government action, national emergency, act of
God, epidemic, or a disaster that is not your fault (“Force Majeure”), the time in which
you may fulfill your obligations pursuant to this Section will be extended for a period
equal to the period of that Force Majeure. You will have the interior of your showroom
fully decorated before the showroom is opened for business to the public. All
improvements to the Franchised Location and the training of you and your employees
will be complete pursuant to Section 7 (Training and Consultation) prior to opening of
the Franchised Location (“Pre-Opening Work”). Upon our reasonable satisfaction that
the Pre-Opening Work has been completed by you, we will provide you notification, in
writing, of our reasonable satisfaction with the Pre-Opening Work (“Opening
Certificate”). You will not open your showroom without first obtaining the Opening
Certificate.

(D) We have established and wish to foster a certain image and
ambience for all showrooms and the Bella System. You acknowledge that image and
ambience are critical to building and maintaining the goodwill and reputation associated
with the Bella Marks and the Bella System. Accordingly, you will strictly comply with all
standards, specifications or prohibitions issued by us concerning image and ambience.
You will decorate and furnish the interior of the Franchised Location in a manner
consistent with our standards for a Bella Bridesmaids Franchise. Décor specifications
must be made in accordance with the Décor Guide and approved by us, and must
incorporate certain elements to create the inviting and cozy atmosphere, and
appearance of Bella Bridesmaids showrooms, as outlined in the Bella Owners Manuals
and modified by us from time to time. We will work with you to incorporate your ideas
into the overall Bella Bridesmaids theme. If you discover an item you would like to
incorporate into your showroom and that item is not listed in our Style Guide, you must
seek our permission prior to purchasing the item and placing it in your showroom. The
style and manner in which the showroom is decorated shall be in good taste as
determined by us in our sole discretion.

(E)  You will not construct or cause to be constructed at the Franchised
Location any improvements or structures other than the Improvements and will not alter
the Improvements or the décor or appearance of the Franchised Location without our
prior written consent.

55 Maintenance, Repair, and Renovation.

You will keep the Franchised Location and all improvements to it, including
(without limitation) the Improvements, signs, storefronts, plumbing, wiring, windows,
glass, doors, any separate heating and air conditioning system, and interior and exterior
walls, in good condition and repair, perform regular maintenance and upkeep, paint as
necessary, promptly repair any damage to or wear or deterioration of the Franchised
Location and all improvements, signs, and decorations in or on it, and promptly make
replacements as necessary.
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56 Refurbishment.

If you exercise the right to extend the current Term, (i) during the calendar year
following the calendar year in which you renew, or (ii) any time your Franchised
Location is not incompliance with the specifications set forth in the Bella Owners
Manuals, you will refurbish, renovate, and remodel the Franchised Location and cause
it to comply with any layout, design, appearance, or other specifications then
established for new Bella Bridesmaids franchised locations. Refurbishment will include,
to the extent necessary but without limitation, replacement of signs; changes in décor,
fixtures, and equipment; restriping or resurfacing of parking areas; interior or exterior
painting; and other similar undertakings, but will not include major structural changes or
modifications of the basic building design. Refurbishment will be made at your sole
cost and expense and will be performed in strict conformity with plans and
specifications approved by us in writing. Refurbishment will be completed to our
satisfaction prior to the end of the calendar year in which it is required to commence;
provided, however, that if you are unavoidably delayed in or prevented from performing
your obligation to refurbish by reason of any Force Majeure, then the time in which you
may fulfill your obligation to refurbish will be extended for a period equal to the period of
that Force Majeure.

57 Use, Compliance With Laws.

You will use and operate the Franchised Location only as a Bella Bridesmaids
showroom. You will comply with all laws, ordinances, rules, and regulations applicable
to the Franchised Location or the Franchise. We may, but have no requirement to,
advise you of any legislative or other legal developments that may affect the Franchise.
Any information we provide to you does not relieve you of your responsibility to consult
with your own legal advisors. You are solely responsible for complying with applicable
legal requirements.

58 Entry and Inspection, Remedy.

(A)  We and our representatives may enter the Franchised Location at
any time and may observe the operation of the Franchise and inspect the Franchised
Location and the supplies, goods, books, and records located in it to confirm your
compliance with each provision of this Franchise Agreement and the Bella Owners
Manuals lent to you. Should we or our representatives desire to enter the Franchised
Location at any time when you are not open for business, you will arrange for such
entry.

(B) Should you fail to comply with the provisions of Sections 5.5
(Maintenance, Repair, and Renovation), 5.6 (Refurbishment), or 5.7 (Use; Compliance
with Laws) within ten (10) days after our demand for compliance, we and our
representatives may enter the Franchised Location and clean, paint, perform repairs,
renovate, refurbish, remove alterations, and make replacements. You will pay us, upon
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demand, all charges incurred by us for that work, plus interest at the Default Interest
Rate, from the date the charges were incurred by us until reimbursement is received.

6. FIXTURES AND COMPUTER SYSTEM, OPENING INVENTORY, AND
SUPPLIES.

6.1 Fixtures and Computer System.

(A) Prior to the date you first open the Franchised Location for
business (the “Commencement Date”) and within the time provided in Section 5.4(C)
for you to complete the Improvements, you will acquire and install in the Franchised
Location, in accordance with the Specifications, all fixtures described in the
Specifications (the “Fixtures”), the computer software designated in the Bella Owners
Manuals and any other software necessary under this Franchise Agreement (the
“Software”), and the computer hardware required to run the Software (collectively the
Software and the computer hardware are the “Computer System”). You are also
required to maintain and update the Computer System and Fixtures throughout the
Term. However if you are unavoidably delayed in or prevented from installing any or all
of the Fixtures or the Computer System by reason of any unavoidable delay in delivery
of the Fixtures or the Computer System, unavoidable delay in completion of the
Improvements, or some other such Force Majeure, the time in which you may fulfill your
obligation pursuant to this Section will be extended for a period equal to the period of
such Force Majeure.

(B)  The current required Software is Quickbooks accounting software,
Squarespace scheduling system, and QVINCI financial reporting software. However we
may modify our Fixtures, Computer System, and related requirements from time to time
and you will comply with all such changes, modifications and updates by replacing,
modifying, or updating the Fixtures and/or Computer System, provided that the
requirements imposed are reasonable in terms of cost, frequency of the changes, and
the time imposed for full implementation of the changes. Without limiting the foregoing,
we reserve the right to develop and modify standards or requirements for a Computer
System, computer programs, and/or point of sale system to be used in the Franchise,
which may include designated or approved hardware and software components,
provided that the cost of acquiring the designated system, program or components shall
be reasonable. If any proprietary system or program is adopted, we may require you to
sign a license agreement to govern the use of the system or program. If we require you
to use any proprietary software or to purchase any software from a designated vendor,
you must execute and pay any fees associated with any software license agreements
or any related software maintenance agreements that we or the licensor of the software
require.

(C)  You must utilize electronic mail and other features available
through our website and/or intranet, maintain and use Equipment and internet access
sufficient to utilize the website and/or intranet as prescribed by us. You shall abide by
any terms of use that apply to our website or any intranet we may develop. The emails,
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intranet, and website belong to us and shall be used for the Franchise only. We can
require use of internet service meeting certain standards or a designated internet
service provider. We may modify our website or other on-line services, or adopt new
ones and require you to use them and modify your Fixtures and Computer System and
service providers as needed. We reserve the right to establish and require your
participation and use of any applications and text messages for mobile phones. You
may not create or participate in the creation of or use of any mobile applications for the
Bella System and/or your Franchised Location.

(D)  You may alter or modify the Fixtures or install in, or place on, the
Franchised Location any fixtures other than the Fixtures only after obtaining our prior
written consent. You will not encumber or grant any lien against the Fixtures or the
Computer System without our prior written consent.

(E)  You will maintain all Fixtures and the Computer System in good
repair and working order and clean and sanitary condition at all times and will replace
them as necessary. Should any Fixture become obsolete, outdated, or mechanically
impaired so as to require replacement, you will replace that Fixture with a Fixture that
meets the specifications then set forth in the Bella Owners Manuals.

(F)  You will not be required to acquire any new Fixture costing more
than three percent (3.0%) of your gross revenue during the preceding calendar year.

(G)  You shall not install or maintain at the Franchised Location any
newspaper racks, video games, gaming machines, games, rides, vending machines,
juke boxes, coin operated machines, or any similar devices without our prior written
approval.

6.2 Opening Inventory and Supplies.

Prior to the Commencement Date, you will cause the Franchised Location to be
stocked with the samples and products from an approved or designated vendor list
maintained and disseminated by us as part of the Bella Owners Manuals (the
“‘Approved Vendor List”). We will give you a copy of the current Approved Vendor List
upon execution of this Franchise Agreement. To the extent requested by you, we will
assist you in making initial contact with any vendors included in Approved Vendor List
or any vendors we designate (the “Approved Vendors”). Please note that for any
given item there may only be a single Approved Vendor.

7. TRAINING AND CONSULTATION.

7.1 Minimum Training and Competency.

(A)  You must successfully complete the training described in this
Section 7 to our satisfaction before opening your Franchise. You may be required to
travel to Chicago, IL (or another location that we designate) for this training.
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(B) If you are not personally operating your Franchise and working as
the general manager, then prior to the Commencement Date you must designate a
general manager who will operate your Franchise (the “General Manager”). Your
General Manager must execute the Bella Bridesmaids Nondisclosure Agreement
before her or his first day of employment and before having any access to Confidential
Information. Your General Manager must complete the required training to our
satisfaction before operating your Franchise. It may be useful to you if your General
Manager has experience operating a bridesmaid dress (or similar) showroom.

(C) The person responsible for the daily operation of your Franchise
must have satisfactorily completed training (the “Trained Employee”). Therefore, if
your General Manager leaves your employ for any reason, you personally or another
Trained Employee must manage the Franchise until a replacement General Manager, if
you decide to hire one, becomes a Trained Employee. In order to meet the training
requirements for a newly hired General Manager you may either (i) wait until we offer
the next training session pursuant to Section 7.1(D) below; or (ii) you may request an
additional training pursuant to Section 7.2 below. The success of your franchise is
dependent upon your efforts. You are responsible for ensuring that your General
Manager has the proper training and effectively manages your Franchise. The ultimate
responsibility for the success of your Franchise rests upon you.

(D) At our discretion, we may provide an annual refresher course or
training program (“Annual Program”). We will designate the curriculum, dates, hours,
and location of the Annual Program at least thirty (30) days before it is scheduled. You
and your General Manager will attend any Annual Program we provide at your sole cost
and expense. We currently do not charge tuition for your attendance; however, we
reserve the right to charge a fee for you and your General Manager’s attendance at
such Annual Program.

(E)  We currently do not charge tuition for your attendance at any of the
training described in this Section other than charges for additional training pursuant to
Section 7.2. You will pay all expenses, costs, and any losses incurred by you, your
General Manager, or any of your other employees in connection with attendance at any
training described in this Section, including but not limited to, hotel and travel expenses.
We will not compensate you or your General Manager for attending or completing any
training.

(F) No employee may have access to the Confidential Information
without first executing a Bella Bridesmaids Nondisclosure Agreement.

(G) The copy of the Bella Owners Manuals that we will lend to you
contains a list of actions that you must complete prior to opening your Franchise. You
may not open your Franchise unless you have successfully completed all action items
on the pre-opening checklist.
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7.2 Voluntary Additional Training.

Upon your request or occasionally during the Term, we will provide additional
training in specialized topics (e.g., stylist training), franchise operation and
management, or other matters for you, your General Manager, or any of your
employees who have executed a Bella Bridesmaids Nondisclosure Agreement
(“Voluntary Training”).We will designate the training dates, hours, and location. You
will pay us the Voluntary Training fees set forth in our then current fee schedule, no
less than two weeks before the training begins. The current fee is $150 per hour per
trainer. This amount is subject to change but will not increase more than five percent
(5%) per year. You will also reimburse us for all our travel, hotel, meals, and related
expenses in connection with such Voluntary Training. You must reimburse our
expenses within five (5) business days after our request. You are entitled to a full
refund of the Voluntary Training fee if you cancel at least five (5) days in advance. You
will still be responsible for any expenses if we have incurred them and cannot get a
refund. We are not responsible for any expenses, costs, or losses incurred by you, your
owners, employees, or Bound Parties in connection with attendance at any training
described in this Section.

7.3 Remedial Additional Training.

At any time during the Term, we may require you, your General Manager, or any
of your employees who have executed a Bella Bridesmaids Nondisclosure Agreement,
to attend remedial training (“Remedial Training”). This Remedial Training will be
required if your Franchise does not comply with our brand standards. We will designate
the training dates, hours, and location. You will pay us the Remedial Training fees set
forth in our then current fee schedule, no less than two weeks before the training
begins. The current fee is $150 per hour per trainer. This amount is subject to change
but will not increase more than five percent (5%) per year. You will also reimburse us
for all our travel, hotel, meals, and related expenses in connection with such Remedial
Training. You must reimburse our expenses within five (5) business days after our
request. We are not responsible for any expenses, costs, or losses incurred by you,
your owners, employees, or Bound Parties in connection with attendance at any
training described in this Section. If you do not successfully complete Remedial
Training and operate your Franchise to our brand standards, you will be in material
breach of this Franchise Agreement.

7.4  Telephone, Email, and Operational Assistance.

We will respond to reasonable requests from you for technical or operational
advice regarding the Franchise by telephone, electronic mail, SMS text, or other
writings. After your Franchise has been operating for a year (12) months, we may
impose a reasonable hourly fee for any consultation and advice requested by you that
exceeds four (4) hours in any month.
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8. INITIAL FRANCHISE FEE, ROYALTY PAYMENTS, AND OTHER FEES.

8.1 Initial Franchise Fee.

(A)  Inorder to open your first Bella Bridesmaids franchise, you will pay
us an initial franchise fee of fifty thousand dollars ($50,000) in immediately available
funds (e.g., by wire transfer or cashier’'s check) concurrently with your execution of this
Franchise Agreement.

(B) If we approve your opening any subsequent Bella Bridesmaids
franchise inside your Territory, the franchise fee will be ten thousand dollars ($10,000.).
If we approve your opening any subsequent Bella Bridesmaids franchise outside of
your Territory, the franchise fee will be 75% of the then-current initial franchise fee. In
both circumstances, you will be required to execute a then-current franchise agreement
which may have materially different terms than this one, and both locations will have
defined protected territories that do not overlap.

(C) Due to the expenses that we incur in furnishing assistance and
services to you, and the lost opportunity to negotiate with others for this franchise, the
initial franchise fee will be deemed fully earned by us when it is paid and will be
nonrefundable, in whole or in part.

(D)  You will pay to us an evergreen security deposit of ten thousand
dollars ($10,000.00) (“Security Deposit’), which will be paid upon execution of this
Franchise Agreement. We may draw upon this amount to pay your obligations to us or
any other creditor. If we draw upon the Security Deposit to pay any of your obligations,
you will within forty-five (45) days, pay to us the amount necessary to replenish the
Security Deposit. The Security Deposit will be refunded to you upon termination of this
Franchise Agreement; provided that, in addition to, and without limitation to any rights
we may have under applicable law, if this Franchise Agreement is terminated, any and
all of the Security Deposit may be used to offset and applied toward any payments
owed to us or to any creditor for any amounts that we have to settle for you, whether or
not such payments, or any part thereof, will then be due. The Security Deposit will not
bear interest, nor will it be held in a segregated account.

8.2 Royalty.

(A)  Each month during the Term, you will pay us a monthly royalty fee
equal to the greater of (i) four percent (4.0%) of your gross revenue (as defined in
Section 8.3 (Gross Revenue Defined)); or (ii) six hundred dollars ($600) (the “Minimum
Royalty”) (collectively, the “Royalty”).

(B) The Royalty will be paid monthly as described below. The Royalty
is due and payable in arrears on or before the tenth (10™) day of each month over the
Term (the “Payment Date”). In order for the Minimum Royalty to be paid on the
Payment Date, an automatic debit to your bank account will occur three (3) business
days prior to the Payment Date for the Minimum Royalty. If you owe us a Royalty
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payment in an amount that is greater than the Minimum Royalty, such excess over the
Minimum Royalty is required to be paid to us in immediately available funds (either by
wire transfer or cashier's check delivered to us) on the Payment Date. Any Royalty
payment not received by us when it is due (a “Late Royalty Payment”) will (i) accrue
interest at the Default Interest Rate, from the due date until payment is received by us,
which interest will be due and payable with the Royalty payment and (ii) cause you to
incur a one hundred dollar ($100.00) fee for each occurrence of a late payment (a “Late
Payment Fee”) as described in Section 26.1 (Late Charge).

(C) If we determine, through an audit or upon other reliable evidence,
that you have not fully paid any Royalties or other amounts due under this Franchise
Agreement, you will be liable for (i) immediate payment to correct such underpayments,
and for interest on the underpaid amount at the Default Interest Rate, accruing from the
date that such payments were actually due to us, and (ii) a Late Payment Fee for each
occurrence of a late payment. In such case, if you do not remit the payment required
within ten (10) days after receipt of demand, we shall have the authority to initiate an
electronic funds transfer from your bank account for the amount of the underpayment
plus the interest due and the Late Payment Fee. In addition, if any inspection or audit
indicates there was an intentional understatement of any magnitude or an
understatement or underpayment of Royalties due for any year in excess of two percent
(2.0%) of the Royalty originally reported, you will promptly reimburse us for the costs
and expenses of conducting any the inspection or audit.

(D)  You may not transship orders for one showroom to another or
place orders through a showroom other than the one where the order was taken or
manipulate the timing of orders or the making of bank deposits as a means of avoiding
or lessening your required Royalty payments.

(E)  We reserve the right to change from monthly royalty collection to
weekly royalty collection with reasonable advance notice to you during the term of this
Franchise Agreement.

8.3 Gross Revenue Defined.

“‘Gross Revenue” means all revenue collected from the sale and delivery of all
goods or services sold, delivered, or performed in or from the Franchised Location,
including (without limitation), the gross amount received for orders taken, originated,
accepted, or received elsewhere but filled at the Franchised Location, all income from
delivery fees, and amounts collected from orders taken, originated, accepted, or
received at the Franchised Location but filled, delivered, or performed elsewhere, less
refunds made to customers in the ordinary course of business (or employee discounts)
and amounts actually paid for sales, excise, or other taxes added to the selling price of
goods and collected from customers. Notwithstanding the foregoing, “Gross Revenue”
does not include amounts you receive for ancillary services or products sold to
customers at your “cost” without any markup. For example, if shipping a dress costs
$100 to you and you charge the customer $100 for shipping, that $100 is excluded from
the calculation of Gross Revenue. However, if you charge a customer $150 for shipping
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that costs you $100, then the $50 dollars of markup on the shipping is included in the
calculation of your Gross Revenue. No royalties are due on tips for services.

84 Gross Revenue Reports.

You will accompany each Royalty payment with a report of your gross revenue
for the reporting period, set forth on the form provided by us for that purpose and
certified by you to be complete and accurate (“GR Report”). At this point the GR Report
must be produced using QuickBooks integrated with QVINCI software. We reserve the
right to change the manner of production or software required at any time given
reasonable notice. A late fee of one hundred dollars ($100.00) will be assessed if your
GR Report is not provided to us, in the required form, by the Payment Date.

8.5 Technology and Software Fees.

(A) In exchange for our providing you with technical support and
software-related services, you will pay to us on each Payment Date a minimum-monthly
technology fee of one hundred twenty five dollars ($125.00). Please note that we
reserve the right to increase this fee as we add or change technologies or make
changes or improvements to existing systems. Any such changes will be reflected in
our Operations Manual.

(B) We require designated computer software to operate your
franchise, provided by approved suppliers. As with all Software we reserve the right to
designate different approved software at any time. You must pay for any additional fees
as governed by the supplier, and which are therefore subject to change at any time.
Any changes to our provided supplier or fees will be reflected in our Operations Manual.
Please note that you may be able to negotiate a lower price with the supplier depending
on the terms of your subscription.

(C)  One of our current suppliers is Squarespace scheduling software
which currently requires a monthly fee of twenty-five dollars ($25.00). Another
requirement is QuickBooks accounting software which is currently offering a discounted
monthly fee of $38-5048 for the first yeartwo years of your franchise; after your first
yeartwo years, the fee reverts to the regular then-current monthly fee (currently
$55.0060.00).

8.6 Methods of Payment.

(A)  We may designate a required method of payment for all Royalties
and any other payments due from you. The designated method of required payment
may change from time to time, at our discretion.

(B)  Currently, we withdraw funds from your designated bank account
by automated clearing house transfer ("ACH”) in the amount of the Minimum Royalty,
the monthly Advertising Fees (as defined in Section 12.5 (Systemwide Marketing Fund
Contributions), and the technology fees (as provided in Section 8.5). To ensure that the
required payments are made to us on the Payment Date, we make each ACH
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withdrawal of the Minimum Royalty, the Advertising Fees, and the technology fees, on
the date that is three (3) business days prior to the date such amounts are due. If we do
not receive the excess over any Minimum Royalty due on the Payment Date, we
reserve the right to withdraw the excess over the Minimum Royalty from your
designated bank account. The amount of Royalties due to us will be based on the
reports that you submit to us pursuant to Section 8.4 (Gross Revenue Reports). If you
fail to submit these reports when due, we may on the date the Royalty is due withdraw
the late fee and a Royalty payment estimated by us based upon our good faith estimate
of your gross revenue for the relevant period, subject to adjustment when you supply
the delinquent report together with any other amounts then due to us. For any other
monetary obligation that you do not pay when due, we may withdraw the amount due,
together with any late fee. We may also withdraw interest at the Default Interest Rate
on any unpaid amounts on a monthly basis. Upon execution of this Franchise
Agreement, you will execute a document in the form of Exhibit F granting us the
authority to process ACHs from your designated bank account. You will not use any
other bank accounts without our advance written permission, which may be
conditioned, among other things, upon establishing ACH capability for us with respect
to such accounts. From time to time at our request, you will execute any additional
documents necessary to confirm or update this authority. You will be responsible for
any ACH transfer fee or similar charge imposed by your bank and for any service
charges incurred by us and/or imposed by your bank should any ACH not be honored
by your bank for any reason.

(C) Notwithstanding anything to the contrary set forth in any other
Section of this Franchise Agreement, any and all fee or payment dates set forth in this
Agreement may be amended by us from time to time, in our sole discretion, upon
reasonable notice to you.

9. OWNERS MANUALS, PRODUCTS AND SUPPLIES.

91 Bella Owners Manuals and Confidential Documents.

(A)  To preserve for you and all franchisees of Bella Bridesmaids the
uniform quality and appearance that is an integral part of the value of the Bella Marks
and Bella System, and the rights granted to you by this Franchise Agreement and to
assist you in the operation of the Franchise, we will loan you one copy of each of the
Bella Owners Manuals, in either hard copy or electronic form, at our discretion, for a
term commencing on the day you begin the training described in Section 7.1(A)
(Minimum Training and Competency) and ending on the last day of the Term. We may
modify, amend, delete, or add to the rules, regulations, standards, procedures,
instructions, specifications, and other materials in the Bella Owners Manuals at any
time and in any form, including newsletters and other written communications,, as we
deem necessary or appropriate, so long as no modification materially diminishes your
rights pursuant to this Franchise Agreement. We will loan you, in either hard copy or
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electronic form, at our option, for the Term, one copy of all modifications, amendments,
deletions and additions thereto, which will be binding upon you upon receipt.

(B) You will abide by, conform to, and strictly comply with all
mandatory rules, regulations, standards, procedures, policies, instructions, and
specifications set forth in the Bella Owners Manuals, as modified, amended, and
supplemented by us from time to time, and will conduct the Franchise in strict
compliance with those rules, regulations, standards, procedures, policies, instructions,
and specifications.

(C) The Bella Owners Manuals are and will remain our sole and
exclusive properties and will remain in your possession only during the Term. You will
not duplicate or make, or permit to be made, any copies, digital or otherwise, or
photocopies of the Bella Owners Manuals or any part of them and will not at any time,
directly or indirectly, disclose, disseminate, display, reveal, reproduce, publish, sell,
show, or communicate to any person or entity any of the contents of the Bella Owners
Manuals except to your employees who have executed a Bella Bridesmaids
Confidential Nondisclosure Agreement, as permitted by this Franchise Agreement.

9.2 Products, Samples and Vendor Agreements.

(A)  You may offer and sell only approved bridesmaid dresses, wedding
apparel, accessories, and other products approved by us (“Approved Products”).
Approved Products may only be purchased from Approved Vendors that are expressly
approved by us, which may vary by market areas and according to other
circumstances, which can be changed by us from time to time and will be listed on the
Approved Vendor List. We may modify what constitutes Approved Products, provided
that such modification does not fundamentally change the nature of the Franchise. In
addition to the foregoing, you:

(i) Understand and acknowledge that it is critical to your
Franchise’s success to have a variety of contemporary samples of Approved Products
(“Samples”) on hand at your showroom and that failure to update your Samples at least
annually or semi-annually (if required by designers) by purchasing Samples every April
and October of every year during the Term will have a detrimental effect on the viability
of your Franchise and give us a right to terminate this Franchise Agreement in
accordance with Section 22 (Our Termination Rights);

(i) Will invest in, or dry clean (as applicable), Samples to
ensure that, at all times, a stock of Samples is on hand at the Franchised Location that
is sufficient to meet the minimum sampling requirements and standards (e.g., samples
that are not ripped or otherwise evidence excessive wear) as set forth in the Bella
Owners Manuals; and

(i) Will invest in Samples by purchasing such Samples at least
annually or semi-annually (if required by designers) on every April and October of every
year during the Term.
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You will not produce, dispense, or sell at the Franchised Location any other items,
products, goods, wares, or merchandise without our prior written consent, which may
be withheld in our sole discretion.

(B) If you wish to independently source any items from someone other
than one of our approved suppliers or designated suppliers, you must get our prior
consent. However, we reserve the right to have some items, such as the bridesmaid
dresses you will carry, sourced exclusively from our Approved Vendors, in order to
achieve uniformity and better pricing, to simplify inventory and purchasing, or for other
legitimate business reasons. Therefore, we do not promise to evaluate or approve
alternate suppliers on your request and may decline to do so. If we elect to evaluate a
supplier at your request, you must provide us with adequate information and product
samples to evaluate any such supplier. We will consider the following factors in our
evaluation: (1) the quality of the products; (2) the supplier’s trade history and reputation
for customer service and reliability; (3) the price point and competitiveness of pricing
offered; (4) whether the supplier's products add anything to the range of products
offered or are redundant of existing approved products; and (5) whether the supplier
presents any conflict of interest for us, for example, as to its channels of distribution or
with our existing approved suppliers.

We reserve the right to impose a reasonable fee for approval of suppliers or
require reimbursement of actual or estimated costs to evaluate proposed suppliers.
This fee will not exceed $1,500. If we agree to evaluate a proposed supplier, we will
notify you of the approval or disapproval of the supplier within 30 days after we receive
notice and all information and samples necessary to process your request. We may
revoke approval of suppliers for reasonable cause upon written notice to you.

(C) We may, from time to time and in our sole discretion, develop
national agreements, partnerships and/or trade deals with certain vendors or suppliers.
Such agreements are for the benefit of all franchisees, and may be dependent on all
franchisees’ participation. Such agreements may include, but are not limited to,
merchandise suppliers and credit card processors. In all such events, you will order
directly from the preferred vendor/supplier. We will, however, provide contact
information, as well as current contract pricing. You will look solely to the supplier for
performance. In no event will we or of our Affiliates be responsible or liable for the
performance, decisions, acts or omissions of any supplier. We will have no liability to
you for the discontinuation of any supplier’s business, any product line or any changes
in purchasing arrangements with any supplier. You understand and agree that we may
communicate freely with any supplier concerning purchases made by you and other
matters relevant to your Franchise. We reserve the right to receive rebates, markups,
or other payments from suppliers to the Bella System.
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10. NON-COMPETITION.

10.1 In-Term Non-Competition.

During the Term, you and the Bound Parties will not, except with respect to the
Franchise:

(A) have any direct or indirect interest as a disclosed or beneficial
owner in any Competitive Business (as defined below); provided, however, that you will
not be prohibited from owning equity securities of any business whose shares are
traded on a stock exchange or on the over-the-counter market so long as the ownership
interest will represent two percent (2.0%) or less of the total number of outstanding
shares of such business;

(B) perform services as a director, officer, manager, employee,
consultant, financing source, representative, agent, or otherwise for a Competitive
Business anywhere;

(C)  Your Bound Parties may not own or be engaged in any Competitive
Business.

(D) divert or attempt to divert any business related to the Franchise or
the Bella System directly or indirectly to a Competitive Business;

(E) divert or attempt to divert the employment of any of our employees
or those of our Affiliates or of another of our franchisees to any Competitive Business;
or

(F) directly or indirectly solicit or employ any of our employees or those
of our Affiliates or of another of our franchisees without first obtaining the employer’s
prior written consent.

10.2 Post-Term Non-Competition.

Upon termination, assignment, expiration, or transfer of this Franchise
Agreement for any reason (other than an approved transfer to an Affiliate of yours) you
and the Bound Parties will not, for a period of two (2) years after such termination,
assignment, or transfer, engage, directly or indirectly, as an owner, operator, or in any
managerial capacity, in any Competitive Business, at or within a fifty (50) mile radius of
the former Franchised Location or any other Bella Bridesmaids showroom other than as
an authorized franchise owner of another Bella Bridesmaids showroom. You agree that
the purpose of this covenant is not to deprive you of your livelihood and that it will not
do so, but is rather to protect the goodwill and interest of the Bella System. You agree
that if you are engaged as an owner, operator, consultant, or in any managerial
capacity in any Competitive Business, you assume the burden of proving that you have
not used our Confidential Information, trade secrets, methods of operation, or any
proprietary components of the Bella System. This protection will be in addition to and
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not in lieu of all other protections for such trade secrets and confidential information
available in law or in equity.

10.3 Enforcement.

Each of the foregoing covenants will be construed as independent of any other
covenant or provision of this Franchise Agreement. Should any part of one or more of
these restrictions be unenforceable, you agree that it will be deemed reformed to be
enforced to the broadest extent permissible under the law. The running of any period
specified in this Section will be tolled and suspended for any period of time in which a
Bound Party is in violation of any restrictive covenant. You further expressly agree that
the existence of any claim you may have against us, whether or not arising from this
Franchise Agreement, will not constitute a defense to our enforcement of the covenants
in this Section. Your obligations under this Section will survive the termination or
expiration of this Franchise Agreement. Any violation of this Section will be deemed an
incurable material breach of this Franchise Agreement.

10.4 Improvements Developed by You.

You will disclose and describe in detail to us prior to executing this Franchise
Agreement all copyrighted or other pre-existing materials to which you claim ownership
or any other rights. You will fully and promptly disclose to us all ideas, concepts,
methods, and techniques relating to the development and/or operation of the
Franchise, any other of BBFG’s businesses, or any Competitive Business (as defined
below), conceived or developed by you and/or your Affiliates or employees during any
term. All such materials created or conceived by you or in collaboration with others
during any term will be our sole and exclusive property without further consideration to
you and you hereby assign all right, title, and interest in such works to us. You agree to
execute any documentation necessary to perfect our ownership rights, including,
without limitation, copyright, trademark, and patent applications, assignments, and/or
recordings as we may request.

10.5 Third Party Non-Disclosure.

You will execute non-disclosure and non-competition agreements Information
that contain the restrictions of this Section (in the form of Exhibit G) with the Bound
Parties and anyone with access to our Confidential Information. We will be a third party
beneficiary of such agreements and you will not amend, modify, or terminate any such
agreement without our prior written consent. You will provide us with the contact
information for each of the Bound Parties and will update such information as
necessary.

10.6 Competitive Business.

We are eager to see you succeed as a Bella Bridesmaids franchisee. So long
as you are in good standing, we will not unreasonably withhold our consent for a
venture that is complimentary to or designed to scale your franchise so long as it is not
competing with us to our detriment. “Competitive Business” means any business that
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competes with Bella Bridesmaid such as those offering the goods and services that we
offer, including without limitation, bridesmaid dress showrooms or boutiques, or any
other establishment offering to sell bridesmaid dresses, wedding apparel, or special
occasion apparel (e.g., cocktail dresses, formal dresses, jewelry or accessories) at
retail or wholesale, whether online or in a physical location, and any related business
(such as an application or software-as-a-service business) in the wedding or special
occasion industry.

10.7 Goodwill.

Out of respect to other franchisees and Franchised Locations in the Bella
System, and to foster goodwill across the Bella System, once a customer begins a
search for dresses and/or other products at a certain Franchised Location, it is our
policy to encourage such customer to remain working with such Franchised Location
and not switch to another Franchised Location. You agree to abide by our policy and
encourage customers to remain working with the Franchised Location they initially
engage for their dresses and/or other products.

10.8 Delegation of Performance.

We have the right to delegate the performance of any portion or all of our
obligations under this Franchise Agreement to third parties, whether those third parties
are our agents or independent contractors with whom we have contracted to perform
these obligations. If we do so, such third parties will be obligated to perform all
functions for you in compliance with this Franchise Agreement.

10.9 Bound Parties

You will cause each of your Bound Parties that directly or indirectly controls, or is
controlled by, or is under common control with you or has access to our Confidential
Information to comply with and fully observe the provisions of this Section 10 and, at
our request, will require such Bound Parties to execute a form of non-disclosure and
non-competition agreement as may be approved by us.

11. GOVERNING DOCUMENTS, RECORDKEEPING, REPORTS, INSPECTIONS,
AND AUDITS.

11.1  Governing Documents, Authority, and Changes.

(A)  Your designated contact person for the Franchise will be deemed
to have full authority in matters concerning the Franchised Location. We will be entitled
to rely on the acts, representations, and decisions of that person in relation to the
Franchised Location.

(B) We must receive copies of any of your Articles of Incorporation,
formation documents, Operating Agreement, Partnership Agreement, Shareholders’
Agreements, By-laws, and other organizational documents and changes thereto.

25 Franchise Agreement

4887-8488-3384,-14887-8488-3384, v. 4




(C)  You will provide to us, and update upon any change, a complete
list of the current officers, shareholders, partners, members or other owners and their
respective titles within the organization and the amount of their respective ownership
interests in you, if applicable.

(D) All shares of capital stock in any corporation or certificated
membership interests in a limited liability company must bear the following legend:
“The sale or other transfer of the shares of stock (or membership interests) represented
by this certificate is restricted by and subject to the terms and conditions of a written
franchise agreement with Bella Bridesmaids Franchise Group, LLC.”

(E) If you are a natural person or a partnership, you may transfer this
Franchise Agreement and your interest in the Franchised Location to a corporation or
limited liability company that is and will be owned solely by the same natural persons as
were the owners or partners of the Franchised Location before and only upon written
notice to us, subject to compliance by the corporation or company and by you with all
provisions of this Section 11.1 (including the undertaking and guaranty) and upon the
corporation or limited liability company executing a written assumption of all of your
obligations under this Franchise Agreement and the provision to us of a copy of a
resolution of the corporation’s board of directors or company’s members authorizing
such assumption.

(F) If there are any material changes to the circumstances of an owner
of any interests (e.g., dissolution of corporate existence, a new owner, marriage, or
domestic partnership) such that property rights impact the Franchise, that new person
or entity must execute a Guarantee, the form of which is attached as Exhibit D, or a
Property Interest (Spousal) Consent and Waiver, the form of which is attached as
Exhibit C, waiving such rights.

11.2 Reagisters, Checks, Records.

(A)  You will enter all sales, payments, expenses, and credits made at
or from the Franchised Location on the Computer System, so as to create a complete
and accurate record in the Computer System of each individual sale and a cumulative
total of all gross revenue and all components of gross revenue. You are also required to
record all other transactions in a manner that ensures you are able to meet all your
reporting obligations under this Franchise Agreement. All bookkeeping and accounting
records, financial statements, and reports maintained or prepared by you will be
entered and maintained on the Computer System and will conform to the standards,
forms, and requirements set forth in the Bella Owners Manuals and which are subject to
periodic review and revision at our discretion. We may modify how you record supplier
and sales transactions.

(B)  You will keep at the Franchised Location and on the Computer
System at all times during the Term and in your possession for three (3) years after the
termination or expiration of that term, complete books of account, records, ledgers,
receipts, check records, and all other documentation of the receipts and expenses of
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the Franchised Location in the form designated in the Bella Owners Manuals, which is
subject to periodic review and revision at our discretion, including (without limitation),
the Computer System, records of cash receipts, sales tax returns and statements,
payroll records, cancelled checks, invoices, bank statements for all accounts into which
receipts from the Franchised Location are deposited or out of which expenses of the
Franchised Location are paid, and all other records or reports used by you to record,
compile, account for, or report cash flow, expenses, gross or net income, or gross or
net revenue or sales (collectively, “Your Records”) for the preceding three (3) years.

11.3 Your Periodic Reports.

On the Payment Date pursuant to Section 8.4 (Gross Revenue Reports), in addition to
the GR Report, produced with QVINCI software, you are required to deliver to us:

(A)  Monthly Report with Profit and Loss Statements: A monthly report
and a profit and loss statement for the Franchise for the preceding calendar month,
both of which will be in the form specified by us in the Bella Owners Manuals on or
before the Payment Date; and

(B)  Yearly Report: A profit and loss statement and balance sheet for
the Franchise for the preceding calendar year in the form provided by us as part of the
Bella Owners Manuals within thirty (30) days after the end of each calendar year (by
February 1%t).

All reports, profit and loss statements, and balance sheets will be prepared in
accordance with generally accepted accounting principles (GAAP) consistently applied
from applicable period to applicable period and certified by you or your chief executive
or financial officer to be true, correct, and complete. A late fee of one hundred dollars
($100.00) will be assessed if either the monthly report with the profit and loss statement
or the profit and loss statement and balance sheet for the preceding calendar year is
not received by us as set forth above.

11.4 Tax Returns, Other Reports.

You will deliver to us (i) a copy of all annual federal, state, and local income tax
returns; and (ii) monthly sales tax returns, each on or before the fifteenth (15th) day
after the date such tax returns are due. A late fee of one hundred dollars ($100.00) will
be assessed if the tax returns or reports described in this Section are not received by
us as set forth above. Additionally, we reserve the right to request any and all other
information and reports relating to the Franchised Location that we may reasonably
require, in our sole and absolute discretion, from time to time.

11.5 Our Database Access, Inspections, Credit and Background Checks,
Audits, Penalties.

(A)  You must use the Computer System approved by us for all
transactions. You will provide us with electronic access at all times to your Computer
System and all other electronic systems for the purpose of allowing us access to your
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financial statements, reports and all other data related to the Franchised Location
directly, whether or not such systems are maintained by you or a third party. Failure to
provide us with any access to your Computer System or any other electronic systems
will result in a One Hundred ($100) dollar fee payable by you to us for each month you
fail to provide us with such access.

(B)  You will instruct your Computer System vendor, or some other
capable party, to program your Computer System to generate reports sufficient to
facilitate your preparation of the GR Report. The cost of the Computer System to have
the capacity to send the required sales reports to us is your responsibility.

(C) You agree that in our sole discretion we may conduct
comprehensive background checks and seek credit reports on any Bound Parties at
any time during the Term.

(D)  Our representatives may inspect, copy, and audit Your Records
and inspect and audit your cash register totals and inventories at any time during the
Term and for three (3) years after the termination or expiration of its term, but not more
than once each calendar year unless a prior audit has shown a material discrepancy
between actual and reported gross revenues or except as provided in Section 11.6
(Failure to Keep Records or Make Reports). We have the right, among other things, to:
(i) conduct or observe a physical inventory of the Franchised Location; (ii) interview
personnel of the Franchise; (iii) interview customers of the Franchise; (iv) photograph
and videotape the premises of the Franchised Location; (v) inspect and copy any
books, records, and documents relating to the operation of the Franchise; (vi) conduct
credit checks and other background checks on relevant parties; and (vii) inspect and
record sales activity. Such audits may be conducted by auditors at your Franchised
Location, who may monitor your gross revenue by observing and noting all sales
transactions taking place at or from the Franchised Location. You will deliver Your
Records to us at a location designated by us on demand and will cooperate with us and
our representatives in the conduct of any inspection and audit. You will pay us on
demand any deficiency in the amount of percentage Royalties paid to us revealed by
any audit conducted by us, together with interest at the Default Interest Rate, from the
date the Royalties were due until payment is received by us. Should any audit
conducted by us indicate that your gross revenue was understated by two percent
(2.0%) or more in any GR Report (or any other statement of gross revenue) delivered to
us, You will pay us on demand for all expenses we incurred in connection with the audit
and collection of the past due Royalties, including (without limitation) reasonable
accountants’ fees, plus interest at the Default Interest Rate, from the date the expenses
were paid by us until reimbursement is received.

11.6 Failure to Keep Records or Make Reports.

If you fail to maintain records (including, without limitation, the information
required to be in the Computer System) or furnish any report or statement as required
and in the time specified in Section 8.4 (Gross Revenue Reports) or this Section, after
giving you five (5) days’ notice of our intention to do so, we may appoint a certified
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public accountant to inspect and audit Your Records and/or the Franchise and prepare
a statement of your gross revenues (the “Auditor's Statement). The auditor’s
determination of your gross revenues as reflected in the Auditor's Statement will be
conclusive and binding on you. You will pay us, on demand, all Royalties that audit
shows to be due to us and all charges we incurred in connection with the audit,
preparation of the statement, and collection of past due royalties, including (without
limitation) reasonable accountant’s fees, travel expenses, plus interest at the Default
Interest Rate, from the date the Royalties were due or the charges were paid by us,
respectively, until payment is received.

11.7 Publication of Sales, Earnings, and Profits.

(A) We may use your Franchise’s gross and net revenue, expenses,
income, earnings, and profits in any gross or net revenue or sales, earnings, or profits
projections, forecasts, or reports in any franchise disclosure document (“FDD”) or
financial performance representations prepared by us and for other franchise-related
purposes, and may identify the Franchised Location as the franchise operation on
which those projections, forecasts, and reports are based.

(B) We will have the right, but not the obligation, to furnish any
prospective transferee or assignee of the Franchise or an interest therein or in you with
copies of all financial statements furnished by you to us in accordance with this
Franchise Agreement during the three (3) year period prior to the date the approval of
the proposed assignment, transfer, or sale is sought. We will also have the right, but
not the obligation to advise any prospective assignee of any uncured breaches or
defaults by you under this Franchise Agreement, or under any other agreement relating
to the Franchise or any other material information relative to the Franchise. We will
have no liability to you or any of your owners for making any such disclosures to a
proposed transferee or assignee. Our approval of such proposed transaction shall not,
however, be deemed a representation or guarantee by us that the terms and conditions
of the proposed transaction are economically sound or that, if the transaction is
consummated, the assignee will be capable of successfully conducting the Franchise
and no inference to such effect shall be made from such approval.

12. ADVERTISING AND PROMOTION, TELEPHONES, WEBSITES.
12.1 Definition.

For purposes of this Franchise Agreement, the term “Advertising Material” will
mean all printed, audio, visual, electronic, or other materials prepared for the purpose
of increasing, encouraging, or promoting patronage of the Franchised Location or of
Bella Bridesmaids showrooms in general, and will include (without limitation) signs,
radio spots, television advertisements, newspaper, magazine, or other printed media or
ecommerce advertisements, websites, social media, slogans, jingles, contests, posters,
flyers, leaflets, brochures, handbills, direct mail and presentations.
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12.2 Advertising Approval and Website.

You will not use, display, disseminate, or publish, or cause to be used, displayed,
disseminated, or published, any Advertising Material that has not been pre-approved in
writing by us. Should you fail to remove on demand any unapproved Advertising
Material displayed by you or others, we may enter the Franchised Location or online
presence (as further explained in Section 12.8) and remove and destroy that material
without being guilty of trespass, conversion, or any other tort or take any other action
necessary to cause such Advertising Material to no longer be displayed, disseminated,
or published. You may not create or maintain a free-standing website but, in the event
that we provide you with a website linked to our internet site or web page, you must
create and maintain such website for your Franchise according to the policies, terms
and conditions that we may impose as they change from time to time. The content of
your Franchise portion of the website will be subject to our approval, which may be
granted or withheld in our sole discretion, and must display an approved link to our
main internet site (www.bellabridesmaids.com) or web page (“Approved Website”).
Any changes to the Approved Website or link must be authorized by us in our sole
discretion. Should you create or maintain a website without obtaining our consent or
should a change or changes be made to an Approved Website, but you fail to notify us
and/or get our authorization for the change(s), we may remove, disassemble, disable,
or destroy all or any part of that internet site or web page without being guilty of
trespass, conversion, or any other tort or crime. You will pay us, on demand, all charges
incurred by us in taking that corrective action, plus interest at the Default Interest Rate,
from the date the charges were incurred by us until reimbursement is received. You will
at all times adhere to all retail prices advertised by you and will not advertise in any
illegal, deceptive, or misleading manner.

All advertising must contain the name “Bella Bridesmaids” as well as the local
phone number and/or address of your local showroom. This must be in the same font
specified by us from time to time and size type as the event name you are promoting.

12.3 Required Use, Participation, and Approved Website Link.

You will display at the Franchised Location, for the period specified by us, all
Advertising Materials specified from time to time in the Bella Owners Manuals or
furnished to you by us and will join and participate in all advertising campaigns and
programs, contests, drawings, and similar promotional events or activities specified by
us, so long as no statute, law, ordinance, rule, or regulation prohibits your required
participation.

12.4 Your Local Advertising.

Subject to any requirements with respect to format, representations, and media
set forth in the Bella Owners Manuals, you will spend annually, for local advertising and
promotion, an amount equal to at least one percent (1.0%) of your yearly gross
revenues. Within ninety (90) days after the close of your fiscal year, you will deliver to
us a statement containing the computation of the amount you were required to spend
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for local advertising pursuant to this Section and an itemized accounting of the amount
actually spent. If you have spent less than the required amount, you may be required
to immediately contribute to us, for use in the Systemwide Marketing Fund described in
Section 12.5 (Systemwide Marketing Fund Contributions), an amount equal to the
difference between the amount required to be spent and the amount actually spent.
You will not be entitled to apply excess local advertising expenditures in any year to
reduce the amount required to be spent in any subsequent year.

12.5 Systemwide Marketing Fund Contributions.

(A) Recognizing the value of advertising to the goodwill and public
image of Bella Bridesmaids, we implement a “Systemwide Marketing Fund” to pay for
advertising and marketing programs. You shall pay us fees for the Systemwide
Marketing Fund equal to the amounts detailed below to fund creation and placement of
advertising to promote the Franchise and Bella Bridesmaids showrooms in general
(“Advertising Fees”). You shall be responsible for the following contribution per year:

Previous Year’s Sales Advertising Fees
$0 to $300,000 $1,000
$300,000 to $400,000 $1,500
$400,000 to $600,000 $2,000
Greater than $600,000 One half of one percent (0.5%) of monthly

gross revenue reported

Previous Year's Sales are based upon location. Currently, the Advertising Fees will be
payable monthly on or before the Payment Date. If this Franchise Agreement is
executed after the first of the month, the first payment of Advertising Fees shall be paid
after the first full operating month following execution of this Franchise Agreement. For
example, if the Franchise Agreement is executed on January 15th, the first Advertising
Fees payment is due on or before March 10th. We reserve the right to change the
frequency of when Advertising Fees are due, and the due dates for Advertising Fees
may change from year to year at our discretion. If a location has been transferred, the
new Franchisee will be obligated to pay the Advertising Fees based upon the previous
year's sales. We will not be a trustee of Systemwide Marketing Fees and may
commingle them with any other funds belonging to us but will segregate them in our
books of account as an advertising fund consisting of like payments made by our
franchisees. The Systemwide Marketing Fund will not be audited. Upon reasonable
request not more than once per year, we will provide an accounting of the Systemwide
Marketing Fund.

(B) We will allocate the Systemwide Marketing Fund as we deem
appropriate to create and develop regional and national advertising and public relations
and promotional campaigns using print, radio, television, ecommerce or other media to
promote and enhance the value of the Bella Marks and Bella Bridesmaids showrooms
in general. We may retain a portion of the Systemwide Marketing Fund to reimburse us
for our actual administrative expenses with respect to the Systemwide Marketing Fund
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and the cost of our production of advertising and other promotional materials or
devices. We will have the right, but no obligation, to rebate to you at any time a portion
of the sums on deposit in the Systemwide Marketing Fund and to require you to spend
the rebated amount on local advertising. We will not primarily use amounts from the
Systemwide Marketing Fund to solicit new franchisees.

12.6 Copyrights.

(A)  All Advertising Materials and other original materials disseminated
by us will be our sole and exclusive property, and we are the sole owner of the
copyright to them. You will not have any license, power, or right to claim or register a
copyright in or make any derivative works from any of those materials. You will use and
display those materials only as designated by us.

(B)  You will not at any time contest, directly or indirectly, our sole and
exclusive copyrights in any Advertising Materials disseminated by us or any other
copyrighted materials disseminated or licensed to you pursuant to this Franchise
Agreement.

12.7 Telephones, Text Messaqging, and E-Mail Access.

(A) As required by the Operations Manual, you will employ the
necessary technology to be accessible. Currently, you will subscribe for and maintain at
the Franchised Location, throughout the Term, one or more telephone numbers
devoted solely to the Franchise, which will be listed and identified exclusively with the
Franchise in all official and unofficial telephone directories distributed in any
geographical area that includes the Territory and in all local advertising prepared by
you. All telephone listings will identify the Franchise as a Bella Bridesmaids franchise.

(B)  You will (i) subscribe for and maintain at the Franchised Location,
throughout the Term, one or more telephone lines dedicated to a private back office line
for your business; and (ii) obtain and maintain one or more scanners, each that are
acceptable to us and used solely in the Franchise.

(C)  You will subscribe for and maintain at the Franchised Location,
throughout the Term, a broadband internet connection and a computer that can receive
and send e-mails including (without limitation) for receipt of customer orders by email
transmission.

12.8 Online Presence, Social Networking.

(A)  You must receive our approval prior to establishing any online
presence or engaging in any social networking activity. You are prohibited from creating
or using a local Facebook page, Instagram account, or other social media account
existing now or in the future unless we consent to such creation or use.

(B)  Any online presence and/or social networking activities in which
you engage (in any form and in any media now existing or later developed) shall comply
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in all respects with the requirements of this Section. In addition, you will provide us at all
times with current administrator-level access credentials, usernames, passwords,
tokens and all other information and items required for complete access to, and control
over, any online presence or social networking activities (collectively, the “Access
Credentials”). In the event that you fail to comply with the requirements of this Section
with respect to your online presence and/or social networking activities, we and our
representatives may use the Access Credentials, access the foregoing resources and
correct them to comply with the requirements of this Section, without being guilty of
trespass, conversion, infringement or any similar tort. You will pay us, on demand, all
charges incurred by us in taking such corrective action, plus interest at the Default
Interest Rate, from the date the charges were paid by us until reimbursement is
received. Failure to provide us with your Access Credentials will result in a One
Hundred ($100) dollar fee payable by you to us for each month you fail to provide us
with such access.

13. OPERATION OF THE FRANCHISE.
13.1 Personnel.

You are solely responsible for all personnel and employment decisions relating
to the Franchise including training and supervision as is necessary to ensure that each
new employee can perform the work assigned to them in a competent fashion. You
must also have sufficient staff for your Franchise, including any minimum staffing
requirements set forth in the Bella Owners Manuals.

13.2 Dress Code, Hygiene.

You will require each of your employees to wear, during the time the employee is
working at the Franchised Location, a style of dress consistent with a dress code of
clean, neat, chic, and acceptable to us and as may be described in the Bella Owners
Manuals. You will require that all employees present in the Franchised Location
practice good personal hygiene and wear clean clothes consistent with the dress code
designated by us.

13.3 Nondiscrimination.

You will not discriminate based upon age, sex, national origin, race, ethnicity,
religion, sexual orientation, or any other legally-protected status or classification in the
operation of your Franchise.

13.4 Your Efforts and Hours.

Your showroom must be open and staffed according to the standards in the
Bella Owners Manual. We require your showroom to be open and staffed a minimum of
five days a week for no less than forty hours a week and require a minimum of 15 of
those hours to be peak shopping hours. You may operate within any of the days and
times listed below.
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Monday — Friday 11 am — 7 pm
Saturday 10 am — 5 pm
Sunday 11 am — 4 pm

Peak Shopping Hours
Weekdays - 5 pm - 78 pm
Saturday and/or Sunday hours

The Franchise cannot be closed for multiple consecutive days (e.g. several days in a
row for vacation) and during the calendar year, the showroom may be closed for no
more than ten (10) non-consecutive days per year in addition to the nationally observed
holidays. Please note that between December and April, there is significant demand
and you must staff your showroom according to Bella Bridesmaids brand standards.
We require that your specified hours of operation be displayed on your website at all
times. You are obligated to monitor incoming calls to the showroom and to respond to
customer requests and orders in a timely fashion regardless of whether the showroom
is open for business on a given day. The staffing of your showroom is at your sole
discretion; however, at all times you are required to uphold the Bella Bridesmaids brand
and customer service standards including prompt and courteous service.

13.5 Sales Volume.

Your Franchise must generate Gross Revenue equal to at least fifty thousand
dollars ($50,000) per calendar six (6) month period, provided, however, that during your
first six (6) months of operation you must generate a sales volume that we deem
adequate (which may be less than fifty thousand dollars ($50,000)). Failure to generate
the required Gross Revenue constitutes cause for us to terminate this Franchise
Agreement in accordance with Section 22 (Our Termination Rights).

13.6 Bridal Markets and Systemwide Meetings.

We attend both April and October bridal markets each year to meet with
designers, attend group meetings, and approve samples. You are required to attend at
least one of these markets each year. In addition every other year you must attend the
mandatory system-wide meeting to provide information, assistance, and support to
franchisees. The bridal markets and system-wide meetings may not be in your territory
and you are responsible for all costs associated with your attendance at these
meetings. We reserve the right to charge a reasonable fee for the system-wide
meeting.

13.7 Customer Service; Mystery Shopper Program.

We will use various techniques to obtain customer feedback concerning your
Franchise. If we adopt a mystery shopper program, you must subscribe to and
participate in the mystery shopper service we designate. This may involve you
distributing customer response cards in the form we prescribe for return by your
customers to us. We may charge you for the costs that we incur for this program or
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providing you with customer comment cards and feedback. The costs for this program
may be up to one hundred fifty dollars ($150) per month. We may also suggest ways in
which you can improve your performance. If you do not take immediate effective steps
to bring your operations up to our standards, your failure to do so will be a material
breach of this Franchise Agreement. You shall be responsible for any costs that we
incur in having to provide such customer service for you as may be required to ensure
positive customer relations. You shall be responsible for any costs we incur in having to
provide such customer service for you.

13.8 Professional Conduct; Best Efforts; Protection of Exclusive Rights.

(A) In all your dealings with us, your customers, your employees, your
suppliers, and others, you must adhere to the highest possible standards of
professional conduct, honesty, integrity, ethical behavior, dependability, good faith, and
fair dealing. You may not engage in any conduct that, in our reasonable opinion, may
injure the goodwill associated with the Bella Marks. You must do everything you can to
promote and maintain the excellent reputation of Bella Bridesmaids showrooms.

(B)  During the Term, you will use best efforts to fully develop the
market within the Territory for the Approved Products, and to promote the Franchise
and maximize Gross Revenue.

(C)  You are required to use your best efforts to retain any exclusive
rights granted to you or us from Approved Vendors in your Territory. You must promptly
inform us if (i) you are having difficulty selling any product from an Approved Vendor for
which an exclusive right has been granted or (ii) you have any indication that your
action/inaction could cause the revocation of an exclusive right granted by an Approved
Vendor.

13.9 Compliance with Laws.

You will operate the Franchised Location in compliance with all requirements
contained in all applicable laws, rules, regulations, and ordinances, including without
limitation obtaining all required licenses, as well in compliance with all applicable
industry standards and best practices.

13.10 Communication with Us.

You will return all of our telephone calls and respond to all other communications
from us to which a response is requested within a reasonable length of time. You will
inform us of any material problems you encounter with the use of any part of the Bella
System, the Approved Vendor List, and/or the samples/products from the Approved
Vendors.

13.11 Data Privacy.

It is your responsibility to ensure the privacy of your customers’ and your
employees’ sensitive data. You shall abide by all applicable laws and standards
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pertaining to the privacy of the consumer, employee transactional, and other electronic
information (including the payment card industry data security standards and relevant
provisions of the Health Insurance Portability and Accountability act). You shall not
publish, disseminate, implement, revise, or rescind a data privacy policy without our
prior written consent as to said policy.

13.12 Emerging Technology, Other Advances.

During the Term of this Agreement, technology and other advances will continue
to be discovered, developed, and evolve. You acknowledge that we may adopt and/or
restrict new technology or other advances in the operation of your Franchise. We will
make such decisions after careful consideration of the best interests of the Bella
System, Franchisees, and company owned locations.

14. INSURANCE.

14.1 Coverage.

(A) In addition to any insurance required of you by the lease of the
Franchised location, and without limiting your obligations under Section 15 (Indemnity),
you shall procure and maintain in effect throughout the Term general liability and other
insurance coverage meeting our standards and issued by companies admitted and
licensed to do business in the state where the Premises are located and having an A.M.
Best rating of not less than A. The current requirements include: (i) comprehensive
general liability and casualty insurance including premises/operations liability and
products/completed operations insurance with a minimum policy limit of $1,000,000 per
occurrence, $2,000,000 in the aggregate; (ii) hired and non-hired and automobile
insurance with a minimum policy limit of $1,000,000 per occurrence, no aggregate; (iii)
special form (all risk) insurance for the full replacement cost; (iv) employment practices
insurance with a minimum policy limit of $1,000,000 per claim and in the aggregate; (v)
employer’s liability insurance with a minimum policy limit of $1,000,000 for injury by
accident for each accident and for injury by disease for each employee; (vi) employer’s
liability and workers’ compensation insurance with the required minimum statutory
limits; and (vii) business income/interruption with no dollar limit for actual losses over
twelve (12) months.

(B)  All liability insurance policies shall each include an endorsement
naming us as an additional insured on a primary basis and providing for severability of
interests so that your acts or omissions shall not be imputed to us. The insurance
afforded by the policy or policies respecting liability shall not be limited in any way by
reason of any insurance that may we may maintain.

(C)  You must supply us with certificates of insurance currently in force
and provide copies of the schedule of forms and endorsements comprising the policy
and copies of the endorsements naming us as an additional insured where required.
All certificates of insurance shall provide that the insurance may not be canceled or
reduced in limits or scope of coverage except after at least thirty (30) days written
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notice by the insurer to you and us. If you do not provide the required certificates, either
initially or upon renewal, we may, but shall not be obligated to obtain such insurance
and you shall reimburse us for the cost thereof upon demand. All required insurance
policies must be renewed annually and new certificates of insurance and copies of
endorsements as required above provided to us not less than thirty (30) days before
expiration of each policy.

(D)  You understand and acknowledge that we may, on notice and in
our reasonable discretion, raise, lower, or otherwise change the amounts and types of
insurance required under this Section 14.1 and you shall comply with such changed
requirements no later than ninety (90) days after notice.

14.2 Waiver of Subrogation.

You will cause each insurance policy obtained by you to provide that the
insurance company waives all right of recovery by way of subrogation against us in
connection with any damage covered by any policy.

15. INDEMNITY.

You hereby agree to indemnify, defend, and hold us and our members,
managers, owners, officers, directors, agents, and employees harmless from and
against any and all losses, claims, costs, demands, liabilities, obligations, damages,
actions, and expenses of any kind or nature whatsoever (including without limitation
reasonable attorneys’ fees) arising out of or related in any manner whatsoever to the
Franchise or your use of the Franchised Location or any improvements, fixtures, or
equipment located in or on it.

16. TAXES AND ASSESSMENTS, PERMITS, AND LICENSES.

16.1  Your Duty.

You will pay on or before the due date all payroll, personal property, franchise,
sales, and other taxes or assessments imposed by any governmental entity or agency
on or on account of the conduct of the Franchise or on its receipts, other than income
taxes on our income. If any of those taxes are levied against or paid by us, you will
reimburse us for those taxes on demand. You will obtain and timely renew all permits
and licenses required by any governmental entity or agency for operation of the
Franchise.

16.2 Remedies.

If you fail to pay any taxes or obtain any permits or licenses as required by this
Franchise Agreement within ten (10) days after the earlier of notification of
noncompliance or our demand for compliance, we will have the right, but no obligation,
to pay those taxes (including any penalties and/or interest charges) or obtain those
permits or licenses for you and on your behalf in addition to the other remedies
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provided for in this Franchise Agreement. You hereby irrevocably designate, constitute,
and appoint us as your attorney-in-fact for that purpose. You will pay us, upon demand,
all sums spent by us for those taxes, permits, and licenses, plus interest at the Default
Interest Rate, from the date the monies were spent by us until repayment is received.

17. LIMITATIONS ON TRANSFER OF FRANCHISE.

17.1 Definition of Transfer

To “Transfer’ your Franchise means to directly or indirectly sell, divide,
encumber, assign, mortgage, sublicense, transfer, or otherwise dispose of any part of
your interest or the rights or privileges granted by or incidental to any part of this
Agreement, or cause, suffer, or permit any of the foregoing with respect to the entity
that is the franchisee pursuant to this Franchise Agreement, the Franchise, or the
Franchised Location, voluntarily or by operation of law. This does not include adding
additional locations within or outside of your current Territory, which must be approved
by us and is subject to other provisions of this Agreement, including Section 8.1 (Initial
Franchise Fee).

17.2 Consent Required.

To ensure your personal responsibility for the operation of the Franchise and to
protect the Bella Marks, Bella System, goodwill and reputation, and the Confidential
Information for our benefit, your benefit and that of all of our franchisees, you may not
Transfer any or part of your Franchise without our prior written consent. Our consent
will not be unreasonably withheld but may be conditioned on fulfilment of any
reasonable conditions (including, without limitation, those set forth in Sections 18
(Conditions to Transfer) and 19 (Right of First Refusal)) and may be denied on any
reasonable grounds, including (without limitation) that: (a) we deem the proposed
transferee to be unqualified to operate the Franchise based upon an assessment of the
proposed transferee’s business acumen, aptitude, capability, financial stability or
responsibility, or other relevant characteristics; or (b) you are in default under this
Franchise Agreement. No transfer will be made unless the transferee has secured the
right to occupy the Franchised Location for the balance of the term of this or any
applicable franchise agreement.

17.3 Additional Conditions.

In addition to any other conditions and any other reasonable grounds, our
consent to a Transfer to an entity may be subject to any or all of the following: (i) you
owning all of the equity interests in the entity or us consenting to the transfer of a
portion of the equity to holders other than you, and you agreeing, in writing, to own
legally and beneficially a majority of the ownership of the entity at all times during the
Term; (ii) the certificates (if any) evidencing ownership of the relevant entity bearing an
appropriate legend prominently disclosing the existence of the restrictions on transfer
set forth in this Franchise Agreement; (iii) you agreeing to serve as the principal
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executive officer of the entity at all times during the Term; and/or (iv) each owner
executing a personal guarantee of the entity’s obligations to us.

17.4 Estate Planning

We will approve any Transfer during your lifetime to the trustee of a trust or
estate-planning entity, the sole beneficiaries of which are you, your spouse, domestic
partner, or descendants, or some combination of them that will not result in any change
in the management of the Franchise if you give us notice and provide the updated
records of ownership and control.

17.5 Effect, Information.

(A)  Any attempt to execute a Transfer other than in accordance with
the provisions of this Franchise Agreement will be null and void. Consent by us to any
Transfer will not be deemed a waiver of this provision or consent to any subsequent
assignment, sale, transfer, encumbrance, or other disposition. Our approval of any
proposed Transfer will not be a representation or warranty by us that the terms or
conditions of the proposed Transfer are economically sound or that the proposed
transferee will be capable of successfully conducting the Franchise.

(B) We will have the right, but no obligation, to furnish any prospective
transferee with copies of all records or reports delivered to us by you during the three
(3) year period prior to the date on which approval of the proposed transfer is
requested. We will have the right, but no obligation, to advise any prospective
transferee of any uncured breach or default by you under this Franchise Agreement or
any other agreement relating to the Franchise.

18. CONDITIONS TO TRANSFER

We granted you this Franchise for the full Initial Term and if applicable a
designated Renewal Term. -HyeurYou do not have the unconditional right to transfer
this Agreement. If your material circumstances change during the-any term sueh-that
you may request our permission to Transfer your Franchise, you must give us 30 days
written notice before you take any action related to transferring the Franchise (including
but not limited to placing the Franchise or Franchised Location on the market or
otherwise seeking prospective transferees). We may refer to you interested parties and
you agree to exercise good faith in evaluating their interest. After 30 days, subject to
our approval, you may solicit interest in your Transfer. Our approval of any proposed
new franchisee will not be unreasonably withheld, but may be conditioned upon
whether your Franchise is in good standing and sueh-other factors. Any party wishing to
be considered for our approval of your Transfer must follow the steps for becoming a
qualified franchisee prospect (e.g., complete the new franchisee application, credit
check, due diligence, and such other then-applicable precessprocesses). We reserve
our Right of First Refusal outlined in Section 19 below.
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No person (or entity) may succeed to any part or the entirety of your interest in
this franchise or operate a franchise in your place and stead, unless and until:

(A)  The prospective transferee has qualified as a Franchisee per the
requirements of a new Franchisee including but not limited to the New Franchisee
Application, background checks and other due diligence.

(B) That person and its proposed general manager have satisfactorily
completed training prescribed by us;

(C) That person has agreed, in writing, to be bound by and has
executed a copy of the form of franchise agreement and all exhibits and ancillary
agreements (e.g., Guarantee, Property Interest (Spousal) Consent and Waiver) then
being offered by us to prospective franchisees, and has accepted all obligations for the
orderly transition of the Franchise to avoid any interruption in the operation of the
Franchise and processing of orders;

(D)  That person has the right to occupy the Franchised Location for the
current Term;

(E) We have received payment of the then-current “Transfer Fee.”
whichThe current Transfer Fee is $10,000.00. We reserve the right to change this fee
at any time.

(F)  You have cured any breach of your contractual obligations to us;

(G) All sums then or thereafter payable by you to us have been paid or
arrangements have been made for the assumption of those obligations by Transferee
in a manner approved by us;

(H)  You have paid all sums payable to any third party pursuant to any
agreement between you and any third party relating to the Franchise, the Fixtures or
equipment, the Franchised Location, or the financing of the initial franchise fee
described in Section 8.1 (Initial Franchise Fee).

)] You have executed a general release in favor of us (see sample
form attached as Exhibit H); and

J) You have provided to us written proof that you have paid in full all
taxes due and owing to any federal, state, county, or local taxing authority.

19. RIGHT OF FIRST REFUSAL.

19.1 Right.

(A)  Should you propose to make any Transfer, you will promptly give
us written notice of the proposed Transfer, including a description of the interest of
which you propose to Transfer, the identity of the proposed transferee, the nature of the
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proposed disposition, and the proposed consideration, terms, and conditions, if any.
We or our nominee will have the first right to acquire the interest described in your
notice by giving you notice of exercise of this right within thirty (30) days after our
receipt of your notice. The notice of exercise will set forth a place and a date, not less
than thirty (30) days nor more than one hundred twenty (120) days thereafter, for
Transfer to us or our nominee of the interest described in your notice in return for the
consideration, if any, described in your notice; provided, however, that we or our
nominee may substitute an equivalent sum of cash for any consideration other than
cash.

(B) On the date and at the place described in the notice of exercise,
you will deliver appropriate written evidence of Transfer to us or our nominee of the
interest described in your notice, subject to fulfillment by us of the conditions, if any, set
forth in your notice and delivery by us or our nominee of the consideration, if any,
described in your notice; provided, however, that we or our nominee may substitute an
equivalent sum of cash for any consideration other than cash.

19.2 Non-Exercise.

Should we fail to exercise the right of first refusal set forth in this Section, subject
to the provisions of Sections 17 (Limitations on Transfer of Franchise) and 18
(Conditions to Transfer), you may Transfer the interest described in your notice to the
party named in your notice, in the manner, for the consideration, and on the terms and
conditions, set forth in your notice; provided, however, that if the Transfer is not made
within ninety (90) days after the expiration of our right of first refusal, any subsequent
Transfer will be deemed to be a Transfer subject to that right of first refusal. Nothing
contained in this Section will be deemed or construed to give you the right to Transfer
any interest in this Franchise Agreement or the Franchise other than in accordance with
the restrictions in this Franchise Agreement.

20. CONDITIONS FOR SALE UPON DEATH OR DISABILITY, RIGHT TO
APPOINT MANAGER.

20.1 Conditions.

(A) Should you die, be rendered incapable of attending to the
Franchise for a period in excess of forty-five (45) days in any nine (9) month period, be
certified as mentally incompetent by a licensed medical doctor, or have a guardian or
conservator appointed (individually and collectively, an “Incapacitating Event’),
whether or not the Franchise has previously been transferred to a trust, we may require
that you or your heirs, beneficiaries, personal representative, estate, guardian,
conservator, or other successor in interest or the trustee of any trust (individually and
collectively, “Your Successor”) list the business with a licensed broker qualified to sell
franchises and business opportunities, and sell within one hundred eighty (180) days
for the best offer obtained within one hundred twenty (120) days after listing, all of your
interest in this Franchise Agreement, the Franchise, the Fixtures, and Your Lease, or
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otherwise grant the buyer the right to occupy the Franchised Location for the balance of
the current Term, subject to the restrictions on transfer of this Franchise Agreement.

(B)  Within ten (10) days after any Incapacitating Event, you or Your
Successor will deliver to us written notice of that occurrence. We may, in our sole
discretion, exercise our right of first refusal to purchase your business (for us or our
nominee) or require that it be sold. In either case, we will give you or Your Successor
notice of that election within forty-five (45) days after we receive written notice of the
Incapacitating Event. Within twenty (20) days after receipt of our notice of exercise,
you or Your Successor will deliver to us written evidence of the required listing, or
schedule a date for the closing on the purchase.

(C)  Should we fail to exercise the rights set forth in this Section, and if
you are not then in default pursuant to this Franchise Agreement, you may continue to
operate the Franchise or Your Successor may succeed to your interest in this Franchise
Agreement and the Franchised Location and operate the Franchise after satisfying the
conditions set forth in Section 17 (Conditions to Purchase Your Franchise, New
Franchisee, Franchise Fee).

20.2 Right to Appoint Manager.

During any period of your incapacity or on the happening of any Incapacitating
Event, we may appoint a manager to operate the Franchise until you are capable of
attending to the Franchise or a transfer of your interest in this Franchise Agreement is
effected in accordance with this Franchise Agreement. You or Your Successor will
reimburse us for the compensation, benefits, and travel costs of that manager within
thirty (30) days after receipt of an invoice.

21. RENEWAL AND EXPIRATION.

21.1 Renewal Terms.

Except as otherwise provided in this Section, you may renew this Franchise for
two (2) additional consecutive five (5) year terms (each a “Renewal Term”, and
together with the Initial Term, the “Term”), subject to the satisfaction of the conditions
set forth in Section 21 for each Renewal Term (the “Renewal Conditions”). For the
avoidance of doubt, the parties acknowledge and agree that you are entitled to two (2)
Renewal Terms (subject to satisfaction of the Renewal Conditions) with the first
Renewal Term commencing upon the expiration of the Initial Term, and that the number
of Renewal Terms to which you are entitled shall not be modified by the terms of any
subsequent franchise agreement which you may execute in connection with a renewal
of this Franchise.

21.2 Renewal Requirements.

We will provide you timely written notice of your eligibility for a renewal (a
‘Renewal Notice”). The Renewal Notice will specify a time period during which you
may accept the renewal and return the required documents. If you are not eligible for a
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renewal, you will receive notice that this Franchise Agreement will expire in accordance
with its terms and will not be renewed. In order to be eligible for renewal, the following
conditions must be met:

(A)  You continue to have a right to occupy the Franchised Location
and operate the Franchise for such a renewal term;

(B)  You have responded to the Renewal Notice by providing us with
written notice of your intent to renew this Franchise, which notice must be received by
us no later than one hundred eighty (180) days prior to the termination date of the then
current Term;

(C)  You deliver to us with your signed agreement, in lieu of the initial
franchise fee set forth in the form of franchise agreement then being offered by us, our
then-current renewal fee. Our current renewal fee is $6,000;

(D)  You execute our then-current form of franchise agreement, with all
exhibits, which agreement shall supersede in all respects this Franchise Agreement
except for the number of renewal terms remaining. You acknowledge that market
conditions and other circumstances may have materially changed since you became a
Franchisee, and you acknowledge that the terms of the new Franchise Agreement may
differ in significant ways from the terms of this Franchise Agreement, including without
limitation a different royalty rate, fee structure, advertising fee rates, technology, and
adjustments to the Territory;

(E) You execute a general release, in a form prescribed by us, of any
and all claims against us and our Affiliates, and our and their respective officers,
managers, directors, partners, owners, employees and agents in their corporate and
individual capacities, through the date of renewal (see current example attached as
Exhibit H);

(F) You comply in all respects with our then-current training
requirements, including without limitation training requirements designed for renewing
franchisees;

(G)  You have paid all sums payable by you to any third party pursuant
to any agreement between you and any third party relating to the Franchise, the
Fixtures or equipment, the Franchised Location, or the financing of the initial franchise
fee; and

(H) If required by us, you make, at your expense, all capital
expenditures necessary to remodel, modernize, and redecorate the Franchised
Location to conform to our then-current standards outlined by us in writing.

21.3 Non-Renewal For Repeated Defaults.

Notwithstanding the foregoing, you may not renew the Franchise granted by this
Franchise Agreement and your notice will be void and of no effect if you have received
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three (3) or more notices of default during any twelve (12) month period during the
Initial Term or any Renewal Term or more than five (5) notices of default throughout the
Initial Term or any Renewal Term, whether or not those defaults were cured, and you
may not renew the franchise granted by this Franchise Agreement at any time when
you have breached and not cured or are in default under any agreement between you
and us. Should you be in breach or default under any agreement between you and us
at any time after giving notice of renewal and prior to the first day of the renewal term,
we may declare your notice void and of no effect and the existing Term of the
Franchise Agreement will expire as if notice had not been given.

21.4 Statutory Notice.

Should any applicable law, ordinance, rule, or regulation of any governmental
entity or agency require that we give you notice prior to the expiration of the Term, if
that notice is not given within the required time period, this Franchise Agreement will
remain in effect on a month-to-month basis until we have given the required notice and
the notice period has expired.

21.5 Expiration.

Upon expiration of the Initial Term or any Renewal Term of this Franchise
Agreement, if you continue to operate the Franchise with our express or implied
consent, the continuation will be a month-to-month extension of this Agreement, unless
otherwise agreed in writing (“Continuation Term”). All provisions of this Agreement,
including all Exhibits and the personal guaranty, will apply while you continue to operate
the Franchise during the Continuation Term. The Continuation Term of this Agreement
will then be terminable by either party on thirty (30) days’ prior written notice to the other
party. Upon the termination date in the termination notice, the post-term obligations and
the Procedure for Winding-Up the Franchise shall commence.

22. OUR TERMINATION RIGHTS.

22.1 Curable Defaults.

We may terminate this Franchise Agreement immediately and without further
notice if you:

(A)  Fail to pay, when due, any sum due and payable to us pursuant to
this Franchise Agreement and do not make that payment, including all applicable late
charges and interest, within five (5) days after receipt of notice from us;

(B) Fail to adhere to the product, supply, fixtures, equipment,
decorating of the showrooms, and other specifications, standards, rules, regulations,
methods, techniques, and procedures set forth in the Bella Owners Manuals, including
periodic revisions thereto, and do not take appropriate corrective action within three (3)
days after receipt of notice from us;
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(C)  Fail to (i) carry any Approved Product on a daily basis designated
by us, including periodic revisions of any listing of Approved Products and/or (ii) invest
in Samples as required by Section 9.2 (Products, Samples and Vendor Agreements),
and do not take appropriate corrective action within three (3) days after receipt of notice
from us;

(D)  Violate the provisions of Section 3.2 (Restricted and Required Use)
regarding the restricted and required uses of the Bella Marks or Bella System and do
not take appropriate corrective action within three (3) days after receipt of notice from
us;

(E)  Fail to maintain the sales volume required by Section 13.5 (Sales
Volume); provided that prior to terminating the Franchise Agreement pursuant to this
subparagraph (E), we will give you a period of ninety (90) days to increase sales
volume to a level that we deem adequate for your Territory;

(F) Fail to make any report or maintain and retain any records in
accordance with Sections 8.4 (Gross Revenue Reports), 11.1 (Registers; Checks;
Records), 11.2 (Your Periodic Reports) or 11.3 (Tax Returns; Other Reports), and do
not cure that failure within ten (10) days after receipt of notice from us;

(G) Fail to deliver to us, on or before the date described in Section 14.1
(Coverage), evidence of the insurance coverage required by Section 14 (Insurance)
and do not obtain that insurance within five (5) days after receipt of notice from us;

(H) Fail to comply with any law, ordinance, rule, or regulation
applicable to the Franchise or the Franchised Location, fail to pay any taxes, or fail to
obtain any permits described in Section 16.1 (Your Duty) within ten (10) days after the
earlier of notification of noncompliance or receipt of our demand for compliance;

)] Default in the performance of any of your covenants, duties, or
obligations pursuant to any other agreement between you and us or any third party
relating to the Franchise, the Fixtures, the Franchised Location, or the financing of the
initial franchise fee described in Section 8.1 (Initial Franchise Fee), and do not cure that
default within the time, if any, allowed for cure;

J) Have any decree or order for relief issued with regard to you or any
of your owners in an involuntary case under any applicable bankruptcy, insolvency, or
other similar law, now or hereafter in effect, or appointing a receiver, liquidator,
assignee, custodian, trustee, or similar official for you or any substantial part of your
property, or ordering the winding up or liquidation of your affairs, and that decree or
order remains unstayed and in effect for a period of sixty (60) consecutive days;

(K)  Fail to obtain release of any writ of attachment or execution levied
against your interest in the Franchise, the Franchised Location, or any fixtures,
equipment, monies, goods, or inventory located in or on the Franchised Location within
five (5) days after levy;
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(L) Fail to satisfy any final judgment against you or the Franchise for
thirty (30) days without filing a supersedes or other appeal bond, and the Franchise, the
Franchised Location, or any fixtures, equipment, monies, goods, or inventory situated at
or in the Franchised Location are seized, taken over, or foreclosed on by any
government official, creditor, lien holder, or lessor;

(M) Fail to pay, within forty-five (45) days after the due date, any debt
to any creditor for equipment or fixtures located in or on the Franchised Location or
goods sold or services rendered to the Franchise, unless you in good faith dispute the
accuracy or legitimacy of that debt and are actively attempting to resolve the dispute;
or

(N) Default in the performance of any of your covenants, duties, or
obligations pursuant to this Franchise Agreement or fail to fulfill any condition of this
Franchise Agreement not described in subparagraphs (A) through (M) of this Section
and do not cure that default within ten (10) days after notice from us.

22.2 Non-Curable Defaults.

We may terminate this Franchise Agreement immediately and without an
opportunity to cure if you:

(A)  Violate the provisions of Section 3.2 (Restricted and Required Use)
regarding restrictions on use of the Bella Marks or Bella System and/or fail to utilize the
Bella Trade Marks or Bella System in the operation of the Franchise, or use an
unauthorized different name or mark at the Franchised Location;

(B) Disclose, divulge, disseminate, display, duplicate, reveal,
reproduce, publish, sell, show, or communicate the Bella System, any of the contents of
the Bella Owners Manuals or any of the Confidential Information to any person or
entity;

(C)  Submit to us on three (3) or more occasions during the Term,
whether or not consecutive, reports of gross revenue that any audit or audits conducted
by us pursuant to Section 11.5 (Database Access; Inspections and Audits; Penalties)
reveal to have understated gross revenue by two percent (2.0%) or more;

(D) Fail to cause a Trained Employee to manage the Franchised
Location and to devote no less than forty (40) hours per week to the management of
the Franchised Location, except as a result of a Force Majeure;

(E)  Suffer a cancellation by the carrier of any insurance described in
Section 14 (Insurance) and fail to obtain replacement coverage no less than ten (10)
days before the cancellation date and/or fail to name us as an additional insured or fail
to maintain us as “additional insured;”

(F)  Purport to assign, sell, transfer, encumber, or otherwise dispose of
all or any portion of your interest in this Franchise Agreement or the Franchise in
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violation of Sections 17 (Conditions to Purchase Your Franchise, New Franchisee,
Franchise Fee), 18 (Limitations on Sale of Franchise) or 20 (Conditions for Sale Upon
Death or Disability, Right to Appoint Manager);

(G) Cease to operate the Franchise or do not open the Franchised
Location for business in violation of Section 13.4 (Your Efforts and Hours), unless that
failure is due to a Force Majeure;

(H) Fail on three (3) or more occasions in any twelve (12) month period
to pay when due any sum due and payable to us pursuant to this Franchise Agreement;

)] Fail to comply with each and every term, covenant, and condition
an