FRANCHISE DISCLOSURE DOCUMENT

(MOd) Buff City Soap Franchising, LLC
(a Delaware Limited Liability Company)

5294 Beltline Road, Suite 100

Dallas, Texas 75254

1-844-283-2489

franchise@buffcitysoap.com

www.buffcitysoap.com

Buff City Soap Franchising, LLC offers franchises to operate a Buff City Soap® retail shop selling
upscale, body, facial, bath, shower, laundry, personal and home care products made with plant-based ingredients
that are free of harsh chemicals, detergents and animal fats, as well as customization services to our patrons (each,
a BCS Makery” or “Makery”). The total investment necessary to begin operation of a franchised Makery ranges
from $427,783395,427 to $4—97-8,4241 278.424. ThlS mcludes between $80 800 and $188 500 that must be pald
to the franchlsor or affiliate. FOU-OWH-4 ate-atJea 3 and-a 0 3 €8

If you sign a Development Agreement, the total investment necessary to develop a minimum of 2
Makeries ranges from $452,783420,427 to $+1+63;4241,303,424. This includes between $105,800 and $213,500
that must be paid to the franchisor or affiliate.

This Disclosure Document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this Disclosure Document and all accompanying agreements carefully. You
must receive this Disclosure Document at least 14 calendar-days before you sign a binding agreement with, or
make any payment to, us 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 the availability of disclosures in different formats, contact Lisa Chiono at Buff City Soap Franchising,
LLC, 5294 Beltline Road, Suite 100, Dallas, Texas 75254, via email at franchise@buffcitysoap.com or by phone
at 1-844-283-2489.

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

Buying a franchise is a complex investment. The information in this Disclosure Document can help you
make up your mind. More information on franchising, such as “4 Consumer’s Guide to Buying a Franchise,”
which can help you understand how to use this Disclosure Document, is available from the Federal Trade
Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, NW, Washington, 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.

The issuance date of this disclosure document is September29June 27, 26232024
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HOW TO USE THIS FRANCHISE DISCLOSURE DOCUMENT

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

more information:

QUESTION

WHERE TO FIND INFORMATION

How much can I earn?

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

How much will I need to invest?

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

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

Item 21 or Exhibit F includes financial statements.
Review these statements carefully.

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only Buff
City Soap business in my area?

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

Does the franchisor have a troubled
legal history?

Items 3 and 4 tell you whether the franchisor or its
management have been involved in material
litigation or bankruptcy proceedings.

What is it like to be a Buff City
Soap franchisee?

Item 20 or Exhibit I lists current and former
franchisees. You can contact them to ask about their
experiences.

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

Your state may have a franchise law, or other law, which 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 G.

Your state also may have laws that require special disclosures or amendments be made to your

franchise agreement. If so, you should check the Disclosure Document Addenda. See the Table
of Contents for the location of the Disclosure Document Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the Franchisor by arbitration, mediation or litigation in
Texas, Out-of-state arbitration, mediation and litigation may force you to
accept a less favorable settlement for disputes. It may also cost you more to
arbitrate, mediate or litigate with the franchisor in Texas than in your own
state.

2. 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.

3. Supplier Control. You must purchase all or nearly all of the inventory or
supplies that are necessary to operate your business from the franchisor, its
affiliates, or suppliers that the franchisor designates, at prices the franchisor or
they set. These prices may be higher than prices you could obtain elsewhere
for the same or similar goods. This may reduce the anticipated profit of your
franchise business.

Certain states may require other risks to be highlighted. Check the “State Specific Addenda” (if
any) to see whether your state requires other risks to be highlighted.
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FOR THE STATE OF MICHIGAN

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

AGAINST YOU:

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

(B) A requirement that a franchisee assent to a release, assignment, novation, waiver or estoppel which
deprives franchisee of rights and protection provided in this Act. This shall not preclude a franchisee, after
entering into a franchise agreement, from settling any and all claims.

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

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

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

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

(G) A provision which permits a franchisor to refuse to permit a transfer of ownership of a franchise, except
for good cause. This subdivision does not prevent a franchisor from exercising a right of first refusal to

purchase the franchise. Good cause shall include, but is not limited to:

(1) The failure of the proposed transferee to meet the franchisor’s then current reasonable
qualifications or standards.

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

(iii) ~ The unwillingness of the proposed transferee to agree in writing to comply with all lawful
obligations.
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(H) The failure of the franchisee or proposed transferee to pay any sums owing to the franchisor or to cure
any default in the franchise agreement existing at the time of the proposed transfer.

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

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

(K) Despite subparagraph (F) above, we intend to enforce fully the provisions of the arbitration section
contained in our Franchise Agreement and Area Development Agreement. We believe that subparagraph (F) is
unconstitutional and cannot preclude us from enforcing our arbitration section. You acknowledge that we will
seek to enforce that section as written.

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

ANY QUESTIONS REGARDING THIS NOTICE SHOULD BE DIRECTED TO:
THE OFFICE OF THE ATTORNEY GENERAL
CONSUMER PROTECTION DIVISION
ATTN: FRANCHISE DEPARTMENT
670 LAW BLDG.
LANSING, MICHIGAN 48913
(517) 373-7117.
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ITEM 1

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES
To simplify the language in this Disclosure Document, we will use the words “we,” “us” and “our” when
referring to Buff City Soap Franchising, LLC (the Franchisor) and the words “you” and “your” when referring to
the individual or legal entity which buys a Buff City Soap franchise (the Franchisee). The words “you” and
“your” do not include any individual or business entity which owns an interest in you. We will require all
individuals and business entities that own an interest in you to guarantee your obligations to us.

Franchisor, Parent, and Affiliates

We are a Delaware limited liability company formed on May 7, 2018. We are a wholly owned subsidiary
of Buff City Soap Holdings, LLC, a Delaware limited liability company (“Holdings”). We and Holdings share our
principal business address, 5294 Beltline Road, Suite 100, Dallas, Texas 75254. We do business under the trade
and service marks Buff City Soap® and related trademarks, service marks and logos listed in Item 13
(collectively, the “Marks”). We are an indirect, wholly owned subsidiary of Buff City Soap InvestCo, LLC, a
Delaware limited liability company which was formed on May 26, 2021 (“BCS InvestCo™). Prior to May 26,
2021, BCS InvestCo was a Texas limited liability company. BCS InvestCo acquired the Buff City Soap franchise
system on November 25, 2019. BCS InvestCo shares our principal business address. We do not offer franchises
in any other line of business. You are not required to purchase or lease anything from BCS InvestCo or Holdings.
Neither BCS InvestCo nor Holdings have offered, nor currently offer franchises in any line of business.

Buff City Soap Supply, LLC, a Delaware limited liability company (“BCS Supply”), was formed on May
7, 2018, and is an indirect subsidiary of BCS InvestCo. BCS Supply supplies and distributes certain products to
our franchisees and affiliate owned Makeries. BCS Supply shares our principal business address. You are required
to purchase or lease certain products and supplies from BCS Supply. BCS Supply has not and currently does not
offer franchises in any line of business.

Buff City Soap LLC, a Delaware limited liability company (“BCS”) was formed on May 7, 2018, and is
an indirect subsidiary of BCS InvestCo. BCS shares our principal business address. You are not required to
purchase or lease anything from BCS. BCS has not and currently does not offer franchises in any line of business.

Gift Card Services, LLC, a Tennessee limited liability company (“BCS Gift”), was formed on May 8,
2023, and is an indirect subsidiary of BCS InvestCo. You are not required to purchase or lease anything from
BCS Gift. BCS Gift has not and currently does not offer franchises in any line of business.

Buff City Soap Services, LLC, a Delaware limited liability company (“BCS Services”) was formed on
April 17, 2020, and is an indirect subsidiary of BCS InvestCo. BCS Services currently administers our gift card
program, which is currently being transitioned to BCS Gift. BCS Services shares our principal business address.
You are not required to purchase or lease anything from BCS Services. BCS Services has not and currently does
not offer franchises in any line of business.

Agent for Service of Process

The names and addresses of our agents for service of process appear on Exhibit G to this Disclosure
Document.
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Prior Business Experience

We do not operate and have never operated a BCS Makery. We conduct no business activities other than
franchising. We have offered BCS Makery retail franchises in the United States since May 2018. BCS previously
offered licenses of the Buff City Soap Marks (defined below) and intellectual property to third parties who
operated Makeries (the “Licensed Makeries”). The license agreements for the operation of the Licensed Makeries
were assigned to us in the reorganization described above.

The Business and Franchise We Offer

We offer franchises to qualified individuals and entities to develop and operate a Buff City Soap® retail
shops selling upscale, body, facial, bath, shower, laundry, personal and home care products made with plant-based
ingredients that are free of harsh chemicals, detergents and animal fats, as well as customization services to our
patrons (a “BCS Makery” or a “Makery”). Our products are targeted to both male and female consumers and
consumers in adolescence through late adulthood. Our body products are made with our proprietary formulas and
include our signature base products, scents, and colorants, all of which must be purchased from us or BCS Supply
and must be made, offered and sold according to our System Standards (defined below). Our Makeries follow a
custom designed prototype which features a modular footprint and an adaptable layout. Each Makery incorporates
a signature decor scheme with a furniture and fixture package developed to optimize product display, and our
unique shopping experience. Most of our body products are produced on the premises of the BCS Makery at the
Soap Makery™ (the designated area within the BCS Makery where on-site soap making occurs), allowing
customers the opportunity to observe the production of the products. A BCS Makery offers customers the
opportunity to customize some products to their own scent and color preferences. A BCS Makery also offers
on-premises private parties (for both children and adults) and soap making classes to increase the revenue
opportunities at each location.

A typical BCS Makery occupies approximately 1,500 to 4,000 square feet of space that may be either
owned or leased from a third party and is located in Class A anchored retail locations. All BCS Makeries are
constructed to our specifications as to size, layout, décor and the like. BCS Makeries are typically located in
metropolitan, urban, rural and tertiary markets. Locations in proximity to high traffic areas are desirable. A BCS
Makery may be located either in a freestanding building or in an in-line retail plaza space, but, in any event,
ample parking, good visibility and availability of prominent signage are a necessity. Preferred locations for BCS
Makeries are strip shopping centers and power centers with a mixture of complimentary retailers to drive traffic to
the location.

BCS Makeries operate under the Marks, plus designs, artwork, trade dress, commercial symbols and
e-names, all of which gained and continue to gain public acceptance and goodwill. We may in the future create
and license additional trademarks, service marks, logos, commercial symbols, e-names, designs, artwork and trade
dress in conjunction with the operation of the BCS Makeries.

BCS Makeries operate in accordance with our “System,” which means and includes our BCS Makery
layouts, identification schemes (collectively, the “Trade Dress”), our specifications for equipment, inventory and
accessories; our website or series of websites for the promotion of the Buff City Soap brand and BCS Makeries
(the “System Website™); our relationships with vendors’ our software and computer programs; our product
formulations and product lines that we have or may develop; the accumulated experience reflected in our training
program, operating procedures, customer service standards, methods and marketing techniques; and the
mandatory and suggested policies, procedures, standards, specifications, rules and requirements (“System
Standards™), set out in our brand standards manuals (the “Manuals”) and otherwise in writing. We may change,
improve, add to, and further develop the elements of the System from time to time.
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You may purchase a Buff City Soap franchise to develop and operate one BCS Makery at a mutually
agreed upon site within an area that we will specify (the “Designated Area”) in a franchise agreement (the
“Franchise Agreement”) that we and you will execute. Our current form of Franchise Agreement is included in
this disclosure document as Exhibit A.

We also offer qualified candidates the right to develop more than one BCS Makery (each, a “Developer™)
by entering into an Area Development Agreement (“Development Agreement”) with us. Developers will be
provided an agreed upon protected territory in which they will be required to open and operate an agreed number
of BCS Makery locations during an agreed period based upon a precise development schedule for opening
Makeries. The Development Agreement is not a franchise agreement. During the term of the development
schedule, you will be required to sign the form of franchise agreement we then offer, which may differ from the
current form of Franchise Agreement included in this disclosure document, in connection with developing each
BCS Makery. We reserve the right to offer and sell only the rights to develop multiple BCS Makeries within
certain markets where we determine that the Buff City Soap customers in the market will be best served by BCS
Makeries owned and operated by a single franchisee.

Market and Competition

The consumer market for a BCS Makery is highly competitive, generally mature and well developed.
However, we believe that the segment of the soap and retail body products market targeted by us is still relatively
unique and growing rapidly. We believe that the “experiential entertainment” provided to Buff City Soap
customers as well as the quality of products offered by us will differentiate a BCS Makery in the marketplace and
may provide a significant advantage over other soap and retail body products shops.

You will compete with national, regional and local retailers including company owned and franchised
chains as well as independently owned personal care, soap and body product focused businesses. You may also
compete with other Makeries owned by us, affiliate-owned or franchisee-owned locations outside the Protected
Area. Some competitors may be larger and have more financial resources than us. Some competitors may have
stronger name recognition than us. Some may be privately held or publicly held entities.

The soap and retail body products market is not considered seasonal, although BCS Makeries sales may
increase during the holiday season consistent with increase in retail sales generally.
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Regulations

BCS Makeries sell personal body care products that fall into two regulatory categories: (1) US Food and
Drug Administration (“FDA”) regulated cosmetics, and (2) non-FDA regulated consumer products, subject to
regulation by the Consumer Products Safety Commission (“CPSC”). Advertising of products may also be subject
to regulation and enforcement by the Federal Trade Commission (“FTC”). FDA has mandated certain cosmetic
labeling requirements. Cosmetic labels must include: (1) a statement of identity (e.g., lotion); (2) the name and
place of business of the manufacturer, packer, or distributor of the cosmetic; (3) a declaration of the net quantity
of the product’s contents; and (4) ingredients listed in descending order of predominance. Cosmetics which may
be hazardous to consumers when misused must bear, prominently and conspicuously, appropriate label warnings
and adequate directions for safe use. Additional specific label warnings or cautions prescribed by regulation may
be required for some cosmetics (e.g., acrosol products, children’s bubble bath). The Tariff Act of 1930 requires
that all imported articles state on the label the English name of the country of origin. The majority of products
offered and sold at BCS Makeries are subject to FDA regulations related to product labeling because they are
intended for consumer use as cosmetics and are applied to the body. Personal body care products offered by BCS
Makeries intended for consumer use that are not applied to the body are subject to regulation by the CPSC,
including, for example, the laundry soaps, soap sleeves, soap dish, and any other non-contact cleaning or related
products offered and sold at BCS Makeries. Those non-FDA regulated, general use consumer products must
comply with the Fair Packaging and Labeling Act (“FPLA”), which requires products to contain a statement
identifying the commodity, the name and place of the manufacturer, packager, or distributor, and the net quantity
of contents. If any products qualify as children’s products, such products are also subject to applicable children’s
product laws and regulations. We provide the required labels for products to be offered and sold at BCS Makeries
to franchisees. You must use only the labels that we provide in connection with packaging and labeling personal
body care products offered and sold at BCS Makeries but it will be your responsibility to ensure that all products
are properly labelled and meet all appropriate weights and measures. You must also comply with applicable
environmental regulations related to disposal of containers used for storage of lye used in making the products.
Specifically, under the Occupation Safety and Health Administration (“OSHA”); you must comply with
requirements relating to worker safety when handling hazardous materials such as lye and making sure that the
Makery has sufficient personal protection equipment (“PPE”) for workers and such employees are properly
trained on use of PPE and safety procedures.

In addition, as most of our body products are produced on the premises of the BCS Makery, you must
manufacture products in accordance with the Clean Air Act, specifically as it relates to the pH level, the content
of oil and grease in wastewater and disposal of hazardous waste. A franchisee will be required to satisfy all
federal regulations and all state and local requirements relating to the disposal of wastewater, including but not
limited to, consulting with local authorities, installing approprrate grease traps, obtalnmg permrts Where necessary
and adherlng to on- gomg momtorlng requlrements - : ;

A franchisee will be required to comply with all federal, state and local laws and regulations that
generally apply to private businesses. These include, but are not limited to, the Americans with Disabilities Act
(the “ADA”); the Fair Labor Standards Act (the “FLSA”); the rules and regulations of the Equal Employment
Opportunity Commission (the “EEOC”); OSHA; Gramm-Leach-Bliley Act; the USA PATRIOT Act; Federal
Truth in Lending and other laws dealing with credit transactions and collections; Digital Millennium Copyright
Act; regulations governing MMS, SMS, emails and telemarketing; the payment of license fees; general location
rules and regulations; and, any advertising or content related rules and regulations. As a public accommodation,
your Makery must be accessible to persons with disabilities. See https://www.ada.gov/smbusgd.pdf for more
information. Your Franchised Business must accept credit cards and will be obligated to comply with the
Payment Card Industry Data Security Standard. The Standard includes twelve requirements for any business that
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stores, processes or transmits payment cardholder data. For more information see
https://www.pcicomplianceguide.org/.

We encourage you to make additional inquiries into those laws and regulations and obtain the assistance
of your own legal counsel in that regard. Neither we, nor our affiliates, will be responsible for ascertaining your
initial and continuing legal responsibilities. It is your responsibility, on an on-going basis, to investigate and
satisfy all local, state, and federal laws and regulations since these can vary from place to place and can change
over time.

ITEM 2
BUSINESS EXPERIENCE
Dorvin Lively, Chairman and Chief Executive Officer

Mr. Lively has served as our Chairman and Chief Executive Officer since February 2023. From January
2020 until October 2022, he served as President of Planet Fitness in Hampton, New Hampshire. From October
2017 until January 2020, he served as President and Chief Financial Officer of Planet Fitness in Hampton, New
Hampshire.

Enrique Ramirez, President and Chief Financial Officer

Mr. Ramirez has served as our President and Chief Financial Officer since February 2023. He served as
Chief Financial Officer and President of International from March 2022 until February 2023. Prior to joining
Buff City Soap, Mr. Ramirez served as General Manager, Pizza Hut Latin America and Iberia in Plano, Texas
from May 2020 until March 2022. He served as Global CFO, Pizza Hut, Inc. and GM, Pizza Hut Latin America
and Iberia in Plano, Texas from April 2019 until May 2020. From December 2013 until May 2020, he also
served as Global CFO, Pizza Hut, Inc. in Plano, Texas.

Mindi Coday, Chief Merchandising Officer

Ms. Coday has served as our Chief Merchandising Officer since June 2023. Prior to joining us she was
Senior Vice President of Tuesday Morning, LLC from September 2019 to November 2022. She was also Chief
Merchandising Officer of Beauty Brands, LLC from December 2012 to December 2018.
Chad Brizendine, Chief Marketing Officer

Mr. Brizendine has served as our Chief Marketing Officer since May 2020. Prior to joining us, Mr.
Brizendine served as Co-Founder and Chief Executive Officer of Nontraditional in Cincinnati, Ohio from April
2018 until May 2020, where Buff City Soap was a client.
Steve Williams, Chief Technology Officer

Mr. Williams has served as our Chief Technology Officer since April 2021. Prior to joining us, Mr.

Williams served as Executive Vice President and Chief Information Officer of Specialty Retailers, Inc. in
Houston, Texas from June 2017 to December 2020. Priorto-thisrele;Steve-Williams-served-as-Chief- Information-
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Shellie Caudill, Chief Product Officer

Ms. Caudill has served as our Chief Product Officer since November 2021. Prior to joining us, she served
as Head of Fabric Care R&D and Director of R&D for Church & Dwight in Princeton, New Jersey from August
2020 until October 2021. From April 2017 until July 2020, she served as Director of Home Fragrance R&D for L
Brands (parent company for Bath and Body Works) in New Albany, Ohio.

Casey Daniel, Sr. Vice President, Operations

Ms. Daniel has served as our Sr. Vice president, Operations since January 2023. She served as Vice
President, Operations Systems—from August 2022 to January 2023 and Consultant, New Store Openings
&Training from February 2022 to August 2022. She served as Head of International OperatienOperations from
November 2019 until January 2022 at Topgolf Entertainment in Dallas, Texas. She also served as National
Director of Operations at Topgolf Entertainment from January-2017 until Janwary20222019.

Daniel Mathews, Sr. Vice President Supply Chain

Mr. Mathews has served as our Senior Vice President of Supply Chain since February 2021. Prior to
joining us, Mr. Mathews served as SVP Supply Chain for Truco Enterprises, LP in Carrollton, Texas from June
2019 until March 2021. Prior to this role, he worked as a Vice President of Supply Chain beginning in April
2017.

Lauren Tillman, Vice President of eCommerce

Ms. Tillman has served as our Vice President of eCommerce since April 2023. Prior to joining us, she
served as Director, Omnichannel Operations for At Home Group, Inc. in Dallas, Texas from June 2022 until
April 2023. She served as Senior Manager, Omnichannel & eCommerce Operations for At Home Group, Inc. in
Dallas, Texas from July 2020 until June 2022. From November 2018 until July 2020, she served as Manager,
Store Compliance & eCommerce Operations for The Michaels Companies, Inc. in Irving, Texas. —She-alse-
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ITEM 3

LITIGATION
No litigation is required to be disclosed in this Item.
ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 5
INITIAL FEES

Initial Franchise Fee

When you sign a Franchise Agreement for a Franchised Business, you must pay a non-refundable initial
franchise fee of $50,000 to us. As noted below, you must also pay us 50% of the initial franchise fee for the
second and each subsequent BCS Makery you commit to develop under the Development Agreement. The Initial
Franchise Fee is considered fully earned and non-refundable when paid.

During the fiscal year ended January—+December 31, 2023, we collected Initial Fees ranging between
$42,50615,000 and $50,06630,000.

Opening Inventory; Opening Supplies; Smallwares

You must pay our affiliate, BCS Supply, between $20,000 and $120,000 for opening inventory, between
$9,000 and $15,000 for opening supplies, and between $1,800 and $3,500 for smallwares for the Franchised
Business before you open each BCS Makery. This amount depends on the scale of the opening inventory and is
non-refundable once the order is placed.

Development Fee

As an example, we use the development of a minimum of 2 Makeries to show the fees due to us. When
you sign a Development Agreement, you must pay us a non-refundable development fee equal to 100% of the
initial franchise fee for the first BCS Makery to be developed ($50,000) and 50% of the initial franchise fee for
each additional BCS Makery ($25,000 if developing 2 Makeries) to be developed under the Development
Agreement. The total Development Fee due for the minimum of 2 Makeries is $75,000.

When you sign the Franchise Agreement for your first BCS Makery, we will credit a portion of the
development fee payment to satisfy the initial franchise fee due under the first Franchise Agreement. When you
sign each additional Franchise Agreement under the Development Agreement, you will sign the then-current form
of franchise agreement that we offer, which may contain materially different terms. In addition, you will pay us
the balance due for the initial franchise fee due under each applicable Franchise Agreement ($25,000 if
developing 2 Makeries), which will be the initial franchise fee minus the applicable portion of the development
fee.

For 2 Makeries, you must pay our affiliate, BCS Supply, for the first Makery between $20,000 and
$120,000 for opening inventory, between $9,000 and $15,000 for opening supplies, and between $1,800 and
$3,500 for smallwares for the Franchised Business before you open each BCS Makery. This amount depends on
the scale of the opening inventory and is non-refundable once the order is placed.

The Development Fee and amounts due for opening inventory, opening supplies and smallwares are
calculated in the same manner for all franchisees entering into Development Agreements under this offering, but
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the actual dollar amount paid may vary depending on the number of BCS Makeries you agree to develop. The
Development Fee and all other amounts due are considered fully earned and non-refundable when paid.
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ITEM 6

QB\85091917-1690743715.1

OTHER FEES
Type of Fee (See Note 13) Amount* Due Date Remarks
Royalty Fee (See Note 1) 6% of Net Sales Currently payable | Payment must be made via
monthly based on | electronic funds transfer. We
the prior calendar | reserve the right to modify the due
month’s Net Sales | date to every Friday for the
and due on the 15" preceding week commencing
of each month Monday and closing Sunday upon
60 days’ prior written notice.
Brand Fund Contribution (See | 2% of Net Sales Currently payable | Payment must be made via
Note 2) monthly based on | electronic funds transfer. We
the prior calendar | reserve the right to increase the
month’s Net Sales | Brand Fund Contribution upon 60
and due on the 15"| days’ written notice to you, but the
of each month Brand Fund Contribution, when
combined with the Local
Marketing Expenditure
requirement, will not exceed 4% of
Net Sales for the initial term of
your Franchise Agreement. We
have the right to modify the due
date to every Friday based on Net
Sales for the preceding week
(commencing on Monday and
closing on Sunday) upon 60 days
prior written notice to you.
Local Marketing Expenditure | 1% of Net Sales Payable to vendors| We have the right to request copies
(See Note 2) as incurred of documentation evidencing your
compliance with the Local
Marketing Expenditure.
Technology Fee (See Note 3) | The monthly minimum| Monthly with the | Payment must be made via
is currently $500. Royalty Fee electronic funds transfer. We
payment reserve the right to modify the
Technology Fee upon 60 days’
prior written notice to you. We
have the right to modify the due
date to every Friday to coincide
with payment of the Royalty Fee
and Brand Fund Contribution.
upon 60 days prior written notice
to Franchisee.
10



5)

multiplied by 105%.

Type of Fee (See Note 13) Amount* Due Date Remarks
Technology Maintenance, $1,000 annually for Payable to vendors| This is our estimate of the total
Updates and Upgrades hardware and $1,000 | as incurred annual/biannual cost to you of
biannually for optional or required maintenance,
software updating or upgrading of hardware
and software. This fee does not
cover credit card processing fees.
Loyalty Program Fees (See Currently $119 per Monthly with the | Payment is currently made by us to
Note 4) month. We do not Technology Fee | a third-party supplier and must be
currently charge fees | payment made via electronic funds transfer.
to administer the
loyalty program above
the licensed cost of the
program but reserve
the right to charge a
fee in the future.
Gift Card Program (See Note | Issuer expenses Within 20 days Service Fees under the Gift Card

after invoice date.

Program Agreement (Exhibit K to
the Franchise Agreement) shall be
payable as follows: for each
measurement period, which shall
be at least quarterly, Issuer shall
provide to us an estimate of the
Issuer Expenses and other
components of the formula by
which the Service Fees are
determined for the measurement
period just ended.—

COMO Currently $474 per Monthly with the | You may use the COMO
month Royalty Fee communications tool for SMS
payment texting with customers, but you are|
currently not required to do so.
The fee for COMO is payable to us
and passed through to the vendor.
Appointedd Currently $21.97 per | Monthly with the | You are required to use the
month Royalty Fee Appointedd® tool for your online
payment event scheduling, calendaring, and

booking activities. This application|
allows end users to view Makery
event availability and manage
bookings online. The fee for
Appointedd is payable to us an
passed through to the vendor.

Inspection and Testing for
Unapproved Suppliers,
Products or Equipment

Out-of-pocket costs
and expenses we incur
for any inspection or
testing.

Upon invoice

We reserve the right to invoice you|
for our out-of-pocket costs and
expenses we incur for any
inspection or testing. Since 2018
we have not had the necessity to
assess this fee.

QB\85091917-1690743715.1
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Note 6)

trainer plus trainer’s
travel, lodging, meal
and incidental
expenses for additional
initial training
requested by you; up
to $2,500 for
replacement manager
training; up to $1,500
for regional meeting
training and separate
training at the Annual
Conference; up to
$5,000 if you fail to
demonstrate
competency of
pre-training materials
such that you are
required by us to
repeat training

Type of Fee (See Note 13) Amount* Due Date Remarks
Regional Cooperative Fee If established, up to Weekly with each | Payable if we establish and collect
2% of Net Sales Royalty Fee the fees for a regional marketing or
payment advertising cooperative
Additional Training Fees (See | $500 per day per As incurred We may provide additional

employee training at your
Franchised Business. We may
change this rate at any time in the
Manuals. Replacement managers
must attend training before starting
work.

Transfer Fees (See Note 7)

25% of then-current
initial franchise fee for
each BCS Makery
transferred; waived for
existing franchisees
with certain
qualifications; $5,000
for training if
transferee is new to
Brand

Upon transfer

Payable in lieu of an initial
franchise fee if you transfer the
Franchise Agreement or
Franchised Business or upon
ownership change involving
control of 50% or more of your
equity interests. Enforcement is
subject to state law.

Relocation Fee

$5,000 or such greater
amount necessary to
reimburse us for costs
associated with a
franchisee relocating
their BCS Makery
location

As incurred

Payable if you request our
approval to relocate a BCS Makery

QB\85091917-1690743715.1
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insufficient funds or
denied access for
EFT/ACH transfer
plus $25 per event,
subject to limits
imposed by applicable
law

Type of Fee (See Note 13) Amount* Due Date Remarks
Bank Fees Actual Bank Fees As incurred Payable if a bank charges us fees
charged for for a returned check or denied

electronic funds transfer payment
to us. Minnesota law limits these
fees to $30 per dishonored check.

Audit Results and Accounting
Fees (See Note 8)

Underpaid Royalty
Fees, Brand Fund
Contributions and
other fees; Cost of
audit and accounting
fees

Within 15 days
after invoice date

Payable if you understate annual
Net Sales by more than 2%; paid
in addition to the late charge

franchise fee we then
charge for a similar
Franchised Business

Late Charge Lesser of 18% per Within 15 days Accrues from due date

annum or highest rate | after invoice date
allowed by law (10%
in California)

Late Fee $150 Upon invoice You must pay to us a late fee in the
amount of $150 for each report
that you fail to timely submit to us
under Section 4(g) and each
payment not received by us by the
prescribed due date.

Successor Fee (See Note 9) 50% of the initial When you send Paid if and when you renew, and

your renewal
notice

we confirm that you are eligible to
renew and sign a successor
franchise agreement

Securities Offering Fees

$10,000 for each
Makery included in an
offering, plus expenses
that exceed the fee;
Reimbursement for
counsel and
accounting fees for
review of periodic
reports

Upon request for
approval of
offering
documents

Payable if you request our review
of a placement memorandum or
registration statement for any
public or private offering of your
equity or debt securities;
reimbursement for costs incurred
to review of periodic reports

Improvements

Currently, up to
$500,000 for
improvements required
during the initial term
of the Franchise
Agreement

Upon invoice

Payable to us as reimbursement for
any required improvements we
make to your Makery following
your failure to make the
improvements within the time
period described in the Franchise
Agreement

QB\85091917-1690743715.1
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Type of Fee (See Note 13)

Amount*

Due Date

Remarks

Indemnification, Insurance and
Enforcement Costs (See Note
10)

As incurred

Within 15 days
after invoice date

Payable to us for damages, costs
and expenses incurred by us from
third party claims arising from
your operation of the business;
includes our cost of defense and
resolution; our costs for enforcing
the Franchise Agreement and
Development Agreement against
you, including attorneys’ fees,
court costs, collection costs, expert
fees and costs, discovery costs, and
other costs we incur to obtain
required insurance on your behalf
or complete your post-termination
obligations

Annual Conference Fee

Annual Registration
Fee for your
attendance at our
Annual Conference;
initially up to $1,500
per attendee

Within 15 days
after invoice date

Payable in advance of our Annual
Conference, if we hold one. You;

and your Operator and-your
General- Manager-must attend our

Annual Conference, if we hold
one. We may increase the fee to up
to $2,500 per attendee

Liquidated Damages (See Note| Varies depending upon| Upon the
11) the length of the term | termination of the
remaining at Franchise
termination Agreement or
Development
Agreement
Extension Fee $2,000 per month for | As incurred Payable to us each month during
each unopened the extension of the development
Makery non-compliant period. Applies to Development
with the Development Agreements only
Schedule
Note12) Retail Products- 15% of each-month | Amendment-with-us
s e
BES-Makeries)-
%hfeﬁglfl—%he
Commissary
Technologies Installation Fee | Then-current fee As incurred In the future, we may provide
assistance in developing and
planning installation of thesethe
Technologies (See Item 11) and
we reserve the right to charge our
then-current fee in connection with
said assistance.
*These fees are uniformly imposed and nonrefundable.
14
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Notes

Royalty Fee. You must pay us a monthly royalty fee of 6% of the Net Sales of your Franchised Business
during the preceding month. Monthly Net Sales are reported to us each day through the BCS Makery
Point of Sale (“POS”) system. “Net Sales” means the total selling price of all services and products and
all income of every kind and nature related to your BCS Makery, whether for cash, cash equivalents, or
credit, and regardless of collection in the case of credit. Proceeds from the sale of coupons, gift cards, gift
certificates or vouchers shall be included in Net Sales when and at the Makery from which the coupons,
gift cards, gift certificates or vouchers are eventually redeemed. Net Sales exclude the following:
complimentary products and services (provided that the aggregate amount of such products and services
does not exceed 2% of Net Sales for the applicable week), tips and gratuities, and sums collected and
actually paid by you for any sales or other excise tax imposed by any duly constituted government
authority. In the case of promotional discounts implemented by us at the BCS Makery, the amount
actually paid by the guest after the discount, rather than the original amount, will be considered for
purposes of the term Net Sales. Net Sales also includes the proceeds of any business interruption
insurance applicable to your BCS Makery. In certain isolated instances we have negotiated a reduced
Royalty Fee based on factors we determine relevant in our sole and absolute discretion.

Brand Fund Contribution and Local Marketing Expenditure. We have established a Brand Fund into
which you will contribute a monthly Brand Fund Contribution of 2% of the Net Sales of your Franchised
Business during the preceding month. Brand Fund Contributions will be made concurrently with Royalty
Fee and Technology Fee payments. We reserve the right to increase the Brand Fund Contribution upon
60 days’ written notice to you, but the Brand Fund Contribution, when combined with the Local
Marketing Expenditure requirement, will not exceed 4% of Net Sales for the initial term of your
Franchise Agreement. You must also spend at least 1% of Net Sales on Local Marketing Expenditures.
The total minimum amount we require you to spend on Brand Fund Contributions and Local Marketing
Expenditures will not exceed 4% of Net Sales (allocated by us, at our sole option, among the Brand Fund
and Local Marketing Expenditures), during any period consisting of four consecutive fiscal quarters. If
you fail to pay the required minimum amount in Local Marketing Expenditures and Brand Fund
Contribution, we have the right to collect unspent amounts from you and contribute them to the Brand
Fund.

Technology Fee. The Technology Fee covers the pass-through costs plus overhead of access to
technology we provide to each BCS Makery and franchisee, currently including without limitation
software licenses, database management, software maintenance, internet/ Wi-Fi, cyber security/firewalls,
music copyrights, and general IT support. The current fee is a minimum of $500 per month, which we
reserve the right to increase upon 60 days' notice. The Technology Fee will be invoiced each month with
the Royalty Fee and Brand Fund Contributions.

Loyalty Program. We have created a Loyalty Program for frequent customers. Loyalty program fees will
be invoiced each month with the Technology Fee.

Gift Card Program. The formula for Commissions per Gift Card sold by you is currently the estimated
average handling costs of $.50 related to issuing a Gift Card multiplied by 105%. The estimate of the
average handling costs shall be made by the issuer of the Gift Card. The Issuer shall review and (to the
extent appropriate) adjust its estimates at reasonable intervals, not less frequently than annually. The
Issuer may make its estimates by any reasonable method and, at its option, may use the same estimated
average handling costs for all franchisees, in its sole discretion. “Issuer Expenses” means the sum of
Issuer’s Direct Costs and Issuer’s Indirect Costs, with no reduction for any potential income from
unredeemed Gift Cards. “Direct Costs” means and includes all costs identified specifically with the
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Issuer services, including an allocable portion of costs for compensation, bonuses and travel expenses
attributable to employees directly engaged in providing Issuer services, for materials and supplies directly
consumed in providing Issuer services, and for other direct costs, such as costs of printing, storing, and
shipping Gift Cards, shared services costs, costs of marketing and promotional services provided by any
third party service providers, promotional discounts on Gift Cards, and license fees for intellectual
property. Direct Costs shall not include interest expense on indebtedness not incurred specifically for the
benefit of you. “Indirect Costs” means and includes all costs that are not specifically identified with the
Issuer services but that relate to the Direct Costs. Indirect Costs may include (for example) costs with
respect to utilities, occupancy and other overhead burdens. The estimate of Issuer Expenses for each
measurement period, which shall be at least quarterly, shall be made by Issuer or its agent. Issuer (or its
agent) may make its estimates by any reasonable method.

6. Additional Training Fees. The Additional Training Fee covers training and operational support provided
at your request beyond the training and opening assistance that we provide as part of your initial franchise
fee as described in Item 11. We currently charge $500 per day per trainer plus the trainer’s travel
expenses for additional training. If you cancel or request a change in any requested training, you will
incur fees for flight and hotel changes incurred by our training team. We reserve the right to change this
fee at any time or to charge a reasonable amount for any optional additional training we make available
after you open the Franchised Business. We may charge up to $2,500 tuition for training a replacement
manager for your BCS Makery at our initial manager training, and tuition up to $1,500 per event per
person for training at regional meetings. In addition, if you fail to demonstrate competency of pre-training
materials and are required by us to repeat training, you will pay tuition up to $5,000 for such training.
These fees are due in advance of the start of training and payable via ACH.

7. Transfer Fee. You or the transferee must pay a non-refundable Transfer Fee equal to 25% of our then
current initial franchise fee for a single BCS Makery, plus an Initial Training Fee of $5,000 if you transfer
the Franchise Agreement or Franchised Business to a transferee that is not an existing Buff City Soap
franchisee, or in the event of an ownership change involving control of 50% or more of your equity
interests. We will not charge a fee for any transfer of your equity interests among any of your existing
owners (provided such transfer of equity interests does not result in a change of control) or an initial
transfer from an individual to an entity controlled by that individual. See Item 17.

8. Audit Fee. We may audit your accounts, books and records at our expense. You must pay any underpaid
fees plus interest when we invoice you. If you understate Net Sales by more than 2%, then you must
reimburse us for the cost of conducting the audit including, without limitation travel, lodging, meals,
wages, expenses and reasonable accounting and legal fees we incur. We may also, in our sole discretion,
require that you engage an independent certified public accounting firm reasonably acceptable to us to
audit your financial statements for the next two years (or such time as we deem appropriate if instances of
underreporting continue).

9. Successor Fee. The Franchise Agreement has an initial term of 10 years and provides for one renewal
term of five years, subject to certain conditions. To renew the franchise and continue under a successor
Franchise Agreement, if you meet the conditions for succession, you must pay us a non-refundable
renewal fee equal to 50% of our then current initial franchise fee for a single BCS Makery. See Item 17.

10. Indemnification, Insurance and Enforcement Costs. You must defend, indemnify and hold us and our
affiliates harmless from and against any claims asserted against us or our affiliates resulting from the
development, operation or closure of your Franchised Business. You must also indemnify us against costs
we incur to enforce the Franchise Agreement or the Development Agreement against you, such as
attorneys’ fees, court costs, expenses for experts and advisors, and other expenses we incur to cause your
compliance with the agreements or compensate us for costs we incur directly and indirectly as a result of
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your breach. These costs may include the costs we incur to perform your post termination obligations to
package and return inventory, remove our signage and trade dress from the Makery, restore the Makery
interior as your lease requires, and cause your Makery advertising and marketing activity to end. If we
purchase required insurance for you when you fail to provide proof of insurance, we may charge you the
cost of the premium we paid on your behalf plus an administrative fee of 25% of the premium amount.

11. Liquidated Damages. 1f we terminate the Franchise Agreement for any reason other than our default and
failure to cure, within 30 days following the effective date of termination, you must pay us liquidated
damages in a lump sum equal to the greater of: (1) the product of 36 multiplied by the average monthly
Royalty Fees accrued during the 12-month period before the month of termination (or, if the Makery has
been open less than 12 months, during the period during which the Makery has been open), and (2)
$300,000. If we terminate the Development Agreement, you must pay liquidated damages in an amount
equal to the balance of the initial franchise fee for each Makery that you fail to develop in accordance
with the development schedule based on the initial franchise fee under the then-current form of Franchise
Agreement.

12. 13-Offset. We may, without notice to you, offset or recoup any liability we owe to you or your affiliates

~ against any liability or which we determine you or your affiliates is liable to us or our affiliates, whether
either liability is matured or unmatured, is liquidated or unliquidated, or arises under any agreement
between us or our affiliates and you or your affiliates.

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT
SINGLE MAKERY (See Note 1)

Payment

Nature of Expenditure Low Estimate | High Estimate | Method When Due Payment To
Initial Franchise Fee (See Note At signing of
2) Franchise

$50,000 $50,000 | Lump sum | Agreement Franchisor
Construction and Leasehold
Improvements (See Note 4) $416,00042.86

0 $310,000 As incurred| Before opening| Suppliers

Rental Expenses (See Note 4)
Varies$40,000 | Varies$200,000 | As incurred| Before opening| Suppliers

Interior and Exterior Signs (See
Note 4)
$18,000 $30,000 | As incurred| Before opening| Suppliers

Furniture and Fixtures
$62,50( $150,000 As incurred| Before opening| Suppliers

17
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YOUR ESTIMATED INITIAL INVESTMENT

SINGLE MAKERY (See Note 1)

QB\85091917-1690743715.1

Payment
Nature of Expenditure Low Estimate | High Estimate | Method When Due Payment To
Equipment (See Note 5)
$6,844 $50,000 | As incurred| Before opening| Suppliers
Smallwares (See Note 6)
$1,800 $3,500 As incurred| Before opening| Affiliate
Architects and Engineering
$46,0005,750 | $20,000 As incurred| Before opening| Suppliers
Other Professional Fees
(Accountant/Lawyers/Business
Advisors)
$1,000 $20,000 | As incurred| Before opening| Suppliers
Opening Inventory (See Note 6)
$20,000 $120,000 As incurred| Before opening| Affiliate
Opening Supplies
(See Note 6)
$9,000 $15,000 As incurred| Before opening| Affiliate
Computers, software,
Telecommunication,
networking, security (See Note Suppliers
7) Before opening| or by
$6,7415.775 $20,000 | As incurred| or as incurred | Franchisor
Training and Pre-Opening
Expenses (See Note 8)
$21,274 $33,591 | As incurred| Before opening| Suppliers
Pre-Opening Labor
$18,992 $26,194 | As incurred| Before opening| Suppliers
Insurance (See Note 9)
$8,132 $9,139 As incurred| Before opening| Suppliers
Deposits and Permits (See Note
10)
$2,000 $25,000 As incurred| Before opening| Suppliers
Market Introduction Budget
(See Note 11)
$15,00 $40,000 | Lump Sum | Before opening| Suppliers
Utility Deposits
$0 $5,000 As incurred| Before opening| Suppliers
Security System
$1,000 $5,000 As incurred| Before opening| Suppliers
Lease Deposit
$1,500 $25,000 As incurred| Before opening| Suppliers
Miscellaneous Expenses
$1,000 $25,000 As incurred| Before opening| Suppliers
Additional Funds - 3 Months
(See Note 12)
$63,000 $96,000 As incurred| After opening | Various
18




YOUR ESTIMATED INITIAL INVESTMENT
SINGLE MAKERY (See Note 1)

Payment
Nature of Expenditure Low Estimate | High Estimate | Method When Due Payment To
$427;783395.4 | $15078;4241,278
Total 27 424

(2 BCS MAKERIES) (See Note 1)

YOUR ESTIMATED INITIAL INVESTMENT — DEVELOPMENT AGREEMENT

QB\8509419+7.1090743715.1

Payment
Nature of Expenditure | Low Estimate | High Estimate Method When Due Payment To
Initial Franchise Fee At signing of
(See Note 3) $75,000 $75,000 Franchise
Lump sum | Agreement Franchisor
Investment for Single .
.. As incurred
Makery less Initial Before openin
Franchise Fee for $377:783345,42 | $1:028:4241,228, Supplli)ers 8
g[:k;rg ffnleg[nlgll:)led |7 24 ($30,800 to $138,500 is payable to Franchisor
velop for Makery #1)
$452,783420.42 | $1:103;4241,303,
Total 7 424
Aol ST A D A L e A ST P CON S S A RS (See Spte D
Construction-&Leaschold
Improvements{See Note-
4H $10,000- $150.000- As-inecurred Before opening | Supphiers
FurnitureFictures—&
e
- -
Ni 5fg Pi E 611,000 615.000 . | Bef . il
ormresm D e
Seleesoannientian
networking-sceurity-(See
Peposits-&Permits-(See-
B
TOTAL $4H03-04H- §429-000-
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Notes to Item 7

L.

For the Single Makery and Development Agreement, we have based our estimates of initial investments
on the experience of our Retail Affiliates developing and operating similar BCS Makeries, as well as the
experience of franchisees in opening their Makeries, to compile the foregoing estimates, encompassing
approximately 1,500 to 4,000 sq. ft.

biained f - . | hat i inits inf '
Payments to us are uniformly imposed and not refundable. Payments made to third party vendors or
suppliers and the opportunity to obtain a refund of any such payment are subject to the terms and
conditions of those vendors. We do not provide any direct or indirect financing for initial franchise fees or
development fees, other fees or other costs paid to us or to third parties. We do not provide any
guarantees for any financing provided to you by third parties.

The initial franchise fee paid by you and other similarly situated Franchisees will be the same and is
non-refundable.

When you sign a Development Agreement, you must agree to develop a minimum of 2 Makeries and pay
us a non-refundable development fee equal to 100% of the initial franchise fee for the first BCS Makery
to be developed ($50,000) and 50% of the initial franchise fee for each additional BCS Makery ($25,000
if developing 2 Makeries) to be developed under the Development Agreement. The total Development
Fee due for 2 Makeries is $75,000. When you sign the Franchise Agreement for your first BCS Makery,
we will credit a portion of the development fee payment to satisfy the initial franchise fee due under the
first Franchise Agreement. When you sign each additional Franchise Agreement under the Development
Agreement, you will sign the then-current form of franchise agreement that we offer, which may contain
materially different terms. In addition, you will pay us the balance due for the initial franchise fee due
under each applicable Franchise Agreement ($25,000 if developing 2 Makeries), which will be the initial
franchise fee minus the applicable portion of the development fee. The Development Fee paid by you and
other similarly situated Franchisees will be the same and is non-refundable.

These estimated costs are to build out an existing building or space to meet the image and décor we
require. BCS Makery locations are between approximately 1,500 and 4,000 sq. ft. Typical BCS Makeries
are located in strip centers, town squares, or other regional retail development centers within metropolitan
or micropolitan areas. The cost per square foot of leasing commercial property will vary depending on
location, size, local market conditions and other factors, and are not included in these estimates. Your
rent will likely include base rent, additional rent related to the Net Sales of the BCS Makery, common
area maintenance and marketing charges, and proportionate shares of property taxes, insurance and other
costs. Your BCS Makery must be able to accept and store bulk deliveries of product raw materials. The
lease terms must also allow for on-premises mixing and finishing of our products in the Soap Makery
located in the public space of the Makery. You may incur architect and engineering fees in the
development of your location. Construction and Leasehold Improvement estimates do not include rent or
utilities. You may need to make deposits or pre-payments for rent, utilities, and other service providers
related to the operation of the Franchised Business. Depending on the costs in your market, your credit
and the rental terms offered in various areas of your market, you can expect differences in rent rates,
terms and conditions. Our estimate is based on two months’ rent as deposit and deposits for commercial
lease parking. We have relied on our experience in opening company owned Makeries, as well as the
experience of franchisees in opening their Makeries, to compile the foregoing estimates. Your net
leasehold improvement costs will depend on the condition of your Makery location as delivered by your
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landlord and any tenant improvement allowance you may receive from your landlord in your lease. You
may need to demolish existing finishes and reroute utility lines in space that was used for another
purpose, estimated in the high-end amounts. You may need to finish first generation space with utilities,
lighting and interior walls and ceilings, estimated in the high-end amounts. Our estimated range of costs
for leasehold improvements is based upon our expectations that you will receive your Makery location
from your landlord in good condition and ready for finishing with our décor package. Your landlord may
provide funding for leasehold improvements. We anticipate that you will lease rather than build your
location. We therefore have not included any costs for land, building construction or related costs in our
estimates. We will provide you with our criteria for sites for BCS Makeries and may conduct an on-site
evaluation, at our option, in connection with our review and approval of the site that you select for your
first BCS Makery location. We contemplate one visit to your market, for your first Makery location only,
to review sites that you have identified. You will reimburse us for our reasonable expenses for providing
any additional site selection or approval support including a fee of $500 together with travel, lodging,
transportation, food and personnel costs incurred for any subsequent visits.

5. You will purchase your equipment from suppliers we have approved, which may include us or our
affiliates. We will provide specifications for the models of equipment you will be required to purchase for
your Buff City Soap location. Our affiliates or we may be the sole supplier for certain equipment. The
type and number of pieces of furniture and fixtures you require will be based on the size of the location
you select, which may increase the cost. We may negotiate with vendors for the price, warranties,
guarantees, delivery costs and/or maintenance contracts related to the equipment, furniture and fixtures
used in the development of BCS Makeries. We do not represent that we will be able to obtain for you the
lowest costs or best terms available. You will need to purchase signs for your location. All signage must
be in compliance with our standards and your local building and other codes.

6. You must purchase certain opening inventory and supplies and smallwares from our affiliate, BCS
Supply. Those purchases are not refundable. The purchases include certain Proprietary Products including
certain oils, micas, lye, scents, packaging, colorings, charcoals, clays, exfoliants and additives.

7. You will be required to purchase or lease the point-of-sale and computer system we specify. The type and
number of computers and other hardware, software, cameras and telecommunications equipment may
vary depending on your location. We will specify the computer hardware, software and
telecommunications equipment in the Manuals. We expect that technology will evolve during the term of
your franchise and you will need to update the Makery technology at your expense when we determine
such updating is necessary for the System to remain competitive.

8. We will provide initial training for you, your Operator, your General Manager and up to two other
personnel as we designate necessary without any additional fee. Both you, your Operator, and your
General Manager, must attend initial training and complete training to our satisfaction. In addition, we
may develop pre-training materials (print and electronic) that you and other attendees will be required to
complete prior to attending initial training. You may be required to show competency in the pre-training
material prior to attending training. Failure to show competency in the pre-training material may result in
you not being able to attend initial training and may result in an additional training fee of $5,000.00.
Initial corporate training will be a combination of office training and on-the-job training and may also
include training provided electronically and remotely. Initial pre-opening training will be provided for
your initial two locations at no cost, in a location designated by us and will be approximately one week in
duration. We reserve the right to require training for additional locations thereafter for $2,500 per location, in
which the duration of this training is up to seven days. We provide up to seven-day sessions for your first
two store openings. In addition to incurring the costs of compensation and benefits for your staff, you will
incur the cost for travel and other expenses during training. We have estimated the cost for travel, hotel,
meals and local transportation for you and your staff during training. The costs of travel vary based on the
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time of year and the choices you make for hotels, number of personnel attending training and
compensation paid to such personnel.

9. We will specify the minimum insurance coverage we require you to have for your Franchised Business in
this disclosure document; such requirements may be modified by us from time to time in the Manuals.
The amount stated for insurance is an annual premium that will recur and is subject to changes in
insurance markets and your loss history.

10. You are responsible for identifying and acquiring the permits, bonds, utilities, merchant accounts and
licenses necessary to develop, open and operate the Franchised Business. Our approval for your opening
of your Makery is conditioned upon, among other things, our receipt of copies of all licenses, permits and
certifications as set forth in the Manuals.

11. Your Market Introduction Program will be developed by you in accordance with our standards set forth in
the Manuals and is subject to our prior written approval. You will execute the Market Introduction
Program as approved by us.

12. This is an estimate of the amount of additional operating capital that you may need during the first three
months after opening your business based on the costs our Retail Affiliates have incurred opening and
operating similar BCS Makeries. This estimate includes additional funds you may need to pay employee
salaries and wages, utilities, payroll taxes (including payroll to cover the pre-opening training period for
your staff), fees payable to us and our affiliates, legal and accounting fees, additional advertising,
insurance, bank charges, miscellaneous supplies and equipment, staff recruiting expenses, state tax and
license fees, deposits, prepaid expenses and other miscellaneous items.

ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
Required Purchases and Approved and Designated Suppliers

As of the issuance date of this disclosure document, you must purchase all equipment, furnishings,
fixtures, supplies, packaging, computer hardware and software, and signage from vendors of whom we approve
and who meet our specifications. All purchases and leases must meet the standards and specifications we specify
in the Manuals, or otherwise in writing. You must request our consent to use vendors and suppliers not designated
by us and comply with our requirements for obtaining consent of your proposed vendor or supplier. BCS Supply
is the supplier of raw materials and packaging, labels and accessories you will need to open and operate your BCS
Makery.

None of our officers owns an interest in any supplier or vendor to the BCS Makeries.
Proprietary Products

We will provide to you the specifications, detailed descriptions, formulas, and personal care product
“recipes” to you and provide you with the list of any ingredients, supplies, apparel, equipment, and any other
merchandise or property that you must use or sell to operate the Franchised Business in accordance with the
System which either (i) display the Marks or (ii) are specially configured, manufactured or produced by, or for, us
in accordance with our specifications (collectively “Proprietary Products™) that you must purchase, use, offer, sell
and promote, and maintain in stock at Franchised Business in quantities needed to meet reasonably anticipated
consumer demand, certain proprietary products, ingredients, equipment, furniture, signage and other merchandise
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constituting Proprietary Products. We may designate certain of these disclosures as confidential. You must
purchase all Proprietary Products and ingredients for Proprietary Products from suppliers selected in our sole
discretion of which we give you written notice. BCS Supply is the only approved supplier for certain oils, micas,
lye, scents, packaging, facial products, colorings, charcoals, clays, exfoliants and additives. We may, in our
discretion, as frequently as we deem necessary, change the identity, specifications, formulas, recipes, inventory
requirements and designations, and add new products and delete existing products, from the items that we
designate as Proprietary Products. You must conform to all changes immediately upon written notice from us
unless our written notice specifies a later implementation date. The Proprietary Products are the essence of what
differentiates the Buff City Soap brand from competitors, and we retain absolute discretion regarding the
ingredients and formulations of these Proprietary Products, and whether we or BCS Supply are the sole suppliers
of these items. Some of these Proprietary Products may be formulated by or for us or BCS Supply and sold to you
in packaged or ready to package form, and some may be blended, formulated and packaged at the BCS Makery
according to our instructions. Obtaining and using substitutes for Proprietary Products and those that you must
obtain from approved suppliers is a material breach of your Franchise Agreement.

Non-Proprietary Products

We will designate all other products that are not Proprietary Products (“Non-Proprietary Products™).
Non-Proprietary Products will include non-raw materials products and packaging used that must be acquired from
suppliers designated by us or that meet our specifications. All changes in the specifications for Non-Proprietary
Products shall be communicated to you by supplements or modifications to the Manuals or otherwise in writing.
You shall not place a new order for any Non-Proprietary Products with a supplier after receiving written notice of
changes in the Non-Proprietary Products’ specifications or that our approval of the supplier has been withdrawn
or revoked.

Insurance

The insurance requirements described below are for a single Makery. If you own multiple Makeries, you
must meet the insurance requirements below for each Makery and “per Makery location” aggregate limits when
multiple Makeries are insured under single comprehensive general liability policy (capitalized terms not defined
in Exhibit I of the Franchise Agreement have the meanings set forth in the Agreement). All insurance policies
must:

1. be issued by a responsible carrier or carriers that has received and maintains an A.M. Best rating of at least
A-VI (or comparable ratings from a reputable insurance rating service, in the event such A.M. Best ratings
are discontinued or materially altered), and otherwise approved by Franchisor;

2. contain a waiver of subrogation provision;

3. other than Workers’ Compensation, name us as and additional insured on a primary basis for operations of
BCS Makery. If the additional insured has other insurance applicable to a loss, it will be on an excess or
contingent basis. The additional insured’s insurance coverage will not be reduced by the existence of such
other insurance;

4. not have any deductible, self-insured retention, self-funded retention, or any similar provision unless prior
written consent is given by Franchisor. Should consent be given by Franchisor for a deductible or similar
provision to be included for any required insurance coverage, the deductible or other similar provision
amount may not exceed $25,000. The coinsurance percentage will not be less than 80%

5. be primary and non-contributory to any other insurance that any of Franchisor Indemnitees for as procured
for themselves;
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6. provide for 30 days’ prior written Notice to Franchisor of any material modification, cancellation, or
expiration of such policy;

7. not contain language that limits the liability afforded to Franchisor and its Affiliates to any amount less than
stated on the declarations page of each policy;

8. not contain a provision that in any way limits or reduces coverage for Franchisee in the event of a claim by
Franchisor Indemnitees;

9. not include an insured versus insured exclusion or any exclusion that prevents coverage of a claim by one
insured against another;

10. include a separation of insureds provision; and

11. have the following coverages:

a.

= @ o

—

Commercial General Liability coverage ($1 million single limit per occurrence; $2 million general
aggregate limit, for both general liability and products /completed operations liability) for personal
injury and property damage, including premises, independent contractors, products and completed
operations, contractual, personal and advertising liability, on an occurrence basis, with coverage on an
ISO form CG 24 07 or equivalent commercial general liability form policy;

“All Risk” property coverage including a property damage limit for the full cost of replacement of the
BCS Makery and business interruption coverage for up to twelve months of projected earnings;

Business Automobile Liability covering liability arising out of any auto (including owned, hired and
non-owned autos), with a minimum of $1 million combined single limit each accident;

Workers’ Compensation or legally appropriate alternative covering all employees and contractors
working at the BCS Makery for statutory limits and employers’ liability with minimum limits of
$500,000 bodily injury for each accident, $500,000 bodily injury by disease for each employee and
$500,000 bodily injury disease aggregate;

Umbrella Policy having a limit of $1 million on an occurrence basis excess of covering excess of the
underlying insurance described in (1), (3) and (4) above which is at least as broad as each and every
underlying policy, provided that you may purchase more underlying coverage and less umbrella
coverage under such policies as long as you maintain the total amount of the limits specified for each
coverage area;

Employment practices liability insurance with a limit of $500,000;

Employee Dishonesty/Fidelity insurance with a limit of $100,000;

Data privacy/Cyber Liability insurance with a limit of at least $2,000,000; and
Other insurance as may be required by the state or locality of the BCS Makery.

Approval of Alternative Suppliers; Product Specifications

If you would like to offer products or use any supplies or services that we have not approved, or to obtain

a good or service from a supplier we have not yet approved, you first must submit sufficient information,
specifications and/or samples for our determination whether the product or service complies with our System
Standards or the supplier meets our approved supplier criteria. We may establish and revise our approved supplier
criteria from time to time as we deem appropriate and will make them available to our franchisees upon written
request. We may condition our approval of a supplier on the supplier’s agreement to comply with product quality
standards, frequency of delivery, standards of service, and concentration of purchase requirements. We also may
impose limits on the number of approved suppliers, products and services. We will respond to a request within 30
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days from the date of our receipt of all of the information we requested and completion of any facility inspection.

Franchisor may terminate or withhold its approval of any supplier, new Operating Assets, new Technology
System or new Products that do not satisfy its Standards. We reserve the right to test supplies and inspect the
premises of suppliers before granting our approval. We reserve the right to invoice you for our out-of-pocket costs
and expenses we incur for any inspection or testing. Since 2018, we have not had the necessity to assess this fee.
We will not issue our approval of the supplier until you pay that invoice. We may terminate our approval of a
supplier or any products or services at any time, with or without cause, in our sole and absolute discretion upon
reasonable written notice. Because the use of the highest quality, natural ingredients is an important part of our
business model, we will monitor your chosen suppliers and may require that you select a different supplier if the
supplier does not consistently meet our System Standards for quality.

Revenue from Franchisee Purchases

We or our affiliates may derive revenue or other benefits based on your purchases and leases, including
from charging you for products and services we or our affiliates provide to you and from promotional allowances,
volume discounts, and other payments made to us by suppliers and/or distributors that we designate or approve
for some or all of our franchisees. We and our affiliates may use all amounts received from you or suppliers
and/or distributors, whether or not based on your or other franchisees’ actual or prospective dealings with them,
without restriction for any purposes we or our affiliates deem appropriate.

We did not receive any revenue from required purchases or leases of goods or services by franchisees
during our fiscal year ended Janvary+December 31, 2023.

In our fiscal year ended Januwary—+December 31, 2023, franchisees paid our affiliate, BCS Supply,
$40,717,52736,963,576 for inventory and supplies.

We have no other affiliates that derived revenue based on required purchases or leases by our franchisees.
Percentage of Total Purchases Represented by Required Purchases

Required purchases consist of items you must purchase from approved suppliers or under our established
specifications. Your required purchases will represent approximately 90-100% of your total opening expenses
(excluding the cost of real estate and improvements) and approximately 95% of your continuing required
purchases and leases.

Payments to Franchisor from Designated Suppliers

We intend to negotiate preferred vendor agreements with approved suppliers that we expect will provide
favorable pricing and delivery terms to franchisees, as described below. These agreements may pay us revenues
based on the volume of franchisee purchases, which may be measured in sales dollars or units sold. These
arrangements are not in effect as of the issuance date of this disclosure document, but we expect them to be in
place in the future. We expect Affiliate BCS Makeries to purchase at the same prices and terms as franchised
terms from these suppliers.

Cooperatives
We will have the right to require you to participate in a national or regional approved purchasing
cooperative for the area in which your Franchised Business operates. We do not have any purchasing or

distribution cooperatives in place as of the issuance date of this disclosure document.

Negotiated Purchases
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We may, at our option, negotiate purchase arrangements or discounts for your Franchised Business.
Certain of our suppliers may allow you to participate in the volume discounts we receive. However, these volume
discounts will extend only to pricing terms and will not include any of the credit terms we have negotiated. We do
not otherwise negotiate purchase agreements on behalf of our franchisees or any distribution cooperative, and do
not guarantee pricing, credit or other terms for our franchisees. A particular supplier arrangement may not be

available to you as the availability of these arrangements may vary depending on whether the supplier services the
area in which your Franchised Business will be located.

Material Benefits

We do not provide material benefits to franchisees (for example, renewal of existing or granting
additional franchises) based on their use of designated or approved suppliers.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 9
FRANCHISEE’S OBLIGATIONS
Franchise Agreement
This table lists your principal obligations under the Franchise Agreement. It will help you find more

detailed information about your obligations in that agreement and in other items of this Disclosure
Document.

Disclosure
Obligation Section in Agreement Document Item
a. Site selection and acquisition/lease 5(a), 5(b) and 5(c) 11
b. Pre-opening purchases/leases 7(a), 7(d), 7(e), 8(a), 8(b),| 8

8(c) and 11(h)
c. Site development and other pre-opening requirements | 5(e), 5(f), 6 and 10(f) 6,7and 11
d. Initial and ongoing training 6 11
e. Opening 5(f) 11
f. Fees 3(c)(4),4,18(c)and 18(d) | Sand 6
g. Compliance with standards and policies/operating| 7(a) and 11(a) 11
manual
h. Trademarks and proprietary information 16 and 19(b) 13 and 14
1. Restrictions on products/services offered 2(e), 7(a), 7(d), 7(f), 11(g)| 16
and 11(h)

j. Warranty and customer service requirements 11(1) 11
k. Territorial development and sales quotas 2 and Exhibit G 12
1. Ongoing product/service purchases 7, 8 and 11(h) 6,8and 11
m. Maintenance, appearance, and remodeling| 7(b), 7(c) and 8(a) 11
requirements
n. Insurance 15 6,7 and 8
0. Advertising 10 6,7and 11
p- Indemnification 23 6
g. Owner’s participation/management/staffing 7(a) and 13 11 and 15
r. Records and reports 4(g), 14(a) and 14(c) 11
s. Inspections and audits 5(e), 7(f), 8(a) and 14(b) 6,8and 11
t. Transfers 18 6 and 17
u. Renewals 3(b) and 3(c) 17
v. Post-termination obligations 21 17
w. Non-competition covenants 19(a) and Exhibits Band D | 17
X. Dispute resolution 26 17

Development Agreement

This table lists your principal obligations under the Development Agreement. It will help you find more
detailed information about your obligations in that agreement and in other items of this Disclosure
Document.
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Obligation Section Item
a. Site selection and acquisition/lease 5 11
b. Pre-opening purchases/leases Not Applicable 8
c. Site development and other pre-opening requirements | 4 and 5 6,7 and 11
d. Initial and ongoing training Not Applicable 11
e. Opening 4 and 5, Exhibit A 11
f. Fees 6(a), 11(c), 11(f) and 12(f) | 5 and 6
g. Compliance with standards and policies/operating| 5 11
manual
h. Trademarks and proprietary information 2(b), 8(b) and 13(b) 13 and 14
i. Restrictions on products/services offered Not Applicable 16
j. Warranty and customer service requirements Not Applicable 17
k. Territorial development and sales quotas 2 and 4 and Exhibit A 12
1. Ongoing product/service purchases Not Applicable 8
m. Maintenance, appearance, and remodeling requirements, Not Applicable 11
n. Insurance Not Applicable 6 and 8
0. Advertising Not Applicable 6and 11
p. Indemnification 10 and 11(f) and Exhibit C | 6
g. Owner’s participation/management/staffing 7(f) and 7(g) 11 and 16
r. Records and reports Not Applicable 6
s. Inspections and audits Not Applicable 6
t. Transfers 11 and Exhibit C 6 and 17
u. Renewals 3(b) 17
v. Post-termination obligations 13 17
w. Non-competition covenants 8(a) and Exhibits Cand E | 17
x. Dispute resolution 26 1
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, we are not required to provide you with any assistance.

Pre-Opening Assistance

Before you open your Franchised Business:

We will designate the territory for your Franchised Location. (Franchise Agreement Sections 2 and 3)

We will provide you with advice and consultation in the selection of sites for Franchised Location(s)
through the use of the site selection and evaluation forms, criteria and supporting materials that we make available
to franchisees. (Franchise Agreement Section 5(a); Development Agreement Section 5(a))
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We will review the information you submit for each proposed site for a Franchised Location, conduct any
investigation of the proposed site we deem appropriate to evaluate the site, and accept or reject the site. (Franchise
Agreement Section 5(b); Development Agreement Section 5(b))

We will accept or reject each site within 30 days after your submission of all initial and supplemental
information we request regarding a proposed site. If we accept the site, we will give you notice of any remaining
conditions to that acceptance. Under the Development Agreement, we will tender the Franchise Agreement for the
accepted site. (Franchise Agreement Section 5(b); Development Agreement Sections 5(b), 5(c), 5(d))

We reserve the right to review, and in our reasonable judgment, approve each letter of intent, lease,
sublease or purchase agreement (and any renewals and amendments thereof) that will govern your acquisition,
occupancy and/or lawful possession of the Makery premises. (Franchise Agreement Section 5(c))

We will provide you with our standards for finishes, specifications for layout of the interior, mechanical
and electrical systems, equipment, décor and ironwork and signs for a prototype Franchised Business that we
make available to franchisees. (Franchise Agreement Section 5(e)). We provide the specifications and a list of
vendors. We provide assistance with acquiring an identifying what you need to order. You are responsible for
ordering equipment, signs, fixtures, opening inventory and supplies. You will pay the vendors directly. We do not
deliver or install any items.

We will review your site plan and final plans and specifications for conformity to System Standards.
(Franchise Agreement Section 5(¢))

We will lean—yreu—one—ecopy—of-the Manuals—er—may—grant access rights on our secure website for

franchisees to access our Manuals and standard operating procedures. (Franchise Agreement Sections 11(a)

We provide this-on-site training, initial corporate training and initial pre-opening training for up to +521

days to assist you with your initial corporate training and pre-opening activities for your Franchised Business for
a maximum of two locations opened by you or entities affiliated with you. This training may be located in our
corporate office in Dallas, TX, alongside a BCS Makery location chosen by the Franchisor. Initial Corporate
Training is up to seven days. Initial Preopening Training for a BCS Makery opening is up to seven days per
Makery for a maximum of two locations. (Franchise Agreement Section 6(b))

We will provide you with information regarding approved, required and preferred products, services and
suppliers. (Franchise Agreement, Section 7(d))

We will provide you with a template plan for pre-opening marketing and accept or reject your proposed
plan for pre-opening marketing. Pre-opening marketing plans must be submitted no later than 60 days prior to
opening for approval and meet the required Market Introduction Budget (Franchise Agreement, section 10(f))

Site Selection

We do not select the site for your Franchised Business. You will have responsibility for selecting the site
for your location and submitting information on the site approval form we include in the Manuals. The proposed
site must comply with our site selection criteria, which depending on your market, includes demographic
characteristics; traffic patterns; parking; character of neighborhood; competition from, proximity to, and nature of
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other businesses; other commercial characteristics; and the proposed site's size, appearance, and other physical
characteristics. We have the right to accept or reject the site you select based on our analysis of how each of these
criteria in your particular market enhance our brand awareness and goodwill. We will not unreasonably withhold
our acceptance of a site that meets our criteria in your particular market for demographic characteristics; traftic
patterns; parking; character of neighborhood; competition from, proximity to, and nature of other businesses;
other commercial characteristics; and the proposed site's size, appearance, and other physical characteristics. In
determining whether to accept or reject a proposed site, we also may consider the site's proximity to both
boundaries of the Protected Area and to other existing or proposed Studios located outside the Protected Area
boundaries. If we do not accept the proposed site within a 30-day period, the proposed site will be deemed
rejected. The factors for site consideration may change after you sign a Development Agreement and before you
submit each proposed site under a Development Agreement. We have no obligation to provide any assistance in
locating a site, negotiating the lease, conforming the premises to local codes and ordinances, obtaining permits,
constructing, remodeling or decorating, hiring and training employees (except for the training we provide
described in training below), or providing for necessary equipment, signs, fixtures, opening inventory and
supplies. You must propose a site within 60 days after the effective date of the Franchise Agreement and acquire
the right to occupy the site within 30 days after our approval of the site. The grant of any extension of time to
complete this phase of pre-opening is at our sole discretion. If you fail to acquire the right to obtain an approved
site within 30 days following our approval, we may terminate your Franchise Agreement without giving you any
time to cure. (Franchise Agreement, Section 5(d))

We do not typically own the premises which is then leased to you.

Under our form of Development Agreement, you must agree to open Franchised Locations under a
specified development schedule (the “Development Schedule”). You must develop BCS Makeries in accordance
with the Development Schedule described in the Development Agreement, which contains the site selection and
approval requirements described above. If you are developing a Makery under a Development Agreement, you
may request the right to extend the deadline within which you must propose a site for our approval, subject to
your payment of the applicable extension fee (Development Agreement, Section 4(f)). Once we approve each
site, and any required disclosure period has lapsed, you will be required to sign our then-current form of Franchise
Agreement to proceed with the development of the site and the deadlines for developing the BCS Makery in the
Franchise Agreement will apply.

Typical Length of Time to Open

Your Franchised Business must be open and operating by no later than 12 months from the date you
execute your Franchise Agreement. Factors that may affect that period include obtaining site acceptance from us,
making any necessary financial arrangements, obtaining required permits, designing the space, ordering the
equipment and inventory, and obtaining necessary labor and materials. (Franchise Agreement Section 5(f))

Post-Opening Assistance

Provide you with information regarding approved, required and preferred products, classes, services and
suppliers. (Franchise Agreement Sections 7(c) and 7(d))

We will provide you with ongoing access to the Manuals_and our secure website, which we may update
from time to time. (Franchise Agreement Section 11(a))

We will provide training programs to replacement management personnel and conduct additional and
remedial training as you may request or as we determine necessary. (Franchise Agreement, Sections 7(c) and 7(e))
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We will conduct periodic field evaluations and quality assurance inspections of BCS Makery to test and
promote its compliance with System Standards and quality controls. (Franchise Agreement Section 14(b))

We will maintain and administer directly or through our affiliates the general marketing and development
fund (the “Brand Fund”) as described below in this Item. We will prepare upon your request an annual statement
of monies collected and costs incurred by the Brand Fund and furnish a statement to you. (Franchise Agreement,
Section 10)

Except as listed above, we do not have any obligation to provide you with assistance regarding (1)
developing services or products your Franchised Business will offer to your customers; (2) the hiring or training
of your employees; (3) the improving or developing your Franchised Business; (4) establishing prices; (5)
establishing and using administrative, bookkeeping, accounting or inventory control procedures; or (6) resolving
operating problems you may encounter.

Advertising

At least 90 days before the Opening Date, we will provide you with a template plan for the Market
Introduction for the Makery, including a budget template and our market introduction materials. You must
develop and submit, at least 60 days before the Opening Date, your plan for Marketing Introduction that conforms
to our template, complies with the standards for Market Introduction of BCS Makeries, and provides for spending
at least the Marketing Introduction Budget estimated from $15,000 to $40,000 (see Item 7, Note 23). We will
accept or reject your Market Introduction plan within ten business days. You must timely execute your Market
Introduction plan, once approved by us. We require documentation of your expenditures under and execution of
your approved Marketing Introduction plan. These Market Introduction obligations are in addition to your Brand
Fund Contribution and Local Marketing Expenditure. (Franchise Agreement Section 10(f))

We will conduct advertising in regional and national media using the funds available in the Brand Fund
described below. We may use print, broadcast and on-line or electronic media, social media, direct mail and other
promotional materials as funds permit. We will utilize a combination of in-house and advertising agency
resources to produce advertising. We are not required to spend any amount on advertising in your Protected Area.

Brand Fund

We have established and administer a Brand Fund for the creation and development of marketing,
advertising, and related programs, campaigns and materials (the “Brand Fund”). As of the issuance date of this
disclosure document, all franchisees must pay us a weekly Brand Fund Contribution equal to two percent (2%) of
the Net Sales of the Franchised Business for the preceding week. No franchisees contribute a different amount or
a different rate. We will direct all initiatives relating to the positioning of the Brand using the Brand Fund. We
will account for all Brand Fund Contributions we collect in a separate account. The Brand Fund will not be used
to defray any of our general operating expenses, except for reasonable salaries, administrative costs, travel
expenses, and overhead as we may incur in activities related to the administration of the Brand Fund and its
programs.

We may use the Brand Fund to pay the costs of research, agency of record services, market research,
creation and production of video, audio, electronic, and written advertising and marketing programs;
administration of regional, multi-regional, and national advertising and marketing programs, Product and
customer research and surveys, and testing and related development activities; promotional events; purchasing
and participating in online, Social Media, radio, television, and billboard advertising and programming;
employing marketing, advertising and promotional agencies to assist therewith; conducting community relations
activities; and supporting public relations, maintenance of the System websites, and online presence; and such
other advertising, marketing, and promotional activities as we determine are appropriate for BCS Makeries and
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the Marks and System under which they operate. You will ultimately be responsible for the costs associated with
the placement of any such marketing and media for the Makery in that you will either reimburse us for media and
marketing placement or directly pay a third-party advertiser for placement of the media or marketing materials.
The Brand Fund will furnish you with samples of advertising, marketing formats, promotional formats, and other
materials at no additional cost when we consider it appropriate. Multiple copies of such materials will be
provided to you at your cost plus any related shipping, handling, and storage charges. We may, at our sole option,
increase the Brand Fund Contribution upon 60 days’ prior notice to you, subject to the limitation stated under
“Local Marketing” below.

We may spend on behalf of the Brand Fund, in any fiscal year, an amount that is greater or less than the
aggregate contribution of all BCS Makeries to the Brand Fund in that year, and the Brand Fund may borrow from
us or others to cover deficits or may invest any surplus for future use. Any monies in the Brand Fund not spent at
the end of each fiscal year will remain in the Brand Fund, provided that amounts contributed to the Brand Fund
may be used to pay taxes associated with unspent amounts on deposit in the Brand Fund. We will have the sole
and exclusive discretion to direct all activities and programs funded by the Brand Fund. The Brand Fund will not
be separately audited. We will, upon your written request (but not more than once annually), provide a copy of
our unaudited annual statement of monies collected and costs incurred by the Brand Fund. We have no obligation
to ensure that Brand Fund expenditures in or affecting any geographic area are proportionate or equivalent to the
Brand Fund Contributions made by franchised BCS Makeries in that geographic area, nor are we obligated to
ensure that your Makery or any other BCS Makery will benefit directly or in proportion to your or its Brand Fund
contribution, or that all BCS Makeries operated by us or any of our affiliates will pay the same Brand Fund
Contribution. As of the issuance date of this disclosure document, the BCS Makeries operated by us and/or our
affiliates do not contribute to the Brand Fund. We may terminate and reinstate the Brand Fund at any time. If the
Brand Fund is terminated, all unspent monies will be distributed to franchisees operating a BCS Makery in
proportion to their respective contributions to the Brand Fund accrued during the preceding three-month period.
(Franchise Agreement Section 10(a)).

In our fiscal year ended Januwary—tDecember 31, 2023, the Franchisees contributed a total of
$2,505,;4832,857,110 to the Brand Fund. The Brand Fund expenses were as follows:

Type of Expenditure Amount Percentage
E-Com Marketing $35.3320 10%

Public Relations $214.64033.440 81.1%

Paid Media $929.812985,380 3331.2%
In-Store Marketing & Signage $246,924402,438 912.7%
Agency Services $1,241.5491,709,243 | 4454.0%
Other $428:12832,655 51.0%
TOTAL* $2,796,3863,163,156 | 100%

* Amounts spent in excess of Franchisee contributions were subsidized by us. As of the Issuance Date of this disclosure document,
we do not currently consider the amounts we have subsidized to be a loan to the Brand Fund.

We will not use the Brand Fund to solicit new franchise sales. Consumer advertising copy for which the
Brand Fund pays may include solicitations of interest for prospective franchisees.

Local Marketing Expenditure
In addition to your contributions to the Brand Fund, you must make the Local Marketing Expenditure in

the amount that we establish periodically. The minimum aggregate amount we require you to spend on the Local
Marketing Expenditure combined with your contributions to the Brand Fund for the applicable fiscal quarters (if
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any), will not exceed 4% of Net Sales (which we will allocate, at our sole option, among the Brand Fund and the
Local Marketing Expenditure), during any period consisting of four consecutive fiscal quarters. As of the issuance
date of this disclosure document, the initial Local Marketing Expenditure is 1% of Net Sales. At our request, you
will provide us with copies of invoices and other documentation reasonably satisfactory to us evidencing
compliance with the Local Marketing Expenditure. If we determine that your Local Marketing Expenditure,
combined with your Brand Fund Contributions, total less than the then-current percentage of Net Sales required
by us during the then-most recently completed four consecutive fiscal quarters, we may notify you of any
additional amounts that you must spend (up to the then-current percentage of Net Sales required by us) on local
marketing. If you have not spent such additional amounts (in addition to any ongoing marketing requirements) by
the end of the fiscal quarter in which you receive such notice, we may collect those unspent amounts directly from
your account and contribute them to the Brand Fund, without any liability or obligation to use such funds for your
local advertising. We will provide you with not less than 30 days’ notice of any change in the amount of the
Local Marketing Expenditure.

You must engage in local advertising, marketing and promotional activities and campaigns in accordance
with our then-current standards and the Manuals. All such local advertising, marketing and promotional activities
and campaigns must be approved by us in advance in writing. The Local Marketing Expenditure will be used to
pay for the cost of implementing local marketing plans developed by us and adapted and implemented by you
with our approval.

Advertising Cooperatives

While we do not currently, we may, at our sole option, require you to participate in certain local or
regional advertising cooperatives organized and/or approved by us and composed of certain other BCS Makeries
located in the geographic area in which your Makery is located. If you are required to participate in an
advertising cooperative approved by us, you will be required to execute our then-current standard advertising
cooperative agreement. We may terminate any advertising cooperative as permitted under the terms of the
applicable cooperative advertising agreement. We may require advertising cooperatives to be formed, changed,
dissolved or merged. (Franchise Agreement Section 10(j))

Special Promotions

In addition to the national, regional and local advertising described above, we may periodically develop
and administer advertising, marketing and sales promotional programs in which you must participate upon the
terms and conditions that we establish. Such programs are in addition to your Local Marketing Expenditure and
may include marketing promotions, Product promotions, specialized Product offerings/limited time offers and
similar programs. We will determine all phases of this advertising, marketing and promotion in our sole
discretion. (Franchise Agreement Section 10(e))

Advertising Council

We currently have no advertising council composed of franchisees. We have no obligation to create an
advertising council. We may develop such in future.

Computer Systems

You must purchase and install before opening your Franchised Business the Technology Systems that we
require, including the hardware and software to run a computer-based point-of-sale system and other associated
systems and peripherals (“Technologies”) necessary to operate a Buff City Soap retail establishment. We will
advise and work with you to select these Technologies from our approved solutions. We estimate the cost to
purchase the required Technologies, from an approved vendor is between $6,741 to $20,000. In the future, we
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may provide assistance in developing and planning installation of these Technologies and we reserve the right to
charge our then-current fee in connection with said assistance. You will pay the Technology Fee in connection
with your use and access of the Technologies. The Technology Fee may be modified at any time to reimburse us
for costs incurred in modifying any proprietary software that we license to you and other components of the
technology systems. We and our affiliates have no obligation to provide ongoing maintenance, repairs, upgrades
or updates to your Technologies. (Franchise Agreement Section 8(a))

We have independent access to the information generated and stored on the Technologies. Upon notice to
you, at your cost and expense, the Technologies may be electronically linked to our or our affiliate’s network.
You will provide us with access to any information on the Technologies as we require, with or without notice, to
retrieve transaction information, including customer, sales, sales mix, usage, and other operations data as we
consider appropriate. There are no contractual limitations on our right to access this information. We may require
you to update periodically, upgrade or replace the POS System, but you will not be required to replace the POS
System more than once every five years. (Franchise Agreement Section 8(b))

We may mandate that you offer free wireless internet access or other accepted means of communication
for customers in your BCS Makery. The approved vendor of the hardware systems may charge you a fee for
maintenance, repairs, updates and upgrades to hardware. The annual cost of such maintenance, repairs, updates or
upgrades will depend upon the agreement with the relevant hardware vendor and service providers. We estimate
the total annual cost to you of optional or required maintenance, updating or upgrading hardware is $1,000
annually for hardware and $1,000 every other year for software.

We may, at our option, establish and maintain a communication and collaboration platform (“Intranet”)
through which you and we may communicate. We will have control over all aspects of the Intranet. At our
option, we may post, update and disseminate the Manual and other confidential information through the Intranet.
The Intranet platform and all communications that are posted or to be posted to it will become our sole property.
If established, we will have no obligation to maintain the Intranet indefinitely, and we may modify or dismantle it
at any time. (Franchise Agreement Section 8(d))

Manuals

The Table of Contents for the Makery Reference Manual appears as Exhibit H to this Disclosure
Document. We provide you with a—hard-eran electronic Gfpessible}-copy of the Makery Reference Manual,
which is twenty-two pages long. The Makery Reference Manual contains digital links to approximately 250

pages of material on the topics outlined in the Table of Contents.

Initial Corporate Training Program

TRAINING PROGRAM
Hours of Hours of
Pre-Training | Classroom | On-The-Job
Subject Hours Training Training Location
NAL 4ene2-hour| 2N/A ConterenceCall-
HortstBES-Malkery- I-hou—calls) avatlable-space-in-
enbyyBrand Introduction Siemaphih T e
Cermeentbe
endeetan o
Dallas-X*Virtual
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Hours of Hours of
Pre-Training Classroom | On-The-Job
Subject Hours Training Training Location
and Dallas
1abl -
ceemple o bee
9 = i = ;eipeiate }{eade tla{t%is
Ingredients ReviewProduct inr-Dallas; X and/or
and Production Overview 21 NA2 NA30 Makery
ConeeptintroduetionSupply
Chain and Inventory Stere-LoeationVirtual
Management N/A 12 N/A4 Dallas and/or Makery
1abl -
ceemple o bee
Corporate-Headguarters
R LeeationVirtual, Dallas
CeontrelGeneral Operations | N/A 43 5410 and/or Makery
POS - TrainingBusiness Stere-LoeationVirtual
Administration N/A 2 AN/A Dallas and/or Makery
Soeilelbleceaen Lo
ceemple o bee
Bustness- Corporate-Headguarters
AdministrationGuest Services in-Dallas;2% and/or
& Merchandising N/A NAA L 61 Makery
Somleblosines o
Siemmpbi T e
Coppepbelendaimeeny
R #nVirtual, Dallas;- X
andPrometionE-Commerce | N/A 21 NAADQ.5 and/or Makery
Finanetal-
ManagementMarketing StereLoeationVirtual
Advertising & Promotions N/A NZA6 41 Dallas and/or Makery
Total Hours 2 1318 7048.5

*Metropolitan Memphis, TN area as space is available in hotels or conference or business centers or our corporate headquarters located at 5294
Beltline Road, Suite 100, Dallas, TX 75254..

You, your Operator, and your General Manager (“Trainees”) must attend our initial corporate training
program. Within a reasonable time following the execution of your Franchise Agreement, we will provide our
initial corporate training program to the Trainees. If authorized by us in writing after the development of your first
Makery, the Trainees may also be the trainer. Where space is available in a regularly scheduled corporate initial
training program, you may bring up to two addltlonal personnel to tralnmg at no additional cost other than such
personnel’s travel and staff costs incurred. e

We provide on-site training, initial corporate training and initial pre-opening training for up to 21 days to
assist you with your initial corporate training and pre-opening activities for your Franchised Business for a
maximum of two locations opened by vou or entities affiliated with you. This training may be located in our
corporate office in Dallas, TX, alongside a BCS Makery location chosen by the Franchisor. Initial Corporate
Training is up to seven days. Initial Preopening Training for a BCS Makery opening is up to seven days per
Makery for a maximum of two locations.
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While it is recognized that training and-eertifieation-is a critical element to maintaining brand standards,
we equip you with the ability to conduct training and-eertifieation-of your own staff. Following the training and-
eertifieation—of completion by you, we, during periodic field visits, will evaluate the ability of your staff to
perform their individual jobs to brand standards and will consult with you about retraining their staff if any
deficiencies are noted. Upon completion of initial training, Management and staff training will be your sole
responsibility and will be conducted by you and your management.

Our initial corporate training program may include on-line training, classroom sessions, and actual work
experience—and—a—train-the-trainerprogram. In order to reflect updates for your business needs, our training
program, training materials, and Manual are all subject to change without notice. The time and subject allocation
of the initial corporate training program may also vary based on factors such as the experience of your employees
being trained. In addition, Buff City Soap may develop pre-training materials (print and electronic) that you and
other attendees will be required to complete prior to attending initial training. You may be required to show
competency in the pre-training material prior to attending training. Failure to show competency in the pre-training
material may result in you not being able to attend initial corporate training and may result in an additional
training fee of $5,000.00.

With respect to your first two BCS Makery openings, once the BCS Makery has been approved for
opening by us, we also provide up to seven days (as determined by us in our sole discretion) of additional local,
on-site epening-suppertinitial Preopening Training at your Makery (“On-Site Training”). There is no additional
fee paid to us for this initial on-site pre-opening support and training for your first two BCS Makery openings.
With respect to any opening support that we agree, in our sole discretion, to provide to you after your first two
BCS Makery openings, you must pay our then-current fee. You will also receive periodic field support and
consultation in person, electronically, etc. during the term without any additional fee.

The individual in charge of our initial corporate training program is:

Years of Training Years of Experience
Trainer Experience with Us
Casey Daniel — SVP Operations 1617 years 14826 months

The resources used during and after the completion of the required training is the “Makery Reference
Manual” incorporated as part of the Manuals. We currently do not charge for training material, but we may do so
in the future.

The inttial-corporate-traininglnitial Corporate Training program is mandatory for your Operator, General
Manager and trainer and, other than On-Sitelnitial Preopening Training, must be completed by a minimum of 90

days prior to your first BCS Makery opening date as we determine necessary. On-Site Training must be
completed by a minimum of 14 days prior to your BCS Makery opening date. We may modify an opening date
you propose based upon the projected date of successful completion of the training program by you, your
Operator and/or General Manager. We require that you must always have a eertifiedtrained manager in the BCS
Makery and/or be in the process of having a manager trained-and-eertiied.

If your Operator or General Manager leave your employment for any reason, you must hire a replacement
within 30 days who must attend the next initial corporate training program class we make available and complete
it to our satisfaction. We reserve the right to charge a reasonable fee for any initial corporate training provided to
any replacement or successor Operator, General Manager or other management personnel as we require. In
writing we may approve them to conduct the training, at sole discretion to us.

36
QB\85091917.1090743715.1



We may conduct training at regional meetings and reserve the right to require that you, your Operator,
your General Manager, assistant manager and those other management personnel attend. We may charge a
reasonable training fee for these regional meetings. You; and your Operator and—your-General-Manager-must
attend our Annual Conference if we hold one. As of the date of this disclosure document, the Annual Conference
Fee is $1,500 per attendee. We may increase the fee to up to $2,500 per attendee.

ITEM 12
TERRITORY

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

Franchise Agreement

The franchise you are granted will be for one specified location approved by us. When you sign the
Franchise Agreement, unless you have selected and we have accepted the precise location of the Franchised
Business, we will designate an area defined by zip codes, a map, shopping areas, or other means (the “Designated
Area”). You must find a location acceptable to us within the Designated Area during the 60-day period after you
sign the Franchise Agreement. During this period, we will not grant a BCS Makery franchise to any other party
and our Affiliates will not open or develop another BCS Makery within the Designated Area. You must find a
location acceptable to us within the Designated Area. When we accept the location within the Designated Area
you propose, we will fix the boundaries of a “Protected Area” for the Franchised Business.

There will be no minimum geographic size to your Designated Area or Protected Area. The Protected
Area will be determined by the demographics and population size specific to your location. The minimum
population size of the target demographic group within your Protected Area is determined on a case-by-case basis
depending on the results of demographic research. Protected Areas will range in size from a site-specific
location, i.e., a street address, to a block, a zip code, or a defined measurable area, depending on where your
Makery is located. Typically, Makeries located in metropolitan areas will receive a smaller Protected Area than
Makeries located in suburban/rural areas. Your Protected Area will be described in Exhibit G to your Franchise
Agreement. During the term of your Franchise Agreement, and provided that you are not in default, we will not
establish or license another person to establish another Makery within your Protected Area.

We generally will consider the relocation of a Franchised Business under the same criteria as we would
consider for an application to approve any new location, such demographics, traffic patterns, physical site
profiles, access, parking, competition in the market area, and other factors.

You do not have a right of first refusal to establish additional locations in your Protected Area, nor will
you have any similar rights to obtain additional franchises.

During the term of the Franchise Agreement, neither we nor our affiliates will operate, franchise or
license any other person or entity to operate a BCS Makery in the Designated Area until your Protected Area is
identified, and, thereafter, will not operate or authorize any person other than you to operate a BCS Makery in the
Protected Area. This restriction will not apply to any BCS Soap operating or under development by any person
within the Designated Area as of the effective date of the Franchise Agreement. The Protected Area will be
determined by us and stated in an Exhibit G of the Franchise Agreement that we send you.
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The continuation of territorial protection under the Franchise Agreement does not depend on the
achievement of any specific sales volume, market penetration or other contingency. We retain no rights to modify
your Protected Area.

We retain all rights within and outside the Protected Area except those that are expressly granted to you
in the Franchise Agreement. You will receive no compensation if we exercise our reserved rights. Without

llmltlng the precedlng sentence we retaln él}—the rlthe—&see%hepehanﬂeL&eﬁdisﬁrbaﬂe&ésaeh—as—therlntemeF

(1) to advertise and promote the System within and outside the Protected Area:

(2) to operate and license or franchise other persons to operate a BCS Makery at any location outside of
your Protected Area;

(3) except for the restriction against the establishment of another BCS Makery in the Protected Area, to
offer and sell, and authorize others to offer and sell, any products and services, including those offered and sold at
BCS Makeries (such as packaged personal care products, clothing, merchandise and other Buff City Soap
memorabilia), under the Marks or other trademarks at or from any location or through any channel of distribution
(spas, salons, boutiques, supermarkets, discount stores, department stores and convenience stores, hospitals,
health care facilities, airports, stadiums, business or industry locations (e.g. manufacturing site, office building
distribution facilities), military installations, military commissaries, universities, schools, the internet (or any other
existing or future form of electronic commerce), other retail locations or wholesale channels and other retail
facilities such as kiosks and multi-brand facilities providing a limited number or representative sample of the
Products and services normally offered by a BCS Makery);

(4) to establish and operate, and license others to establish and operate, any business other than a BCS
Makery, including other shops or retail businesses, under the Marks or under other marks, including Makeries or
other businesses that we or its affiliates may operate, acquire, be acquired by, or be merged or consolidated with;
and

(5) to establish and operate and license others to establish and operate, BCS Makeries and other retail
facilities in any Reserved Area whether or not located within the Protected Area. A Reserved Area is any location
that by its nature is unique and separate in character from locations generally developed as BCS Makeries, which
include military bases, airports, shopping malls, hospitals, campuses, schools, hotels, casinos and other mass
gathering locations or events. Because we may operate and authorize others to operate BCS Makeries in any
Reserved Area, you will not receive an exclusive territory. You may face competition from other franchisees,
from outlets that we own, or from other channels of distribution or competitive brands that we control.

The Protected Area described above will affect where you and other franchisees may solicit business sell
products and services. You can sell services and products to anyone from anywhere so long as your sales do not
result from any direct solicitation activities by you and the services you provide and products you sell are being
performed within your Protected Area. We, other franchisees, licensees and company-owned businesses reserve
the same right to service members and sell services and products to anyone from anywhere without compensation
to you. You are prohibited from soliciting and marketing by any means (i.e. promotional materials,
advertisements, Internet, social media, mobile applications, SMS texting, telephone, or any other means,
electronic or otherwise) outside of your Protected Area and you must not specifically engage in target marketing
(“Target Marketing”) within the Protected Area of another Buff City Soap® Makery (franchise and/or a
company/affiliate owned business). Target Marketing means a concerted effort by a franchisee to solicit and
obtain customers through any type of advertisement or marketing, directed at all or a portion of another
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franchisee’s Protected Area. You may sell and ship products to people located outside your Protected Area so
long as your sales are not the result of solicitations outside your Protected Area or the result of Target Marketing
activities by you.

You do not have the right to establish any additional or alternative channels of distribution (i.e., the
Internet, Social Media or any other electronic means, including the telephone and SMS texting) without the
express written permission of us that may be withheld at our sole discretion. We and our affiliates may develop
alternative distribution channels for our proprietary products and those alternative distribution channels may
compete with you. We provide no assurances that those alternative distribution channels will be offered as
franchises or, if offered as franchises, that they will be offered to BCS Makery franchisees in those market areas.

You will not receive any compensation for any additional or alternative channels of distribution.

We and our affiliates may in the future franchise personal care product retailers under a different
trademark (an “Affiliate Concept™) that will sell goods or services similar to those a System franchisee will offer,
or goods and services that are not similar to those a System franchisee will offer. Such a business could be located
or have an outlet in the Protected Area. Affiliate Concept outlets may compete with your BCS Makery. Such
Affiliate Concept outlets could be located or have an outlet in or near the Protected Area. The Franchise
Agreement and Development Agreement we sign do not restrict or limit the ability of us or our affiliates to create,
open, operate and franchise Affiliate Concepts within or outside the Protected Area. You have no right or option
to participate in any franchise or license program, or to own an Affiliate Concept outlet, or to be paid any
compensation relating to an Affiliate Concept outlet. We may join with our affiliates to leverage the buying power
of all Affiliate Concept outlets and the System to obtain better quality service, pricing and availability from
common approved suppliers, purveyors, and vendors of goods and services used by the BCS Makery chains.

As of the date of this Disclosure Document, we have no plans to operate or conduct a business similar to
that being offered under a different trademark including, similar goods and services, a different trademark,
franchisor owned or operated outlets with such characteristics, or solicitation or acceptance of orders under a
different trademark. As a result of having no plans to do the foregoing, there is no plan in place for the same or a
similar operating business that exists to provide the same.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Development Agreement

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

The Development Agreement identifies the development territory within which you must develop
multiple Franchised Locations under the Development Schedule (the “Territory”). The Territory will be a
geographic area described in the Development Agreement and chosen by a method of delineation that we
determine is appropriate under the circumstances. During the term of the Development Agreement, we will not
operate or license any other person or entity to operate a BCS Makery within your Territory or operate, directly or
indirectly, nor grant to persons the right to operate, a Competitive Business (as defined in the Development
Agreement and as described in Item 17) located within the Territory; provided that, we and our affiliates will have
the right to: a) establish and operate, and grant persons the right to establish and operate, Competitive Businesses
located within the Territory under marks and business methods the rights to which are acquired by us and our
affiliates pursuant to, as the result of, or in connection with a merger with or acquisition by any entity or
acquisition by us or our affiliates of any entity, including an asset transfer; and b) in such case, operate or grant to
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persons the right to operate such Competitive Business as a BCS Makery. We reserve with respect to the
Territory the same rights that we reserve with respect to the Protected Area described above.

Failure to comply with the Development Schedule is a material breach of the Development Agreement
and will result in termination of your right to develop additional BCS Makeries in the Territory. The factors we
consider in our decision to accept or reject a proposed site may change during the term of the Development
Schedule under the Development Agreement, and we will use our then-current criteria to evaluate each site.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 13
TRADEMARKS

The Franchise Agreement grants you the right to operate a Franchised Business under the Marks.
Holdings has registered with the United States Patent & Trademark Office (“USPTO”) on the Principal Register
the following Marks identified in the “Registration No.” column. Holdings has registered with the USPTO on the
Principal Register the following Marks:

Mark Registration/Application Date Registration No.
BUFF CITY SOAP February 13, 2018 5,399,187
P
%R
January 15, 2019 5,654,079
February 23, 2021 6,277,681
@Uﬂ: Ci Y
9°9p
February 23, 2021 6,277,676
(Mod),
%.\_
January 15, 2019 5,654,078
SOAP MAKERY
January 15, 2019 5,654,077
FEROCIOUS BEAST
February 26, 2019 5,684,101
Soap Whip
January 11, 2022 6,612,505

All required affidavits have been filed. No renewals have yet been required.
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There are no currently effective material determinations of the USPTO, the Trademark Trial and Appeal
Board, or any state trademark administrator or court, or any pending infringement, opposition or cancellation
proceedings affecting the Marks. There is no pending material federal or state court litigation involving the use or
ownership rights in a Mark. We know of no superior rights or infringing uses that could materially affect your use
of our Marks.

Effective May 29, 2018, Holdings licensed the Marks and the System to us under a trademark license
agreement. We are granted a worldwide, perpetual, non-exclusive, non-transferable, royalty-free license to use
and sublicense the Marks. If this trademark license agreement is terminated, Holdings has the right to require
franchisees to stop using the Marks and the System.

We have no affirmative duty to protect your right to use the Marks but intend to take appropriate actions
if the need arises. You must notify us immediately of any apparent infringement or challenge to its use of any
Mark or other intellectual property, or of any claim by any person of any rights in any Mark or other intellectual
property and will not communicate with any person other than us and our attorneys, and your attorneys, in
connection with any such infringement, challenge or claim. We have the sole right and option to take such action
as we deem appropriate and the right to control exclusively any litigation arising out of any such infringement,
challenge or claim or otherwise relating to any Mark or other intellectual property, including the taking of such
legal steps as may be available to us under applicable law to prevent infringement of the rights granted under the
Franchise Agreement. You will sign any and all instruments and documents, render such assistance and do such
acts and things as, in the opinion of our attorneys, may be necessary or advisable to protect and maintain our
interests in the Marks or other intellectual property.

We do not have any obligation to take any affirmative action, participate in your defense, or indemnify
you for expenses or damages if you become a party to an administrative or judicial proceeding involving a Mark
we license to you or if the proceeding is resolved unfavorably to you. We may, at any time, at our sole option,
require you to use any additional or alternative Marks or other intellectual property. If we deem it advisable to
modify or discontinue the use of any Mark or other intellectual property and/or use one or more additional,
alternative or substitute trade or service marks, you will comply with our directions within a reasonable time after
receiving notice from us. You will be responsible for all costs and expenses relating to the modification or
discontinuance of the use of any Mark, other intellectual property and/or the use of one or more additional,
alternative or substitute trade or service marks. You do not have any rights under the franchise agreement if we
require you to modify or discontinue using a trademark.

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Other than our copyright in our Manuals and the copyrights listed below, we do not own any patents or
copyrights and have no pending patent applications material to your Makery.

We own certain proprietary information that constitutes trade secrets that you may use in the operation of
your Makery, which includes, without limitation, the Standards; the Manuals; any components and ingredients,
formulae and formulations applicable to Products; our or our affiliate’s product and raw materials sourcing,
pricing, manufacturing, inventory management and control, supply and distribution; technology, point of sale, and
related computer software; advertising, marketing and promotional programs including gift card, loyalty and
customer reward programs; Customer Data; financial data and statements; training and operational methodology
content (including without limitation inventory and financial controls) and management programs; and any other
information or data regarding the business of us or any of our affiliates that would reasonably be considered the
proprietary or confidential information of us or our affiliates. You will have the right to use the proprietary

42
QB\85091917.1090743715.1



information contained in the Manuals. Although we have not (yet) registered our copyright in the Manuals, we do
claim copyrights in them, and the information contained in them does constitute proprietary information. You
must protect our proprietary information from unauthorized use and disclosure and must require your Operator
and General Manager to sign confidentiality agreements in the form we require, as detailed in Item 15. You must
tell us promptly when you learn about any unauthorized use of the Manuals, or the information contained in it.
We have no obligation to take any action in that event; however, we will respond as we consider appropriate.

There are no currently effective material determinations of the United States Copyright Office or any
court, or any pending material proceeding that would affect our copyrights. We have no agreements that would
limit our right to license the use of any existing or future patents, copyrights or proprietary information. Although
not obligated under any express provision of the Franchise Agreement, we intend to protect our rights in our
existing and future patents, copyrights and proprietary information.

If anyone institutes or threatens litigation involving any of our patents, copyrights or proprietary
information against you, you must notify us promptly and cooperate fully with us in defending or settling the
litigation.

We will have control over the defense and settlement of any administrative proceeding or litigation
regarding any patents, copyrights or proprietary information relating to the System. You also must notify us
immediately when you learn about any infringing use of our patents, copyrights or proprietary information or any
challenge to your use of our patents, copyrights or proprietary information.

We do not have any obligation to take any affirmative action, participate in your defense, or indemnify
you for expenses or damages if you become a party to an administrative or judicial proceeding involving any
patents, copyrighted material, or proprietary information licensed by us to you or if the proceeding is resolved
unfavorably to you.

If we must discontinue the use of any of our patents, copyrighted materials, or proprietary information
relating to the System, we reserve the right to substitute different materials and/or information for use in your
Franchised Business, but we have no obligation to compensate you for the discontinuance or modification of any
patents, copyrighted material, or proprietary information. We know of no infringing rights that could materially
affect you. You do not have any rights under the franchise agreement if we require you to modify or discontinue
using a patent, copyrighted material, or proprietary information relating to the System.

We intend to renew any future registered copyrights when the registration expires.
ITEM 15

OBLIGATION TO PARTICIPATE IN THE
ACTUAL OPERATION OF THE FRANCHISE BUSINESS

While you are responsible for the operation of your Makery, you are not required to participate personally
in the direction of the operation of your Makery. Concurrently with your execution of the Franchise Agreement,
you must designate and retain at all times an Operator who will manage the Makery consistent with our standards.
The Operator is not required to be one of your owners. The Operator must complete our training program to our
satisfaction and sign the Confidentiality and Non-Compete Agreement attached as Exhibit D to the Franchise
Agreement. The Operator will supervise your General Manager (described below) and the operations of the
Makery. The Operator may not be involved in or supervise any other business or retail establishment concept
outside of BCS Makeries. If, during the term of the Franchise Agreement, the Operator is not able to continue to
serve in that capacity or no longer qualifies, you must promptly notify us in writing and designate a replacement
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Operator meeting our requirements within 30 days after the Operator ceases to serve. You must provide interim
management for all of your Makeries until the replacement Operator is designated.

At least 60 days prior to the opening of your Makery, you must designate and retain at all times a General
Manager qualified to manage the Makery consistent with our standards. The General Manager is not required to
be one of your owners. The General Manager must complete our training program to our satisfaction. If, during
the term of the Franchise Agreement, the General Manager is not able to continue to serve in that capacity or no
longer qualifies, you must promptly notify us in writing and designate a replacement General Manager meeting
our requirements within 30 days after the General Manager ceases to serve. You must provide interim
management for all of your Makeries until the replacement General Manager is designated. The General Manager
must sign our Confidentiality Agreement attached as Exhibit C to the Franchise Agreement. To the extent that
our confidential information will be provided to your advisors, representatives, agents, or any personnel, each
applicable individual must also sign our Confidentiality Agreement.

If you are a business entity (but not publicly traded), each Person holding a direct or indirect Equity
Interest in you or in any of your affiliates as designated by us and your officers and directors must guarantee your
obligations and agree to a restriction on the transfer of their equity ownership interests under the Guaranty and
Restriction Agreement attached as Exhibit B to the Franchise Agreement.

ITEM 16

RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must operate the Franchised Business under the System as specified in the Franchise Agreement, the
Manuals, and in our standards and policies. You may not engage in any business or offer any other services or
products at your Franchised Location that is or are not a part of the System or without our express authorization in
advance. You must offer for sale all of our products and services except those items we designate as optional. You
may not offer additional products or services without our prior written consent. We retain the right to modify the
Manuals to modify, discontinue or add to the goods and services that you must sell in your Franchised Business,
which may include new or modified products and recipes, methods of product preparation, and the installation
and use of new or modified manufacturing equipment. There are no limits on our right to make these changes.
There are no limits on the customers to whom you may sell from the Franchised Location.

All advertising and promotional materials, signs, decorations, paper goods (including menus and all forms
and stationery used in the Franchised Business) and other items we designate must bear the Marks in the form,
color, location and manner we prescribe. In addition, all advertising and promotion in any mediums- (including
websites—Internet postings or markings) must be conducted in a dignified manner and must conform to the
standards and requirements in the Manuals, the Franchise Agreement or otherwise. You must obtain our approval
before you use any advertising or promotional materials and plans. You must obtain our written approval of the
content-and-desien-of any-website-or-Internet posting or marketing for the Franchised Business in advance of such
use, and that use must be in compliance with our policies, including the use and presentation of the Marks. We
may provide or sell to you apparel and other promotional items to use or resell at the Franchised Business.

You must participate in all customer surveys, satisfaction audits, and customer complaint resolution and
other programs as we may periodically require. We may use the scores and comments from such programs to
evaluate whether or not you meet System Standards, are eligible for additional franchises, or comply with your
Franchise Agreement. As of the issuance date of this disclosure document, we have not established a guest survey
feedback program.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 17

RENEWAL, TERMINATION, TRANSFER, AND DISPUTE RESOLUTION
THE FRANCHISE RELATIONSHIP

Franchise Agreement

This table lists certain important provisions of the Franchise Agreement. You should read these
provisions in that agreement attached as Exhibit A to this Disclosure Document.

Provision Section in Summary
Franchise
Agreement
a. | Length of the franchise | 3(a) Initial term commences on the date you sign your Franchise
term Agreement and expires 10 years from the opening date of
your Makery.
b. | Renewal or extension of 3(b) You may renew the franchise for two consecutive five-year
the term terms.
c. | Requirements for you | 3(c) Requirements include - provide six months’ advance notice
to renew or extend of renewal, not be in default or have been in default within 12

months prior to your election, have substantially complied
with the Franchise Agreement, your Makery must not be in
the bottom quartile of average monthly Net Sales of all BCS
Makeries operating during the 12 months prior to your
election, sign our then current form of the Franchise
Agreement, execute a general release of claims, complete any
retraining program we may require, present documentation
satisfactory to us that you have the right to remain in
possession of the premises for your BCS Makery and pay a
renewal fee of 50% of our then current initial franchise fee.
The franchise agreement we offer at the time of renewal may
contain materially different terms, conditions and fees from
the original franchise agreement. At the end of the initial term
and the first renewal term, you must also upgrade your BCS
Makery to our current entry standards and design elements,
upgrade to our current equipment package and install our
current point-of-sale system and other technology hardware
and software.

d. | Termination by you 20(b) You may terminate the Franchise Agreement only if we
substantially fail to perform any of our material obligations to|
you under the Franchise Agreement. You must give us
written notice of and 60 days to cure the failure. If the failure
is not cured within 60 days, you may terminate the Franchise
Agreement upon written notice.

You may also terminate under any grounds permitted by

applicable law.
e. | Termination by us None We may not terminate your Franchise Agreement without
Without cause cause.
f. | Termination by us with | 20(a) We may terminate your Franchise Agreement after written
45
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Provision

Section in
Franchise
Agreement

Summary

causc

notice of a curable default if you fail to cure within the
applicable cure period under the Franchise Agreement or
such longer period as required by law, or immediately upon
written notice of an incurable default unless a longer notice
period is required by law. We may terminate your Franchise
Agreement if an Area Development Agreement between us
and you or your affiliate is terminated.

g. | “Cause” defined -
curable defaults

20(a)

A curable default consists of the breach of any of your
obligations under any agreement with us or our affiliates,
other than an incurable default listed below. If you do not
remedy a curable default within 30 days after notice of a
non-monetary default (except in the event of your violation
of any law relating to health, sanitation, or the environment,
refusal to permit us or our agent entry to inspect your
Makery, or failure to maintain required insurance, in which
case such default must be cured in 24 hours, or your
understatement or failure to report accurately Net Sales, in
which case such default must be cured within three days) or
within five days after notice of a monetary default, we may
terminate your Franchise Agreement. These cure or notice
periods may be extended by applicable law in your state.

h. | “Cause” defined -
non-curable defaults

20(a)

Non-curable defaults include - (1) you close or abandon the
Makery for a period of two or more consecutive business
days or (except on United States federal holidays where all
BCS Makeries are closed) (except those on which all BCS
Makeries are closed), without giving at least thirty (30) days
written notice to us in connection with planned and approved
renovations, except for any closure we approve in advance
and except during the pendency of any force majeure event;
(2) you consent to the appointment of a receiver, trustee, or
liquidator of all or the substantial part of your property or any|
order appointing a receiver, trustee, or liquidator of you or
your Makery is not vacated within 30 days following the
entry of such order; (3) any bankruptcy proceeding is
commenced against you (or any affiliate or principal) or you
make an assignment for the benefit of creditors or admit in
writing your insolvency or inability to pay debts as they
become due; (4) you or any of your principals or affiliates is
or has been held liable or convicted of, pleads or has pleaded
no contest to, a felony, indictable offense, or other unlawful
act, or otherwise engages in any act or conduct that we
believe will materially affect the reputation of the Brand; (5)
you (or any principal or affiliate) makes any material
misrepresentation or omission in connection with the
Franchise Agreement that negatively impacts us; (6) you fail
to acquire the Premises as required by the Franchise
Agreement; (7) you surrender or transfer control of the
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Provision

Section in
Franchise
Agreement

Summary

operation of the Makery without our prior written consent;
(8) your misuse our unauthorized use of the Marks; (9)
unauthorized transfer; (10) our delivery of a notice of
termination of another agreement with you or your affiliate
(including the Development Agreement); (11) cancellation of
the Makery lease or failure to perform materially under the
lease and cure within the applicable cure period, if any; (12)
failure to pay applicable taxes on the Makery’s operations,
absent good faith dispute; (13) failure to achieve passing
score for KPI Assessment for two or more consecutive
Assessments within any 12-month period; (14) you (or any of
your principals) fails on three or more separate occasions
within any 12-month period to submit reports when due, pay
amounts to us or our affiliates when due, or otherwise
materially comply with the Franchise Agreement, regardless
of whether those failures are corrected after notice; and (15)
you (or any of your principals or affiliates) violates any
applicable law or has any necessary license or certification
revoked or suspended.

i. | Your obligations on
termination/non-renewa
|

21

You must (1) abide by the non-competition provisions of the
Franchise Agreement; (2) promptly pay us and our affiliates
all amounts owed; (3) refrain from using the System, the
Marks, and Confidential Information; (4) de-identify the
Makery; (5) return to us the Manuals and other Confidential
Information; (6) cease to hold yourself out in any way as our
franchisee or to do anything that would indicate any
relationship between you and us; (7) transfer to us or our
designee or cancel any email address, domain name, search
engine, website or social media account that associates you
with us or the System and authorize the transfer of any
telephone numbers or listings associated with the Marks to us
(or authorize the telephone company to forward all calls
made to your phone numbers to the numbers we specify; and
(8) comply with all restrictive covenants and continuing
obligations in the Franchise Agreement. In addition, if we
terminate the Franchise Agreement for any reason other than
our default and failure to cure, you must pay us liquidated
damages (as detailed in Item 6).

you-defined

j. | Assignment of contract | 18(a) We may assign our interest in the Franchise Agreement, in
by us whole or in part, to any person.
k. | “Transfer” by 1 Transfer means any voluntary, involuntary, direct or indirect

assignment, transfer, sale, conveyance, disposition, gift,
encumbrance, pledge, hypothecation, or mortgage by you or
any of your principals of all or any part of your rights,
interests or obligations in the Franchise Agreement, you, the
Makery (including the Premises), the Operating Assets or any]
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Provision

Section in
Franchise
Agreement

Summary

Equity Interest, directly or indirectly, in you to any Person or
any other transaction that would, alone or together with other
previous, simultaneous or proposed Transfer, have the effect
of transferring Control of you, the Franchise Agreement, or
substantially all of the assets of the business operated under
the Franchise Agreement.

Our approval of transfer|
by you

18 (b)

Generally, no Transfer is permitted or authorized without our
prior written approval.

Conditions for our
approval of transfer

18(c)

Conditions may include: (1) the proposed transferee must
satisfy all of the requirements and conditions then being used
to qualify a person as a new franchisee; (2) the proposed
transferee must comply with training requirements; (3) you
must satisfy all of your accrued monetary obligations to us
and our affiliates; (4) you must be in full compliance with the
Franchise Agreement; (5) you must execute and deliver a
general release of all claims against us and our affiliates; (6)
the transferee must execute and deliver our then current form
of franchise agreement; (7) you must pay us a transfer fee
(See Item 6); and (8) you must comply with any other
conditions that we may reasonably require as part of our
transfer policies.

Our right of first refusal
to acquire your business

18(%)

If you or any of your principals desire to make a Transfer, we
have the option to purchase that interest on the terms and
conditions included in the offer and must exercise the right
within 30 days after our receipt of the offer.

Our option to purchase
your business

22

Upon expiration or termination of the Franchise Agreement,
we have an option to purchase your Makery as a going
concern or the Operating Assets, as applicable, according to
the terms included in Exhibit H to the Franchise Agreement.

Death or disability of
you

18(e)

If any of your principals that holds a Controlling Interest in
you dies or becomes Permanently Disabled and we determine
that such death or disability adversely affects the operation of
the Makery, that principal’s personal representative must
Transfer that principal’s interest in the Franchise Agreement
or in you to a third party approved by us within six months.
A failure to do so is an event of default under the Franchise
Agreement.

Non-competition
covenants during the
term of the franchise

19(a)

You and your principals may not either directly or indirectly
divert business of the Makery to any Competitive Business;
or own, operate, franchise, engage in, or have any interest in
a Competitive Business. A Competitive Business is any
retail establishment that, as determined by us, is the same as
or substantially similar to the Makeries, including any retail
establishment or chain of retail establishments that has soaps,
lotions, bath bombs and similar facial, body and hair care
products accounting for 25% or more of its average monthly
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Provision

Section in
Franchise
Agreement

Summary

gross sales. During the term of the Franchise Agreement,
these restrictions apply to any Competitive Business located
within the United States.

Non-competition
covenants after the
franchise is terminated
or expires

19(a)

For a period of two years after the termination, expiration, or
Transfer of the Franchise Agreement, you may not engage in
the conduct described in Paragraph 17.q. above. Following
expiration/termination or Transfer, these restrictions will
apply to any Competitive Business located within the
Designated Area, at or within five miles of your Makery, or
within five miles of any BCS Makery then operating or under
construction in or outside the United States.

Modification of the
agreement

7(c), 11(a),
28(c)

We may alter the System or Manuals as we deem necessary.
We and you must agree in writing to any modifications to
your Franchise Agreement.

Integration/merger
clause

28(d)

Only the terms of the Franchise Agreement are binding
(subject to applicable state law). Any representations or
promises outside of this Disclosure Document and the
Franchise Agreement may not be enforceable. Nothing in the
Franchise Agreement is intended to disclaim the
representations made in this Disclosure Document, its
exhibits and amendments.

Dispute resolution by
arbitration or mediation

26

Except for certain claims, all disputes must be mediated, and
if not resolved, arbitrated in Dallas, Texas (subject to state
law).

Choice of forum

26(c)(7)

Litigation must be in the U.S. District Court for the Northern
District of Texas, Dallas Division or District Courts of Texas
serving Dallas County, Texas (subject to state law).

Choice of law

26(b)

Texas law applies (subject to state law). Your local law may
supersede this provision. See the Disclosure Document
Addenda for Certain States at Exhibit E.

Development Agreement

The following table lists certain important provisions of the Development Agreement. You should
read these provisions in that agreement attached as Exhibit B to this Disclosure Document.

Section in
Provision Development | Summary
Agreement
a. | Length of the franchise| 3(a) and Exhibit| The Development Term expires on the earlier of the
term A expiration date stated in the Summary Page of the
Development Agreement or the date on which you open
the required cumulative number of Makeries in the
Territory.
b. | Renewal or extension| N/A You may not renew the Development Agreement.
of the term
c. | Requirements for you| N/A Not Applicable.
49
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Section in
Provision Development | Summary
Agreement
to renew or extend
Termination by you N/A You may terminate under any grounds permitted by
applicable law.
Termination by us| N/A Not Applicable.
Without cause
Termination by us with| 12 We may terminate your Development Agreement only if
cause you default or fail to comply with your obligations under
the Development Agreement or if a Franchise Agreement
between us and you or your affiliate is terminated.
“Cause” defined -| 12(a) Curable defaults include 30 days to cure failure to comply
curable defaults with the Development Schedule during any Development
Period; five days to cure any failure to make payments
owed to us; and 30 days for failure to comply with any
other material provision of the Development Agreement
(other than the defaults listed in Paragraph 17.h. below).
“Cause” defined -| 12(a), 12(b),| Except as prohibited under state law, non-curable defaults

non-curable defaults

12(c) and 12(d)

include bankruptcy or insolvency (our right to terminate
may not be enforceable under bankruptcy law); material
misrepresentation or omission by you or your principals or
affiliates that negatively affect us; you or your principals o
affiliates being held liable or convicted of a felony,
indictable offense or other unlawful act or you or your
principals or affiliates engaging in any dishonest or
unethical conduct or act that may materially or adversely
affect the Brand, the System or goodwill associated with
the Marks; any unauthorized transfer pursuant to Section
11 by you or any of your principals or affiliates; any
unauthorized disclosure or use of our Confidential
Information, the Manuals, the Marks; or our Trade Secrets;
any failure by you, your principals or your Designated
Principal to comply with the representations, warranties
and covenants in the Development Agreement; termination
by us of any Franchise Agreement with you or any of your
affiliates; failure to pay any taxes applicable to the
operation of your business under the Development
Agreement, absent a good faith dispute; three or more
defaults within 12-month period, regardless of whether
corrected after notice of such failure; and failure to comply
with applicable law.

Your obligations on
termination/non-renewa
|

13

Obligations include ceasing development of BCS
Makeries; payment of all amounts owed to us (including
without limitation a lump sum payment of liquidated
damages, described in Item 6); discontinuing the use of all
Marks and ceasing the use of the System and our
Confidential information and returning copies of the
Manuals and all other proprietary or confidential materials
that we loaned to you (except with respect to those BCS
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Provision

Section in
Development
Agreement

Summary

Makeries operated in accordance with a continuing
Franchise Agreement with us); and compliance with all
post-termination covenants and obligations, including
confidentiality, competition and indemnification.

Assignment of contract
by us

11(a)

No restriction on our right to assign.

“Transfer”
defined

by you-

Transfer means any voluntary, involuntary, direct or
indirect assignment, transfer, sale, conveyance, disposition,
gift, encumbrance, pledge, hypothecation, or mortgage by
you or any of your principals of all or any part of your
rights, interests or obligations in the Development
Agreement, you, the Makeries (including the Premises), or
any Equity Interest, directly or indirectly, in you to any
person or any other transaction that would, alone or
together with other previous, simultaneous or proposed
Transfer, have the effect of transferring Control, the
Development Agreement, or substantially all of the assets
of the business operated under the Development
Agreement.

Our  approval  of

transfer by you

11(b)

No Transfer is permitted without our prior written
approval.

Conditions  for
approval of transfer

our

11(c)

Except as prohibited under state law, transfer conditions
include - you must be in full compliance with the
Development Agreement, all Franchise Agreements and
any other agreements between you or your affiliates and us
and our affiliates; you must transfer all Franchise
Agreements consistent with the transfer requirements set
forth therein concurrently with the transfer of your
Development Agreement; you and your principals must be
current on all amounts owed to us or our affiliates; your
proposed transferee must meet all of our then-current
requirements for new developers; your transferee and its
owners must submit an approved business plan for the
Makeries; your proposed transferee and its principals must
sign our then-current form of area development agreement
and all ancillary agreements; you must pay a transfer fee;
you and your principals must execute a general release in
favor of us and our affiliates, principals, successors,
assigns, employees and agents; and other conditions that
we may reasonably require as part of our transfer policies
(see also r below).

Our right of first refusal
to acquire your
business

N/A

Not Applicable

Our option to purchase
your business

N/A

Not Applicable

Death or disability of

11(e)

Upon death or disability of any of your principals that
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Provision

Section in
Development
Agreement

Summary

you

holds a controlling interest in you or if we determine the
death or disability of one of your principals adversely
effects the development of the BCS Makeries, you must
transfer such principal’s interest in you to a third party
approved by us within six months of such death or
disability.

Non-competition
covenants during the
term of the franchise

8(a)

You and your principals will not divert any business or
customer to any Competitive Business or own, operate,
franchise, engage in, or have any interest in a Competitive
Business. During the term of the Development Agreement,
these restrictions apply to any Competitive Business
located within the United States

Non-competition
Covenants after the
franchise is terminated
or expires

8(a)

For the two-year period following termination, expiration,
or Transfer of the Development Agreement (and, with
respect to your principals, for the two-year period
following the date upon which your principal ceases being
a “principal” defined in the Development Agreement), no
conduct as described in Paragraph 17.q. above with respect
to a Competitive Business located (i) within the Territory
in your Development Agreement; or (ii) within three miles
of any Buft City Soap retail Makery operating or under
construction in our outside the United States.

Modification of the

agreement

17(c)

No modifications without a written agreement signed by
both you and us, except that we may unilaterally change
the Manuals.

Integration/merger
clause

17(d)

Only the terms of the Development Agreement and its
attached exhibits are binding (subject to applicable state
law). Any representations or promises outside of the
disclosure document and Development Agreement may not
be enforceable. Nothing in the Development Agreement is
intended to disclaim the representations made in this
Disclosure Document.

Dispute resolution by
arbitration or mediation

15

Except for certain claims, all disputes must be mediated,
and if not resolved, arbitrated in Dallas, Texas (subject to
state law).

Choice of forum

15(c)(7)

Litigation must be in the U.S. District Court for the
Northern District of Texas, Dallas Division or District
Courts of Texas serving Dallas County, Texas (subject to
state law).

Choice of law

15(b)

Texas law applies (subject to state law). Your local law
may supersede this provision. See the Disclosure
Document Addenda for Certain States at Exhibit E.
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ITEM 18
PUBLIC FIGURES
There are no public figures involved with us or this franchise.

ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

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

We do not make any representations about a franchisee’s future financial performance or the past
financial performance of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing an existing BCS
Makery, however, we may provide you with the actual records of that BCS Makery. If you receive any other
financial performance information or projections of your future income, you should report it to our management
by contacting Enrique Ramirez at 1-844-283-2489, the Federal Trade Commission and the appropriate state
regulatory agencies.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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ITEM 201FEM20

OUTLETS AND FRANCHISEE INFORMATION
Table No. 1

Systemwide Outlet Summary for Years 2020-20222021-2023

Outlet Type

Outlets at the Outlets at the

Year

Net Change

Eranchised

2020 23 59

+36

Franchised

2021 59 169

+110

2022 169 252

+83

e

20202023 7252 8262

+1+10

Company-Owned1

2021 8 6

-2

2022 6 8

+2

TFetal Outlets

20202023 308 679

+37+1

Total Outlets

2021 67 175

1108

2022 175 260

+85

2023 260 271

+11

Table No. 2
Transfers of Outlets from Franchisees to New Owners
(other than The Franchisor)
For Years 2020-20222021-2023

Column 1
State

Column 2

Column 3

Year Number of Transfers

Alabama

20202021

20212022

20222023

Florida

20202021

2022

2023

2021

2022

MisseuriMichigan

20202023

Missouri

2021

2022

20202023

2021

2022

20202023

2021

2022

1 W | i | o ®)
il S IS S R P D D N IS IS e D S S <

1 Please note that company-owned outlets are operated by our affiliate, Buff City Soap LLC, a Delaware limited liability

company.
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Texas 20202023 140
2021 8
TOTFAL 2022 4
TOTAL 2023 2
55
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Table No. 3

Status of Franchise Outlets!
For Years 2020-20222021-2023

Col. 8 Col.9
Col. 3 Col. 6 Col. 7 Ocee:;‘:gns Os“;lte‘
Outlets atf  Col. 4 Non- | Reacquired P ) End of
Col. 1 Col. 2 Start of Outlets Col. 5 Renewal by Other the
State Year Year Opened | Terminations S Franchisor
Alabama 2020 2 2 0 9 0 9 4
Alabama 2021 4 4 0 0 0 1 7
2022 7 2 0 0 0 0 9
2@@@ 19 3 0 0 0 0 412
Arkansas 2021 4 3 0 0 0 0 7
2022 7 1 0 0 0 0 8
. 294;;@ 18 0 0 0 0 0 18
Arizona 2021 1 1 0 0 0 0 2
2022 2 0 2 0 0 0 0
olorad 29%2@ 10 0 0 0 0 0 10
Colorado 2021 1 3 0 0 0 0 4
2022 4 0 0 0 0 0 4
| 29293@ 64 0 0 0 0 0 64
Delaware 2021 0 1 0 0 0 0 1
2022 1 1 0 0 0 0 2
lorid 292923Q 12 40 0 0 0 10 42
Florida 2021 4 14 0 0 0 1 17
2022 17 8 0 0 0 1 24
Georgia 202020] 024 30 0 0 0 0 324
23
Georgia 2021 3 5 0 0 0 0 8
2022 8 7 0 0 0 0 15
Hlineis 202020 615 0 0 0 0 0 615
23
Illinois 2021 0 0 0 0 0 0 0
2022 0 2 0 0 0 0 2
lowa 202020 02 20 0 0 0 0 2
23
Iowa 2021 2 5 0 0 0 0 7
2022 7 3 0 0 0 0 10
Indiana 202020 010 1 0 0 0 0 +11
23
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Col. 8 Col.9
Col. 3 Col.6 | Col7 Ofeiz;st‘;gns (1“3‘“
Outlets atf  Col. 4 Non- | Reacquired ) End of
Col. 1 Col. 2 Start of Outlets Col. 5 Renewal by Other the
State Year Year Opened | Terminations S Franchisor
Indiana 2021 1 4 0 0 0 0 5
2022 5 3 0 0 0 0 8
Flonbnels: 202020 18 70 0 0 0 0 8
23
Kentucky 2021 8 9 0 0 0 0 17
2022 17 1 0 0 0 0 18
Lo 202020 018 10 0 0 0 001 117
23
Louisiana 2021 1 2 0 0 0 0 3
2022 3 3 0 0 0 0 6
Massachusetts | 202020 06 0 0 0 0 0 06
23
Massachusetts 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
2023 1 0 0 0 0 0 1
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Col. 8 Col.9
Col. 3 Col.6 | Col.7 Ofee;sg:ns OS“;'te‘
Outlets af  Col. 4 Non- | Reacquired ) End of
Col. 1 Col. 2 Start of Outlets Col. 5 Renewal by Other the
State Year Year Opened | Terminations S Franchisor
Michigan 2020 9 9 9 9 9 9 9
Michigan 2021 0 3 0 0 0 0 3
2022 3 4 0 0 0 0 7
Slmpeeln 202020 o7 0 0 0 0 01 06
23
Minnesota 2021 0 0 0 0 0 0 0
2022 0 5 0 0 0 0 5
Skt 202020 25 10 0 0 0 0 35
23
Mississippi 2021 3 1 0 0 0 0 4
2022 4 2 0 0 0 0 6
S 202020 06 01 0 0 0 0 97
23
Missouri 2021 0 8 0 0 0 0 8
2022 8 0 0 0 0 0 8
Senkean 202020 068 0 0 0 0 0 98
23
Montana 2021 0 2 0 0 0 0 2
2022 2 0 0 0 0 0 2
Nebraska 202020 02 20 0 0 0 0 2
23
Nebraska 2021 2 1 0 0 0 0 3
2022 3 1 0 0 0 0 4
e 202020 04 0 0 0 0 0 04
Hampshire 23
New 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
New-Jersey 202020 01 0 0 0 0 0 01
23
New Jersey 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
Seee—iorl 202020 61 0 0 0 0 0 81
23
New York 2021 0 5 0 0 0 0 5
2022 5 5 0 0 0 0 10
North-Carelina | 202020 010 0 0 0 0 0 6810
23
North Carolina | 2021 0 7 0 0 0 0 7
2022 7 5 0 0 0 0 12
Chie 202020 112 10 0 0 0 0 212
23
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Col. 8 Col.9
Col. 3 Col.6 | Col7 O[():e?:lstei:)ins Os“iet
Outlets atf  Col. 4 Non- | Reacquired ) End of
Col. 1 Col. 2 Start of Outlets Col. 5 Renewal by Other the
State Year Year Opened | Terminations S Franchisor
North Dakota 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
2023 0 2 0 0 0 0 2
Ohio 2021 2 5 0 0 0 0 7
2022 7 1 0 0 0 0 8
Oklahoma 202020 08 01 0 0 0 0 99
23
Oklahoma 2021 0 2 0 0 0 0 2
2022 2 0 0 0 0 0 2
Pennsylvanta | 202020 02 0 0 0 0 0 92
23
Pennsylvania 2021 0 1 0 0 0 0 1
2022 1 2 0 0 0 0 3
Seuth-Carelina | 202020 03 02 0 0 0 0 05
23
South Carolina | 2021 0 1 0 0 0 0 1
2022 1 2 0 0 0 0 3
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Col.- 8- Coll9
Col-3- Cobo | ok | Ceased Q:;e‘
Outlets-af Col. 4 Flon— | Presecuieed] B End.of
Ceol1- Ceol2 Startof | Outlets Ceol-5- Renewal by o4 the.
State Year Year Opened | Ferminations s panehiser
Seuth-Daketa | 202020 03 0 0 0 0 0 a3
23
South Dakota 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
Tennessce 202020 H1 g1 0 0 0 0 192
23
Tennessee 2021 19 10 0 0 0 2 27
2022 27 5 0 0 0 0 32
S 202020 232 21 0 0 0 0 433
23
Texas 2021 4 10 0 0 0 0 14
2022 14 14 0 0 0 0 28
S lhdin 202020 928 0 0 0 0 0 028
23
Virginia 2021 0 3 0 0 0 0 3
2022 3 3 0 0 0 0 6
WestViregmia | 202020 06 0 0 0 0 0 06
23
West Virginia 2021 0 3 0 0 0 0 3
2022 3 2 0 0 0 0 5
Wisconst 202020 85 0 0 0 0 0 95
23
Wisconsin 2021 0 0 0 0 0 0 0
2022 0 1 0 0 0 0 1
Totel 202020 231 370 0 0 0 10 591
23
Total 2021 59 114 0 0 0 4 169
2022 169 86 2 0 0 1 252
2023 252 12 0 0 0 2 262

(1) We are treating the licensed locations as franchises for the purposes of this Item 20.

Table No. 4
Status of Company-Owned Outlets2
For Years 2020-20222021-2023

2 Please note that company-owned outlets are operated by our affiliate, Buff City Soap LLC, a Delaware limited liability

company.
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Col. 1 Col. Col. 3 Col. 4 Col. 5 Col. 6 Col. 7 Col. 8
State Year Outlets at Outlets Outlets Outlets Outlets Sold| Outlets at
Start of Opened Reacquired Closed to End
the Year from Franchisee | of the Year
Franchisee
Colerade 2020 3 0 0 0 0 3
Colorado 2021 3 0 0 0 3 0
2022 0] 0] 0 0 0 0
Silhnriend 20202023 10 0 0 0 0 10
Mississippi 2021 1 0 0 0 0 1
2022 1 0 0 0 0] 1
Tennessee 20202023 31 0 0 10 0 21
Tennessee 2021 2 1 0 0 0 3
2022 3 0 0 0 0 3
Fexas 2020
2019
2020 93 20 0 0 0 23
2023
Texas 2021 2 0 0 0 0 2
2022 2 2 0 0 0 4
TOTAL 20202023 44 21 0 10 0 85
2021 8 1 0 0 3 6
2022 6 2 0 0 0 8
TOTAL 2023 8 1 0 0 0 9
Table No. 5
Projected Openings as of January 1, 20232024
Column 2 Column 3 Pr(()j'(;lcli::inl\?ew
Column 1 Franchise Agreements Projected New ComJ anv-Owned
State Signed But Outlet Not | Franchised Outlets in pany
. Outlets in the Next
Opened the Next Fiscal Year .
Fiscal Year
Alabama 0 03 0
Arizona 0 0 0
Arkansas 0 0 0
Colorado 0 0 0
Delaware 0 0 0
Florida 0 0 0
Georgia 0 10 0
Ilinois 0 0 0
Indiana 0 0 0
Iowa 0 +0 0
Kentucky 0 0 0
Louisiana 0 0 0
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Column 2

Column 3

Column 4

South Carolina

South Dakota

Tennessee

Texas

Virginia

West Virginia

Wisconsin

Column 1 F}*anchise Agreements PI‘O]: ected New . Cl;;?lj)j‘it;fioljflz d
State Signed But Outlet Not Franchlsed.Outlets in Outlets in the Next
Opened the Next Fiscal Year Fiscal Year
Massachusetts 0 0 0
Michigan 0 0 0
Minnesota 0 0 0
Mississippi 0 +0 0
Missouri 0 0 0
Montana 0 0 0
Nebraska 0 10 0
New Hampshire 0 10 0
New Jersey 0 0 0
New York 0 0 0
North Carolina 0 0 0
North Dakota 0 20 0
Ohio 0 10 0
Pennsylvania 0 20 0
0 01 0
0 10 0
0 10 0
0 0 10
0 0 0
0 0 0
0 0 0
0 114 10

TOTAL

Exhibit I contains the contact information of all franchisees as of January+December 31, 2023. During
our fiscal year ended January—+December 31, 2023, tweno franchise agreements and no license agreements were
terminated. We did not cancel or fail to renew any franchised or licensed unit, or any unit operated under a joint
venture arrangement and no such units ceased to do business voluntarily. No franchisee, licensee or joint venture
investor has failed to communicate with us during the 10 weeks before the issuance date of this disclosure
document.

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the
System.

Confidentiality Clauses

As a standard practice, when we enter into settlement agreements with a franchisee or former franchisee,
we will require them to agree to maintain as confidential all information that the franchisee or former franchisee
has about us. We have not entered into any such agreements in the last three fiscal years. In some instances,
current and former franchisees may sign provisions restricting their ability to speak openly about their experience

62
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with the System. You may wish to speak with current and former franchisees but be aware that not all of these
franchisees will be able to communicate with you.

Franchisor Sponsored and Independent Trademark Specific Franchisee Organizations

We have not created, sponsored or endorsed any trademark-specific franchisee organization, and no
independent franchisee organization is incorporated or otherwise organized under state law and asks us to be

included in our Disclosure Document.

REMAINDER OF PAGEINTENTHONALLY EEFFBEANK]

ITEM 21

FINANCIAL STATEMENTS

Included in Exhibit F are our audited financial statements for fiscal years ending December 31, 2023,
January 1, 2023; and January 2, 2022;-and-Deeember34,-2020, and our unaudited interim financial information
for the period January2December 31, 2023, to Jaly¥2May 31, 26232024. Our current fiscal year end is December

31429, 20232024.

ITEM 22

CONTRACTS

Attached to this disclosure document are the following contracts:

Exhibit A
Exhibit B
Exhibit C
Exhibit D
Exhibit E
Exhibitd

Exhibit K

Franchise Agreement and Exhibits

Area Development Agreement and Exhibits

Form of General Release

Form of Non-Disclosure and Non-Use Agreement
Disclosure Document Addenda Required by Certain States

e s e

Training Liability Waiver
ITEM 23

RECEIPT

Duplicate copies of the receipt appear after the exhibits as Exhibit K to this disclosure document.
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EXHIBIT A
FRANCHISE AGREEMENT
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EXHIBIT B
DEVELOPMENT AGREEMENT
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EXHIBIT C
FORM OF GENERAL RELEASE
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FORM OF GENERAL RELEASE

THIS GENERAL RELEASE (“Release”) is executed on by
(“|Developer/Franchisee]”) and (“Guarantors”) as a
condition of (1) transfer or renewal of the Development Agreement dated (“Development
Agreement”) between Developer and Buff City Soap, LLC (“Franchisor”); and/or (2) transfer or renewal of the
Franchise Agreement dated (“Franchise Agreement”) between Franchisee and Franchisor.

1. Release by Developer /Franchisee and Guarantors. [Developer /Franchisee] and Guarantors,
on behalf of themselves and their successors, heirs, personal representatives, executors, administrators, personal
representatives, agents, contractors, assigns, partners, shareholders, members, directors, officers, members,
principals, employees, parents, subsidiaries, and affiliated entities,(collectively “Releasors”) freely and without
any influence forever release Franchisor, its parent, subsidiaries and affiliates and their respective past and present
officers, directors, shareholders, agents and employees, in their corporate and individual capacities (collectively,
the “Released Parties”), from any and all claims, demands, liabilities and causes of action of whatever kind or
nature, whether known or unknown, vested or contingent, suspected or unsuspected (collectively “Claims”), that
Releasors ever owned or held, now own or hold or may in the future own or hold, including, without limitation,
claims arising under federal, state and local laws, rules and ordinances, claims for contribution, indemnity and/or
subrogation, and claims arising out of, or relating to the [Developer/Franchise] Agreement and all other
agreements between Franchisee and/or any Guarantor and any Released Parties, arising out of, or relating to any
act, omission or event occurring on or before the date of this Release, unless prohibited by applicable law.

2. Risk of Changed Facts. [Developer /Franchisee] and Guarantors understand that the facts in
respect of which the Release in Section 1 above is given may turn out to be different from the facts now known or
believed by them to be true. [Developer /Franchisee] and Guarantors hereby accept and assume the risk of the
facts turning out to be different and agree that the Release shall nevertheless be effective in all respects and not
subject to termination or rescission by virtue of any such difference in facts.

3. No Prior Assignment. [Developer /Franchisee] and Guarantors represent and warrant that the
Releasors are the sole owners of all Claims and rights released hereunder and that Releasors have not assigned or
transferred, or purported to assign or transfer, to any person or entity, any Claim released under Section 1 above.

4, Covenant Not to Sue. [Developer /Franchisee] and Guarantors, on behalf of themselves and
Releasors, covenant not to initiate, prosecute, encourage, assist, or (except as required by law) participate in any
civil, criminal, or administrative proceeding or investigation in any court, agency, or other forum, either
affirmatively or by way of cross-claim, defense, or counterclaim, against any person or entity released under
Section 1 above with respect to any Claim released under Section 1 above.

5. Complete Defense. [Developer /Franchisee] and Guarantors: (i) acknowledge that this Release
shall be a complete defense to any Claim released under Section 1 above; and (ii) consent to the entry of a

temporary or permanent injunction to prevent or end the assertion of any such Claim.

6. Successors and Assigns. This Release will inure to the benefit of and bind the successor,
assigns, heirs and personal representatives of Franchisor and each Releasor.

7. This Release does not apply with respect to claims arising under the Washington Franchise
Investment Protection Act, RCW 19.100, and the rules adopted thereunder.

<Signatures on Following Page>
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ATTEST: DEVELOPER /FRANCHISEE:

Print Name: Print Name:
Title:
Date:
WITNESS: GUARANTOR:
Print Name: Print Name:
Date:
WITNESS: GUARANTOR:
Print Name: Print Name:
Date:

[This Release will be modified as necessary for consistency with any state law regulating franchising.]
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EXHIBIT D
FORM OF NON-DISCLOSURE AND NON-USE AGREEMENT

THIS NON-DISCLOSURE AND NON-USE AGREEMENT (the “Agreement”) is made and given to
Buff City Soap Franchising, LLC, a Delaware limited liability company, for the collective benefit such entity and
its affiliates (collectively, “Company”), by the undersigned, as of the date set forth below.

BACKGROUND:

In conjunction with exploration of a potential business relationship between the undersigned and the
Company (the “Purpose’), the undersigned has need of, may become aware of, and/or may come into possession
of (i) financial information, business plans, information about the Company’s business and/or other non-public
information and trade secrets that Company considers confidential or proprietary, (ii) information about a
customer of Company that is non-public, confidential, or proprietary in nature, and/or that is protected by law or
by order of a court, arbitrator, or other such authority, and/or (iii) information and property held by Company
pursuant to a contractual or fiduciary relationship. Company is willing to disclose to the undersigned, or permit
the disclosure to the undersigned of, such information and property only upon receipt of the assurances contained
within this Agreement, and the undersigned is willing to give such assurances.

NOW, THEREFORE, in consideration of the recitals above and other good and valuable consideration,
the undersigned hereby agrees as

follows:

1. Definition of Confidential Information.

“Confidential Information” means any information of any type in any form that (i) is disclosed to or observed or
obtained by the undersigned from Company (or from a person the recipient knows or reasonably should assume
has an obligation of confidence to Company) in the course of, or by virtue of, the Purpose and (ii) either is
designated as confidential or proprietary in writing at the time of such disclosure or within a reasonable time
thereafter (or, if disclosure is made orally or by observation, is designated as confidential or proprietary orally by
the person disclosing or allowing observation of the information) or is of a nature that the recipient knew or
reasonably should have known, under the circumstances, would be regarded by the owner of the information as
confidential or proprietary.

For purposes of this Agreement, however, the term “Confidential Information” specifically shall not include any
portion of the foregoing (other than information about the health or financial status of any person) that (i) was in
the undersigned’s possession or knowledge at the time of disclosure and that was not acquired directly or
indirectly from Company, (ii) was disclosed to the undersigned by a third party not having an obligation of
confidence of the information to any person or body of which the undersigned knew or that, under the
circumstances, the undersigned reasonably should have assumed to exist, or (iii) is or becomes (other than by the
act or omission of the undersigned) a part of the public domain not under seal by a court of competent
jurisdiction.

In the event of any ambiguity as to whether information is Confidential Information, the foregoing shall be
interpreted strictly and there shall be a rebuttable presumption that such information is Confidential Information.

Without limiting any other provisions of this Agreement or granting by implication any rights with respect to any
particular item, and whether or not otherwise meeting the criteria described herein, the following shall be deemed
conclusively to be Confidential Information: (i) all information that the recipient knows or reasonably should know
is a trade secret pursuant to applicable law; (ii) any notes, compilations, analyses, or other materials created by or on
behalf of the undersigned that contain, describe, or refer to information that is Confidential Information of
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Company; and (iii) to the extent not generally known to the public or to third parties in the relevant industry, (A)
all data, documents, flow charts, logic diagrams, design concepts, technical information, processes, standards,
specifications, improvements, inventions, procedures, know-how, formulae, algorithms, source and executable
codes, scripts, file layouts, database arrangements, test materials, business concepts and methods, financial
information, recipes and preparation instructions for menu items, ingredients, new menu items and the like, sales
and marketing information, development plans, business plans, strategies, forecasts, customer lists, customer data,
supplier lists, supplier contract and arrangement terms, non-obvious Retailer design, décor, and organization
elements, and passwords, entry codes, access sequences, or the like of the Company, (B) all information and
property that the recipient knows or reasonably should assume is possessed by Company through a contractual or
fiduciary relationship with a third party (including without limitation property possessed or accessible pursuant to a
license or other contractual arrangement, information regarding the business of Company’s customer or
prospective customer, the identity of any third party in a confidential relationship with Company, and information
about the health or financial status of any person), and (C) this Agreement (other than the fact of its existence),
the identity of Company as a party to this Agreement, and the fact of the parties’ Purpose.

Any information otherwise meeting the foregoing definition of “Confidential Information” that was received by the
undersigned prior to the date of this Agreement but preliminary to or in contemplation of this Agreement or the

Purpose shall be deemed to be Confidential Information.

2. Non-Disclosure of Confidential Information.

Except as otherwise specifically authorized by Company in writing, the undersigned shall keep all Confidential
Information disclosed to it strictly confidential and shall not disclose (or permit the disclosure by any of its
employees, contractors, or agents of) any Confidential Information except as expressly approved in writing by
Company or as otherwise permitted under this Agreement; provided, however, that the undersigned may disclose
appropriate portions of Confidential Information to those of its employees, contractors, agents, and professional
advisors who have a substantial need to know the specific information in question in connection with the Purpose
so long as all such persons (i) have been instructed that such Confidential Information is subject to the obligation
of confidence set forth by this Agreement and (ii) are bound either by contract, employment policies, or fiduciary
or professional ethical obligation to maintain such information in confidence. The foregoing notwithstanding, in
the event the undersigned becomes legally compelled to disclose any Confidential Information, the undersigned
shall provide Company with prompt notice thereof so that Company may seek a protective order or other
appropriate remedy and/or waive compliance with the provisions of this Agreement. If such protective order or
other remedy is not obtained, or if Company waives compliance with the provisions of this Agreement, the
undersigned agrees to furnish only the portion of the Confidential Information that it is legally required to
disclose, as advised by written opinion of counsel. The undersigned also shall exercise its best efforts to obtain
reasonable, reliable assurance that confidential treatment as provided in this Agreement will be accorded to the
Confidential Information so disclosed.

3. Non-Use of Confidential Information.

The undersigned shall not, in any manner or at any time, use or authorize the use of any Confidential Information
except as is necessary to effectuate the purposes of the Purpose.

4. Security of Confidential Information.

In addition to any other restrictions or obligations imposed at law, the undersigned will maintain all Confidential
Information under secure conditions, using reasonable security measures and in any event not less than the same
security procedures used by the undersigned for the protection of its own Confidential Information of a similar
kind.
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5. Copying of Confidential Information.

Except as otherwise specifically authorized by Company in writing, the undersigned shall not copy or otherwise
reproduce any part of any Confidential Information, nor attempt to do so, other than as is necessary to effectuate
the purposes of the Purpose. Any embodiments of Confidential Information that may be generated by the
undersigned, either pursuant to or in violation of this Agreement, will be deemed the Confidential Information of
Company.

6. Proprietary Legends.

Except as otherwise specifically authorized by Company in writing, the undersigned shall not remove, obscure, or
deface on or from any embodiment of any Confidential Information any proprietary legend relating to Company’s
rights.

7. Compliance with Export Restrictions.

The undersigned shall comply with all applicable laws, regulations, and restrictions relating to the use, handling,
disclosure, export, and transfer of the Confidential Information. The undersigned warrants that no technical data
furnished to it by Company will be exported from the United States, including without limitation disclosing
technical data to a foreign firm, foreign government, or foreign national not lawfully admitted to the United States
as a permanent resident, without first (i) obtaining the express written consent of Company in its sole discretion
and (i1) complying with all applicable requirements of the International Traffic in Arms Regulations and the
Export Administration Act, including without limitation the requirement for obtaining any export license or other
approval, if applicable. The undersigned shall not submit any request for authority to export any such technical
data without the express written consent of Company in its sole discretion.

8. Term.

The obligations of the undersigned pursuant to this Agreement shall continue until three years following the last
date that Confidential Information is disclosed to or observed or obtained by the undersigned pursuant to this
Agreement; provided, however, that the obligations of the undersigned pursuant to this Agreement with respect to
Confidential Information that the recipient knows or reasonably should know is a trade secret pursuant to
applicable law shall continue for as long as such information remains a trade secret; and provided, further, that the
obligations of the undersigned pursuant to Section 2 of this Agreement shall continue indefinitely.

9. Acknowledgment of Rights.

The undersigned acknowledges that, as between Company and the undersigned, all Confidential Information shall
be and remain exclusively the property of Company. Nothing contained in this Agreement shall be construed as
granting to or conferring upon the undersigned any right, by license or otherwise, expressly or by implication, in
respect of any Confidential Information or any applications thereof.

10. No Warranties.

The undersigned acknowledges that Company makes no representation or warranty as to the Confidential
Information disclosed hereunder, including without limitation any representation or warranty as to accuracy,
completeness, or relevance, and any implied such representations and warranties are hereby disclaimed. Company
shall have no liability to the undersigned for any use of Confidential Information by the undersigned.
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11. Return or Destruction of Confidential Information.

At any time or times as may be requested by Company, and in any case within 10 days following the end of the
Purpose, the undersigned shall return or permanently and securely destroy all copies and other physical
embodiments of the Confidential Information in its possession or under its control and permanently and securely
delete any electronic embodiments of the Confidential Information from its computers and storage devices and
media. Upon request of Company, the undersigned shall deliver a certificate of an officer of the undersigned that all
such Confidential Information has been returned or destroyed.

12. Injunctive Relief.

The undersigned acknowledges that the Confidential Information has been and is developed and obtained by
Company with considerable effort and expense or subject to legal obligations regarding its confidentiality, that the
Confidential Information is unique, secret, and valuable to Company, and that any unauthorized use of
Confidential Information by the undersigned, or any disclosure of the same to any third party other than as
permitted under this Agreement, would be wrongful, may violate law, and would cause irreparable injury to
Company. The undersigned further acknowledges that any breach of this Agreement would cause irreparable harm
to Company for which an award of money damages alone would not be an adequate remedy, and the undersigned
therefore agrees that Company shall be entitled to specific performance and immediate preliminary and permanent
injunctive relief without bond, without the need of proof of actual damages, and without prejudice to any other
rights or remedies to which Company may be entitled as a result of a breach of this Agreement. Company shall be
entitled to reasonable attorney’s fees and costs incurred by it in enforcing its rights under this Agreement. Nothing
in this Agreement is intended to or shall be interpreted as diminishing or otherwise limiting Company’s rights
under applicable law to protect its Confidential Information.

13. No Partnership; No Commitment: No Exclusivity.

Except as expressly set forth in a separate written agreement between the undersigned and Company, nothing
contained in this Agreement or in any discussions undertaken or disclosures made pursuant hereto shall (i) create
any partnership or joint venture as between the undersigned and Company; (ii) be deemed a commitment by the
undersigned or Company to engage in any business relationship, contract, or future dealing with of for the benefit
of the other, or (iii) limit the right of the undersigned or Company to conduct discussions or engage in any
undertaking, whether similar to or different from the Purpose, so long as such discussions or undertaking do not
violate this Agreement.

14. Other Provisions.

This Agreement shall be governed by and construed in accordance with the laws of the State of Tennessee (other
than its conflicts of law provisions) and venue shall be exclusive in the federal or state courts sitting in Shelby
County, Tennessee. If any provision of this Agreement is deemed invalid or unenforceable, such provision shall
be deemed limited by construction in scope and effect to the minimum extent necessary to render the same valid
and enforceable. This Agreement, including any exhibits referred to in this Agreement, all of which form a part
hereof, contains the entire understanding of the undersigned and Company with respect to its subject matter. This
Agreement may be amended only by a written instrument duly executed by the undersigned and Company. No
failure or delay in the exercise of any power, right, or privilege hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any such power, right, or privilege preclude the further exercise thereof or of
any other right, power, or privilege. All rights and remedies existing under this Agreement are cumulative to, and
not exclusive of, any rights or remedies otherwise available.
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[SIGNATURES ON FOLLOWING PAGE]

IN WITNESS WHEREQF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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EXHIBIT E
DISCLOSURE DOCUMENT AND FRANCHISE AGREEMENT

ADDENDA REQUIRED BY CERTAIN STATES
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SPECIFIC STATE ADDENDUM
STATE ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT

The following are additional disclosures for our Multistate Franchise Disclosure Document. Various state
franchise laws require us to make these additional disclosures. These additional disclosures will not apply to you
unless you meet the jurisdictional requirements of the applicable state franchise registration and disclosure law
independently without reference to these additional disclosures. These disclosures supplement our Disclosure
Document and supersede information contained in the Disclosure Document:

FOR THE STATE OF CALIFORNIA

The Department has determined that we, the franchisor, have not demonstrated we are adequately
capitalized and/or that we must rely on franchise fees to fund our operations. The Commissioner has imposed a
fee deferral condition, which requires that we defer the collection of all initial fees from California franchisees
until we have completed all of our pre-opening obligations and you are open for business. For California
franchisees who sign a development agreement, the payment of the development and initial fees attributable to a
specific unit in your development schedule is deferred until that unit is open.

The California Franchise Investment Law requires a copy of all proposed agreements relating to the sale
of the franchise be delivered together with the franchise disclosure document.

The franchisor, any person or franchise broker in Item 2 of the FDD is not subject to any currently
effective order of any national securities association or national securities exchange, as defined in the Securities
Exchange Act of 1934, 15 U.S.C.A. 78a et seq., suspending or expelling such persons from membership in such
association or exchange.

OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY COMPLAINTS CONCERNING
THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
FINANCIAL PROTECTION AND INNOVATION at www.dfpi.ca.gov.

a. California Business and Professions Code 20000 through 20043 provide rights to the franchisee
concerning transfer, termination or non-renewal of a franchise. If the franchise agreement contains a provision
that is inconsistent with the law, the law will control. (Note: This is required to be disclosed in all filings.)

b. The franchise agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law. (11 U.S.C.A. Sec. 101 et seq.).

c. The franchise agreement contains a covenant not to compete, which extends beyond the termination of
the franchise. This provision may not be enforceable under California law.

d. The franchise agreement contains a liquidated damages clause. Under California Civil Code Section
1671, certain liquidated damages clauses are unenforceable.

e. The franchise agreement requires binding arbitration. The arbitration will occur at Dallas, Texas with
the costs being borne by franchisee. Prospective franchisees are encouraged to consult private legal counsel to
determine the applicability of California and federal laws (such as Business and Professions Code Section
20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of a franchise
agreement restricting venue to a forum outside the State of California.
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f. The franchise agreement requires application of the laws of Dallas, Texas. This provision may not be
enforceable under California law.

g. Section 31125 of the California Corporations Code requires us to give you a disclosure document, in a
form containing the information that the commissioner may by rule or order require, before a solicitation of a
proposed material modification of an existing franchise.

h. You must sign a general release of claims if you renew or transfer your franchise. California
Corporations Code Section 31512 voids a waiver of your rights under the Franchise Investment Law (California
Corporations Code Sections 31000 Through 31516). Business and Professions Code Section 20010 Voids a
waiver of your rights under the Franchise Relations Act (Business and Professions Code Sections 20000 through
20043).

1. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf
of the Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

FOR THE STATE OF CONNECTICUT

1. Item 3 1s amended to read as follows:

Neither the Franchisor nor any person identified in Items 1 or 2 above has any administrative, criminal or
material civil action (or a significant number of civil actions irrespective of materiality) pending against
him alleging a violation of any franchise law, fraud, embezzlement, fraudulent conversion, restraint of
trade, unfair or deceptive practices, business opportunity law, securities law, misappropriation of property
or comparable allegations.

Neither the Franchisor nor any other person identified in Items 1 or 2 above has during the ten (10) year
period immediately preceding the date of this Disclosure Document, been convicted of a felony or
pleaded nolo contendere to a felony charge or been held liable in any civil action by final judgment, or
been the subject of any material complaint or other legal proceeding where a felony, civil action,
complaint or other legal proceeding involved violation of any franchise law, fraud, embezzlement,
fraudulent conversion, restraint of trade, unfair or deceptive practices, business opportunity law, securities
law, misappropriation of property or comparable allegations or which was brought by a present or former
purchaser-investor or which involves or involved the business opportunity relationship.

Neither the Franchisor nor any person identified in Items 1 or 2 above is subject to any currently effective
injunctive or restrictive order or decree relating to the franchise, or under any federal, state or Canadian
franchise, securities, business opportunity, antitrust, trade regulation or trade practice law as a result of
concluded or pending action or proceeding brought by a public agency, or is a party to a proceeding
currently pending in which an order is sought, relating to or affecting business opportunity activities or
the seller-purchaser-investor relationship, or involving fraud, including but not limited to, a violation of
any business opportunity law, franchise law, securities law or unfair or deceptive practices law,
embezzlement, fraudulent conversion, misappropriation of property or restraint of trade.

Neither Company nor any person identified in Item 2 above is subject to any currently effective order of
any national securities association or national securities exchange (as defined in the Securities &
Exchange Act of 1934) suspending or expelling these persons from membership in the association or
exchange.
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No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

FOR THE STATE OF HAWAII

With regard to Item 5 and Item 7 in the FDD, Hawaii has required we defer initial fees. The deferred receipt of
the initial fees shall include all fees paid to the franchisor or related parties until the franchisor has completed all
of their pre-opening obligations and the franchisee is open for business.

The deferred receipt of initial fees shall also include any Initial Franchise Fee associated with Area Development
Agreement fees. As each franchise is opened for business, the franchisor may collect the (pro-rated) Initial
Franchise Fee for the facility opened. The franchisor shall not collect the Initial Franchise Fee for any franchise
in Hawaii that has not opened for business._

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any applicable
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the Franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

FOR THE STATE OF ILLINOIS

Illinois law governs the agreements between the parties to this franchise. Section 4 of the Illinois Franchise
Disclosure Act provides that any provision in a franchise agreement that designates jurisdiction or venue outside
the State of Illinois is void. However, a franchise agreement may provide for arbitration outside of Illinois.

Item 5 is amended to state that payment of Initial Franchise/Development Fees will be deferred until Franchisor has
met its initial obligations to franchisee, and franchisee has commenced doing business. This financial assurance
requirements was imposed by the Office of the Illinois Attorney General due to Franchisor’s financial condition.

Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation, or provision
purporting to bind any person acquiring any franchise to waive compliance with the Illinois Franchise Disclosure
Act or any other law of Illinois is void.

Your rights upon termination and non-renewal of a franchise agreement are set forth in sections 19 and 20 of the
Ilinois Franchise Disclosure Act.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any applicable
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the Franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

FOR THE STATE OF INDIANA

1. Item 8 of the Disclosure Document is amended to add the following:

Under Indiana Code Section 23-2-2.7-1(4), the franchisor will not obtain money, goods, services, or any
other benefit from any other person with whom the franchisee does business, on account of, or in relation
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to, the transaction between the franchisee and the other person, other than for compensation for services
rendered by the franchisor, unless the benefit is promptly accounted for, and transmitted by the
franchisee.

2. Items 6 and 9 of the Disclosure Document are amended to add the following:
The franchisee will not be required to indemnify franchisor for any liability imposed upon franchisor as a
result of franchisee’s reliance upon or use of procedures or products that were required by franchisor, if
the procedures or products were utilized by franchisee in the manner required by franchisor.

3. Item 17 of the Disclosure Document is amended to add the following:
Indiana Code 23-2-2.7-1(7) makes unlawful unilateral termination of a franchise unless there is a material
violation of the Franchise Agreement and termination is not in bad faith.

Indiana Code 23-2-2.7-1(5) prohibits a prospective general release of claims subject to the Indiana
Deceptive Franchise Practices Law.

Item 17(r) is amended subject to Indiana Code 23-2-2.7-1(9) to provide that the post-term
non-competition covenant shall have a geographical limitation of the territory granted to Franchisee.

Item 17(v) is amended to provide that Franchisees will be permitted to commence litigation in Indiana for
any cause of action under Indiana Law.

Item 17(w) is amended to provide that in the event of a conflict of law, Indiana Law governs any cause of
action that arises under the Indiana Disclosure Law or the Indiana Deceptive Franchise Practices Act.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

FOR THE STATE OF MARYLAND

As to franchises governed by the Maryland Franchise Registration and Disclosure Law, if any of the terms of the
Disclosure Document are inconsistent with the terms below, the terms below control.

1. Item 5 is amended to provide as follows: “Payment of Initial Franchise/Development Fees will be deferred
until Franchisor has met its initial obligations to franchisee, and franchisee has commenced doing business. This
financial assurance requirement was imposed by the Maryland Office of the Attorney General Securities Division
due to Franchisor’s financial condition.”
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Item 17 is modified to provide as follows: "This franchise agreement provides that disputes are resolved
through arbitration. A Maryland franchise regulation states that it is an unfair or deceptive practice to
require a franchisee to waive its right to file a lawsuit in Maryland claiming a violation of the Maryland
Franchise Law. In light of the Federal Arbitration Act, there is some dispute as to whether this forum
selection requirement is legally enforceable."

Item 17(b) is modified to also provide, “The general release required as a condition of renewal, sale,
and/or assignment/transfer shall not apply to any liability under the Maryland Franchise Registration and
Disclosure Law.”

Item 17(h) is modified to also provide, “The provision in the Franchise Agreement that provides that we
may terminate the agreement upon your bankruptcy may not be enforceable under federal bankruptcy
law (11 U.S.C. Section 101 et seq.).”

Item 17(u) is modified to also provide, “A franchisee may bring a lawsuit in Maryland for claims arising
under the Maryland Franchise Registration and Disclosure Law.”

Item 17(v) is modified to also provide, “Any claims arising under the Maryland Franchise Registration
and Disclosure Law must be brought within 3 years after the grant of the franchise.”

All representations (including the Franchisee Disclosure Questionnaire) requiring prospective franchisees to
assent to a release, estoppel or waiver or liability are not intended to, nor shall they act as a release, estoppel or
waiver of liability incurred under the Maryland Franchise Registration and Disclosure Law.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

FOR THE STATE OF MINNESOTA

1.

Item 13 of the Disclosure Document is amended as follows:

As required by the Minnesota Franchise Act, Minn. Stat. Sec. 80C.12(g), we will reimburse you for any
costs incurred by you in the defense of your right to use the marks, so long as you were using the marks
in the manner authorized by us, and so long as we are timely notified of the claim and given the right to
manage the defense of the claim including the right to compromise, settle or otherwise resolve the claim,
and to determine whether to appeal a final determination of the claim.

Item 17 of the Disclosure Document is amended as follows:

With respect to franchises governed by Minnesota law, we will comply with Minn. Stat. Sec. 8§0C.14,
Subds. 3, 4 and 5, which require, except in certain specified cases, that you be given 90 days’ notice of
termination (with 60 days to cure) and 180 days’ notice of non-renewal of the Agreement.

Item 17 shall not provide for a prospective general release of claims against us that may be subject to the
Minnesota Franchise Law. Minn. Rule 2860.4400D prohibits a franchisor from requiring a franchisee to
assent to a general release.
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Item 20 of the Franchise Disclosure Document is amended as follows:

Franchisor has posted a surety bond with the Minnesota Department of Commerce Securities Section in
the amount of $35,000. This condition of registration was imposed by the Minnesota Department of
Commerce due to Franchisor’s financial condition.

Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibit us from requiring litigation to be conducted
outside Minnesota. In addition, nothing in the Disclosure Document or Franchise Agreement can abrogate
or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or your rights to any
procedure, forum or remedies provided for by the laws of the jurisdiction.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any applicable
state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the Franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.

FOR THE STATE OF NEW YORK

1. The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SERVICES OR
INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES NOT
MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE INFORMATION IN
THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT ANYTHING IN THIS
FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND THE APPROPRIATE STATE OR PROVINCIAL AUTHORITY. THE
FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE
FRANCHISE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE
DISCLOSURE DOCUMENT.

2. The following is to be added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item 2, or
an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person alleging: a
felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement, fraudulent conversion,
misappropriation of property, unfair or deceptive practices, or comparable civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business, which are
significant in the context of the number of franchisees and the size, nature or financial condition of the franchise
system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge or, within
the 10-year period immediately preceding the application for registration, has been convicted of or pleaded nolo
contendere to a misdemeanor charge or has been the subject of a civil action alleging: violation of a franchise,
antifraud, or securities law; fraud; embezzlement; fraudulent conversion or misappropriation of property; or unfair
or deceptive practices or comparable allegations.
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D. No such party is subject to a currently effective injunctive or restrictive order or decree relating to the
franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade regulation or trade practice
law, resulting from a concluded or pending action or proceeding brought by a public agency; or is subject to any
currently effective order of any national securities association or national securities exchange, as defined in the
Securities and Exchange Act of 1934, suspending or expelling such person from membership in such association
or exchange; or is subject to a currently effective injunctive or restrictive order relating to any other business
activity as a result of an action brought by a public agency or department, including, without limitation, actions
affecting a license as a real estate broker or sales agent.

3. The following is added to the end of the “Summary” sections of Item 17(c), titled “Requirements for
franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval of transfer”:

However, to the extent required by applicable law, all rights you enjoy and any causes of action arising in
your favor from the provisions of Article 33 of the General Business Law of the State of New York and the
regulations issued thereunder shall remain in force; it being the intent of this proviso that the non-waiver
provisions of General Business Law Sections 687(4) and 687(5) be satisfied.

4. The following language replaces the “Summary” section of Item 17(d), titled “Termination by
franchisee”:

You may terminate the agreement on any grounds available by law.

5. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice of forum”,
and Item 17(w), titled “Choice of law”:

The foregoing choice of law should not be considered a waiver of any right conferred upon the franchisor
or upon the franchisee by Article 33 of the General Business Law of the State of New York.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the franchise.

FOR THE STATE OF NORTH DAKOTA

Item 5 of the Disclosure Document is amended to add the following:

The payment of the Initial Franchise Fee is not due until such time as the franchisor has fulfilled its
pre-opening obligations and the franchisee has commenced business pursuant to the franchise agreement.

As to franchises governed by the North Dakota franchise laws, if any of the terms of the Disclosure
Document are inconsistent with the terms below, the terms below control.

Restrictive Covenants: To the extent that covenants not to compete apply to periods after the term of the
franchise agreement, they are generally unenforceable under North Dakota law.

Applicable Laws: North Dakota law will govern the franchise agreement.

Waiver of Trial by Jury: Any waiver of a trial by jury will not apply to North Dakota Franchises.
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Item 17(i) of the Disclosure Document, Section 15 of the Franchise Agreement and Section 5 of the
Development Agreement requires the franchisee to consent to termination or liquidated damages. The
Commissioner has determined this to be unfair, unjust and inequitable within the intent of Section
51-19-09 of the North Dakota Franchise Investment Law.

Waiver of Exemplary & Punitive Damages: Any waiver of punitive damages will not apply to North
Dakota Franchisees.

General Release: Any requirement that the franchisee sign a general release upon renewal of the franchise
agreement does not apply to franchise agreements covered under North Dakota law.

Enforcement of Agreement: Any requirement in the Franchise Agreement that requires the franchisee to
pay all costs and expenses incurred by the franchisor in enforcing the agreement is void. Instead, the
prevailing party in any enforcement action is entitled to recover all costs and expenses including
attorney's fees.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

FOR THE STATE OF SOUTH DAKOTA

Item 5 of the Disclosure Document is amended to add the following:

The payment of the Initial Franchise Fees are not due until such time as the franchisor has fulfilled its
pre-opening obligations and the franchisee has commenced business pursuant to the franchise agreement.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

FOR THE STATE OF VIRGINIA

In recognition of the restrictions contained in Section 13.1-564 of the Virginia Retail Franchising Act, the
Franchise Disclosure Document for Buff City Soap Franchising, LLC for use in the Commonwealth of
Virginia shall be amended as follows:

Item 5 of the Disclosure Document is amended to add the following:

The Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires us to
defer payment of the initial franchise fee and other initial payments owed by franchisees to the franchisor

until the franchisor has completed its pre-opening obligations under the franchise agreement.

The following statements are added to Item 17.h:
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Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor to cancel a
franchise agreement without reasonable cause. If any grounds for default or termination stated in the
franchise agreement or development agreement, do not constitute “reasonable cause,” as that term may be
defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be
enforceable.

Estimated Initial Investment. The franchisee will be required to make an estimated initial investment of
$427,783420,427 to $1,078;4241,303,424. This amount exceeds the franchisor's member's equity as of
January 1, 2023, which is $(10,132,155).

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.
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FOR THE STATE OF WASHINGTON

Item 5 of the Disclosure Document is amended to add the following:

“Persons who receive financial incentives to refer franchise prospects to Franchisors may be required to
register as franchise brokers under the laws of Washington state.”

“The payment of all initial franchise fees is not due until such time as the franchisor has fulfilled its
pre-opening obligations and the franchisee is open for business pursuant to the franchise agreement. With
respect to each business the franchisee opens under the Area Development Agreement, we will prorate all
development fees, such that the franchisee will pay us all development fees proportionally after we have
satisfied our preopening obligations outlined in the Franchise Agreement with respect to each unit
franchise. The Initial Franchise Fee for the first outlet will not be due in full after we have satisfied our
preopening obligations outlined in the Franchise Agreement with respect to its first outlet.”

Item 6, Securities Offering Fee, in the amount column is revised to state the following:

“Our actual costs and fees (including counsel and accounting fees) incurred in connection with review of
the offering, per Makery included in an offering.”

Item 6, Note 11 of the Disclosure Document is hereby deleted in its entirety and replaced with the
following:

“11.  Liquidated Damages. If we terminate the Franchise Agreement for any reason other than our
default and failure to cure, within 30 days following the effective date of termination, you must pay us
liquidated damages in a lump sum equal to the greater of: (1) the product of 24 multiplied by the average
monthly Royalty Fees accrued during the 12-month period before the month of termination (or, if the
Makery has been open less than 12 months, during the period during which the Makery has been open) or
(2) if the Makery terminates prior to opening, a sum of $25,000. If we terminate the Development
Agreement, you must pay liquidated damages in an amount equal to the balance of the initial franchise fee
for each Makery that you fail to develop in accordance with the development schedule based on the initial
franchise fee under the then-current form of Franchise Agreement.”

Item 8 of the Disclosure Document is hereby amended to add the following:
“Item 8 does not waive franchisee protections under RCW 19.100.180(2)(d). RCW 19.100.180(2)(d)
states it is a violation of the Washington Franchise Investment Protection Act for any party to “sell, rent,
or offer to sell to a franchisee any product or service for more than a fair and reasonable price.”
Item 17 of the Disclosure Document is hereby amended to add “subject to state law” to the following:
The franchise agreement table in Item 17(c).
The franchise agreement table in Item 17(f)—(i).
The franchise agreement table in Item 17(m).

The franchise agreement table in Item 17(0).

The franchise agreement table in Item 17(q)—(r).
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The development agreement table in Item 17(f)—(i).
The development agreement table in Item 17(m).
The development agreement table in Item 17(q)—(r).
The Disclosure Document is amended to add the following (where applicable):

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19.100 RCW will prevail.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise. There may also be court decisions which
may supersede the franchise agreement in your relationship with the franchisor including the areas of
termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the time of
the arbitration or mediation, or as determined by the arbitrator or mediator at the time of arbitration or
mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee may bring an
action or proceeding arising out of or in connection with the sale of franchises, or a violation of the
Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are represented by independent
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations period for
claims under the Act, or rights or remedies under the Act such as a right to a jury trial, may not be
enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual
costs in effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee,
including an employee of a franchisee, unless the employee’s earnings from the party seeking
enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted annually for
inflation). In addition, a noncompetition covenant is void and unenforceable against an independent
contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s earnings from the
party seeking enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted
annually for inflation). As a result, any provisions contained in the franchise agreement or elsewhere that
conflict with these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i)
soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any
employee of the franchisor. As a result, any such provisions contained in the franchise agreement or
elsewhere are void and unenforceable in Washington.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with

the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
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statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

The undersigned does hereby acknowledge receipt of this addendum.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDER TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN HAWAII

THIS RIDER is made and entered into on , 20 (the “Effective Date”) by and between
BUFF CITY SOAP FRANCHISING, LLC,. a limited liability company formed under the laws of the State of
Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254, (‘“we.”

“us.”* or, “our”), and , a

[corporation, limited liability company, general partnership, or limited partnership]
formed under the laws of the State of , [or a sole proprietorship] with its principal business
address at

(“you” or “your”).

HAWAII LAW MODIFICATIONS

Hawaii has required we defer initial fees. The deferred receipt of the initial fees shall include all fees paid

to the franchisor or related parties until the franchisor has completed all of their pre-opening obligations and the

franchisee is open for business. The franchisor shall not collect the Initial Franchise Fee for any franchise in
Hawaii that has not opened for business.

The deferred receipt of initial fees shall also include any Initial Franchise Fee associated with Area
Development Agreement fees. As each franchise is opened for business, the franchisor may collect the
(pro-rated) Initial Franchise Fee for the facility opened. The franchisor shall not collect the Initial Franchise Fee
for any franchise in Hawaii that has not opened for business.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the franchise.

IN WITNESS WHEREOQF, the parties have executed and delivered this Rider on the dates noted below,
to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ 1
By: By:

Printed Name: Printed Name:

Title: Title:

QB\90743715.1



ADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN ILLINOIS

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and ,
a [corporation, limited liability company, general partnership, or limited partnership]
formed under the laws of the State of , [or a sole proprietorship] with its principal business
address at

(“you” or “your”).
1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated

, 20 (the “Franchise Agreement”) that has been signed concurrently with the
signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.
This Addendum is being signed because (a) any of the offering or sales activity relating to the Franchise
Agreement occurred in Illinois and the Buff City Soap Makery that you will operate under the Franchise
Agreement will be located in Illinois, and/or (b) you are domiciled in Illinois.

2. Illinois law governs the agreements between the parties to this franchise.

3. Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a franchise
agreement that designates jurisdiction or venue outside the State of Illinois is void. However, a franchise
agreement may provide for arbitration outside of Illinois.

4. Item 5 is amended to state that payment of Initial Franchise/Development Fees will be deferred
until Franchisor has met its initial obligations to franchisee, and franchisee has commenced doing business.
This financial assurance requirements was imposed by the Office of the Illinois Attorney General due to
Franchisor’s financial condition.

5. Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation, or
provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois
Franchise Disclosure Act or any other law of Illinois is void.

6. Your rights upon termination and non-renewal of a franchise agreement are set forth in sections
19 and 20 of the Illinois Franchise Disclosure Act.

7. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

[Signatures on Following Page]

[Link-to-previous setting changed from off in original to on in modified.].
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:

[Link-to-previous setting changed from off in original to on in modified.].
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN ILLINOIS

THIS ADDENDUM is made and entered into on , 20 (the “Effective
Date”) by and between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under
the laws of the State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas,

Texas 75254, (“we,” “us,” or “our”), and , a

[corporation, limited liability company, general partnership, or limited
partnership] formed under the laws of the State of , [or a sole proprietorship] with its
principal business address at

(“you” or “your”).

1. BACKGROUND. We and you are parties to that certain Area Development Agreement dated

, 20 (the “Area Development Agreement”) that has been signed concurrently

with the signing of this Addendum. This Addendum is annexed to and forms part of the

Development Agreement. This Addendum is being signed because (a) you are domiciled in

[llinois, and/or (b) the Buff City Soap Makery that you will operate under the Area Development
Agreement and Franchise Agreement will be located in Illinois.

2. Illinois law governs the agreements between the parties to this franchise.

Item 5 is amended to state that payment of Initial Franchise/Development Fees will be deferred
until Franchisor has met its initial obligations to franchisee, and franchisee has commenced doing
business. This financial assurance requirements was imposed by the Office of the Illinois Attorney
General due to Franchisor’s financial condition.

3. Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a franchise
agreement that designates jurisdiction or venue outside the State of Illinois is void. However, a
franchise agreement may provide for arbitration outside of [llinois.

4. Section 41 of the Illinois Franchise Disclosure Act provides that any condition, stipulation, or
provision purporting to bind any person acquiring any franchise to waive compliance with the
Ilinois Franchise Disclosure Act or any other law of Illinois is void.

5. Your rights upon termination and non-renewal of a franchise agreement are set forth in sections
19 and 20 of the Illinois Franchise Disclosure Act.

6. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i)
waiving any claims under any applicable state franchise law, including fraud in the inducement,
or (i) disclaiming reliance on behalf of the Franchisor. This provision supersedes any other term
of any document executed in connection with the franchise.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN MARYLAND

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and
, a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws

of the State of , [or a sole proprietorship] with its principal business address at

(“yo

u” or “your”).

1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated

, 20 (the “Franchise Agreement”) that has been signed concurrently with the
signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.
This Addendum is being signed because (a) the Buff City Soap Makery that you will operate under the
Franchise Agreement will be located in Maryland; and/or (b) any of the offering or sales activity relating
to the Franchise Agreement occurred in Maryland.

2. RELEASES. The following is added to the Franchise Agreement:

As to franchises governed by the Maryland Franchise Registration and Disclosure Law, if any of the
terms of the Disclosure Document are inconsistent with the terms below, the terms below control.

All representations requiring prospective franchisees to assent to a release, estoppel or waiver or liability
are not intended to, nor shall they act as a release, estoppel or waiver of liability incurred under the
Maryland Franchise Registration and Disclosure Law.

Payment of Initial Franchise/Development Fees will be deferred until Franchisor has met its initial
obligations to franchisee, and franchisee has commenced doing business. This financial assurance
requirement was imposed by the Maryland Office of the Attorney General Securities Division due to
Franchisor’s financial condition.

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted below, to
be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:

QB\85091917-1690743715.1



RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN MARYLAND

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,”* or, “our”), and
, a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws
of the State of , [or a sole proprietorship] with its principal business address at
(‘Lyo

u” or “your”).
1. BACKGROUND. We and you are parties to that certain Area Development Agreement dated
, 20 (the “Development Agreement”) that has been signed concurrently

with the signing of this Addendum.
2. RELEASES. The following is added to the Development Agreement:

As to franchises governed by the Maryland Franchise Registration and Disclosure Law, if any of the
terms of the Disclosure Document are inconsistent with the terms below, the terms below control.

All representations requiring prospective franchisees to assent to a release, estoppel or waiver or liability
are not intended to, nor shall they act as a release, estoppel or waiver of liability incurred under the
Maryland Franchise Registration and Disclosure Law.

Payment of Initial Franchise/Development Fees will be deferred until Franchisor has met its initial
obligations to franchisee, and franchisee has commenced doing business. This financial assurance
requirement was imposed by the Maryland Office of the Attorney General Securities Division due to
Franchisor’s financial condition.

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

IN WITNESS WHEREQF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN MINNESOTA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,”* or, “our”), and
, a
[corporation, limited liability company, general partnership, or limited partnership] formed under the laws
of the State of , [or a sole proprietorship] with its principal business address at
(‘Lyo
u” or “your”).
1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated

, 20 (the “Franchise Agreement”) that has been signed concurrently with the
signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.
This Addendum is being signed because (a) the Buff City Soap Makery that you will operate under the
Franchise Agreement will be located in Minnesota; and/or (b) any of the offering or sales activity relating
to the Franchise Agreement occurred in Minnesota.

2. RELEASES. The following is added to the Franchise Agreement:

Any release required as a condition of renewal and/or assignment/transfer will not apply to the extent
prohibited by the Minnesota Franchises Law.

3. RENEWAL AND TERMINATION. The following is added to the Franchise Agreement:

However, with respect to franchises governed by Minnesota law, we will comply with Minn. Stat. Sec.
80C.14, Subds. 3, 4 and 5 which require, except in certain specified cases, that you be given 90 days’
notice of termination (with 60 days to cure) and 180 days’ notice of non-renewal of this Agreement.

4. GOVERNING LAW. The Franchise Agreement is amended with the following:

All matters relating to arbitration will be governed by the Federal Arbitration Act (9 U.S.C. §§ 1 et seq.).
Except to the extent governed by the Federal Arbitration Act, the United States Trademark Act of 1946
(Lanham Act, 15 U.S.C. Sections 1051 et seq.), or other federal law, this Agreement, the Franchise, and
all claims arising from the relationship between us and you will be governed by the laws of the State of
Texas, without regard to its conflict of laws rules, except that (1) any Texas law regulating the sale of
franchises or governing the relationship of a franchisor and its franchisee will not apply unless its
jurisdictional requirements are met independently without reference to this Sub-section and (2) nothing in
this Agreement will abrogate or reduce any of your rights under Minnesota Statutes Chapter 80C or your
right to any procedure, forum or remedies that the laws of the jurisdiction provide.

5. CONSENT TO JURISDICTION. Sub-section 17H. of the Franchise Agreement is deleted and
replaced with the following:

Subject to Sub-section 17.F. above and the provisions below, we and you (and your owners) agree that all
actions arising under this Agreement or otherwise as a result of the relationship between you and us must
be commenced in the state or federal court of general jurisdiction which is closest to where our principal
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office then is located, and we and you (and each owner) irrevocably consent to the jurisdiction of those
courts and waive any objection to either the jurisdiction of or venue in those courts. Nonetheless, we and
you (and your owners) agree that any of us may enforce any arbitration orders and awards in the courts of
the state or states in which you are domiciled or the CLUB is located. Notwithstanding the foregoing,
Minn. Stat. Sec. 80C.21 and Minn. Rule 2860.4400J prohibit us, except in certain specified cases, from
requiring litigation to be conducted outside Minnesota. Nothing in the Agreement shall abrogate or reduce
any of your rights under Minnesota Statutes Chapter 80C or your right to any procedure, forum or
remedies that the laws of the jurisdiction provide.

6. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. To the extent required by the
Minnesota Franchises Law, any restrictions as to punitive damages or jury trials is deleted.

7. INJUNCTIVE RELIEF. The Franchise Agreement is amended with the following:

Nothing in this Agreement bars our right to obtain specific performance of the provisions of this
Agreement and injunctive relief against threatened conduct that will cause us, the Marks, and/or the
Franchise System loss or damage, under customary equity rules, including applicable rules for obtaining
restraining orders and preliminary injunctions (subject to our obligation to arbitrate the underlying claim
if required by this Agreement). You agree that we may seek such injunctive relief in addition to such
further or other relief as may be available by law or in equity. You agree that your only remedy if an
injunction is entered against you will be the dissolution of that injunction, if warranted, upon due hearing
(all claims for damages by injunction being expressly waived hereby).

8. LIMITATIONS OF CLAIMS. The following is added to the Franchise Agreement:

Minnesota law provides that no action may be commenced under Minn. Stat. Sec. 80C.17 more than 3
years after the cause of action accrues.

9. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

IN WITNESS WHEREQF, the parties have executed and delivered this Addendum on the dates noted

below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN MINNESOTA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,”* or, “our”), and
, a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws
of the State of , [or a sole proprietorship] with its principal business address at
(‘Lyo

u” or “your”).
1. BACKGROUND. We and you are parties to that certain Area Development Agreement dated
, 20 (the “Development Agreement”) that has been signed concurrently

with the signing of this Addendum.
2. RELEASES. The following is added to the Development Agreement:

Any release required as a condition of renewal and/or assignment/transfer will not apply to the extent
prohibited by the Minnesota Franchises Law.

3. TERMINATION. The following is added to the Development Agreement:

However, with respect to franchise development rights governed by Minnesota law, we will comply with
Minn. Stat. Sec. 80C.14, Subds. 3, 4 and 5 which require, except in certain specified cases, that you be
given 90 days’ notice of termination (with 60 days to cure).

4. GOVERNING LAW. The Franchise Agreement is amended with the following:

All matters relating to arbitration will be governed by the Federal Arbitration Act (9 U.S.C. §§ 1 et seq.).
Except to the extent governed by the Federal Arbitration Act, the United States Trademark Act of 1946
(Lanham Act, 15 U.S.C. Sections 1051 et seq.), or other federal law, this Agreement, the Franchise, and
all claims arising from the relationship between us and you will be governed by the laws of the State of
Texas, without regard to its conflict of laws rules, except that (1) any Texas law regulating the sale of
franchises or governing the relationship of a franchisor and its franchisee will not apply unless its
jurisdictional requirements are met independently without reference to this Sub-section and (2) nothing in
this Agreement will abrogate or reduce any of your rights under Minnesota Statutes Chapter 80C or your
right to any procedure, forum or remedies that the laws of the jurisdiction provide.

5. CONSENT TO JURISDICTION. Section 15 of the Development Agreement is deleted and
replaced with the following:

We and you (and your owners) agree that all actions arising under this Agreement or otherwise as a result
of the relationship between you and us must be commenced in the state or federal court of general
jurisdiction which is closest to where our principal office then is located, and we and you (and each
owner) irrevocably consent to the jurisdiction of those courts and waive any objection to either the
jurisdiction of or venue in those courts. Nonetheless, we and you (and your owners) agree that any of us
may enforce any arbitration orders and awards in the courts of the state or states in which you are
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domiciled or the CLUB is located. Notwithstanding the foregoing, Minn. Stat. Sec. 80C.21 and Minn.
Rule 2860.4400J prohibit us, except in certain specified cases, from requiring litigation to be conducted
outside Minnesota. Nothing in the Agreement shall abrogate or reduce any of your rights under Minnesota
Statutes Chapter 80C or your right to any procedure, forum or remedies that the laws of the jurisdiction
provide.

6. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. To the extent required by the
Minnesota Franchises Law, any restrictions as to punitive damages or jury trials is deleted.

7. INJUNCTIVE RELIEF. The Franchise Agreement is amended with the following:

Nothing in this Agreement bars our right to obtain specific performance of the provisions of this
Agreement and injunctive relief against threatened conduct that will cause us, the Marks, and/or the
Franchise System loss or damage, under customary equity rules, including applicable rules for obtaining
restraining orders and preliminary injunctions (subject to our obligation to arbitrate the underlying claim
if required by this Agreement). You agree that we may seek such injunctive relief in addition to such
further or other relief as may be available by law or in equity. You agree that your only remedy if an
injunction is entered against you will be the dissolution of that injunction, if warranted, upon due hearing
(all claims for damages by injunction being expressly waived hereby).

8. LIMITATIONS OF CLAIMS. The following is added to the Development Agreement:

Minnesota law provides that no action may be commenced under Minn. Stat. Sec. 80C.17 more than 3
years after the cause of action accrues.

9. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

IN WITNESS WHEREQF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC | ]
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN NORTH DAKOTA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and
, a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws

of the State of , [or a sole proprietorship] with its principal business address at

(“you” or “yOlll’”).

1. BACKGROUND. We and you are parties to that certain Franchise Agreement
dated , 20 (the “Franchise Agreement”) that has been signed concurrently
with the signing of this Addendum. This Addendum is annexed to and forms part of the Franchise
Agreement. This Addendum is being signed because (a) you are a resident of North Dakota and the Buff
City Soap Makery that you will operate under the Franchise Agreement will be located or operated in
North Dakota; and/or (b) any of the offering or sales activity relating to the Franchise Agreement
occurred in North Dakota.

2. RELEASES. The following is added to the Franchise Agreement:

Any release required as a condition of renewal and/or assignment/transfer will not apply to the extent
prohibited by the North Dakota Franchise Investment Law.

3. COVENANT NOT TO COMPETE. The following is added to the Franchise Agreement:

Covenants not to compete such as those mentioned above are generally considered unenforceable in the
State of North Dakota; however, we will enforce the covenants to the maximum extent the law allows.

4. ARBITRATION. The Franchise Agreement is amended to read as follows:

We and you agree that, except for controversies, disputes, or claims related to or based on improper use of
the Marks or Confidential Information, all controversies, disputes, or claims between us and our affiliates,

and our and their respective shareholders, officers, directors, agents, and/or employees, and you (and/or

your owners, guarantors, affiliates, and/or employees) arising out of or related to:

(D this Agreement or any other agreement between you and us (or our affiliates);
2) our relationship with you;
3) the validity of this Agreement or any other agreement between you and us (or our

affiliates); or
4) any System Standard;
must be submitted for binding arbitration, on demand of either party, to the American Arbitration

Association. The arbitration proceedings will be conducted by one arbitrator and, except as this
Sub-section otherwise provides, according to the then current commercial arbitration rules of the
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American Arbitration Association. All proceedings will be conducted at a suitable location chosen by the
arbitrator in or within fifteen (15) miles of our then existing principal office; provided, however, that to
the extent required by the North Dakota Franchise Investment Law (unless such a requirement is
preempted by the Federal Arbitration Act), arbitration shall be held at a site to which we and you
mutually agree. All matters relating to arbitration will be governed by the Federal Arbitration Act (9
U.S.C. §§ I, et seq.). Judgment upon the arbitrator’s award may be entered in any court of competent
jurisdiction.

5. GOVERNING LAW. The Franchise Agreement is amended with the following:

All matters relating to arbitration will be governed by the Federal Arbitration Act (9 U.S.C. §§ 1 et seq.).
Except to the extent governed by the Federal Arbitration Act, the United States Trademark Act of 1946
(Lanham Act, 15 U.S.C. Sections 1051 et seq.), or other federal law and except as otherwise required by
North Dakota law, this Agreement, the Franchise, and all claims arising from the relationship between us
and you will be governed by the laws of the State of Texas, without regard to its conflict of laws rules,
except that any Texas law regulating the sale of franchises or governing the relationship of a franchisor
and its franchisee will not apply unless its jurisdictional requirements are met independently without
reference to this Sub-section.

6. CONSENT TO JURISDICTION. The Franchise Agreement is amended with the following:

Subject to the above and the provisions below, we and you (and your owners) agree that all actions arising
under this Agreement or otherwise as a result of the relationship between you and us must be commenced
in the state or federal court of general jurisdiction which is closest to where our principal office then is
located, and we and you (and each owner) irrevocably consent to the jurisdiction of those courts and
waive any objection to either the jurisdiction of or venue in those courts. Nonetheless, we and you (and
your owners) agree that any of us may enforce any arbitration orders and awards in the courts of the state
or states in which you are domiciled or the Makery is located. Notwithstanding the foregoing, to the
extent required by the North Dakota Franchise Investment Law, and subject to your arbitration
obligations, you may bring an action in North Dakota for claims arising under the North Dakota Franchise
Investment Law.

7. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. To the extent required by the
North Dakota Franchise Investment Law, any restriction as to punitive damages or jury trials found within
the Franchise Agreement is deleted.

8. LIMITATIONS OF CLAIMS. The following is added to the Franchise Agreement:

The statutes of limitations under North Dakota law apply with respect to claims arising under the North
Dakota Franchise Investment Law.

9. So long as required by North Dakota law, Item 17(i) of the Disclosure Document, Section 21 of
the Franchise Agreement and Section 5 of the Development Agreement requires the franchisee to consent
to termination or liquidated damages. The Commissioner has determined this to be unfair, unjust and
inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

10. So long as required by North Dakota law, Section 26.H of the Franchise Agreement and section
15.H of the Area Development Agreement stipulates that the franchisee shall pay all costs and expenses
incurred by the franchisor in enforcing the agreement. The Commissioner has determined this to be
unfair, unjust, and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise
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Investment Law. The provision shall be changed to read that the prevailing party in any enforcement
action is entitled to recover all costs and expenses including attorney's fees.

11. Section 4.1 of the Franchise Agreement is amended to add the following: The payment of the
Initial Franchise Fees are not due until such time as the franchisor has fulfilled its pre-opening obligations
and the franchisee has commenced business pursuant to the franchise agreement.

12. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN NORTH DAKOTA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and
, a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws

of the State of , [or a sole proprietorship] with its principal business address at

(“you” or “yOlll’”).

1. BACKGROUND. We and you are parties to that certain Area Development Agreement
dated ,20  (the “Development Agreement”) that has been signed concurrently
with the signing of this Addendum. This Addendum is annexed to and forms part of the Development
Agreement. This Addendum is being signed because (a) you are a resident of North Dakota and the Buff
City Soap Makery that you will operate under the Development Agreement will be located or operated in
North Dakota; and/or (b) any of the offering or sales activity relating to the Development Agreement
occurred in North Dakota.

2. RELEASES. The following is added to the Franchise Agreement:

Any release required as a condition of renewal and/or assignment/transfer will not apply to the extent
prohibited by the North Dakota Franchise Investment Law.

3. COVENANT NOT TO COMPETE. The following is added to the Development Agreement:

Covenants not to compete such as those mentioned above are generally considered unenforceable in the
State of North Dakota; however, we will enforce the covenants to the maximum extent the law allows.

4. ARBITRATION. The Development Agreement is amended to read as follows:

We and you agree that, except for controversies, disputes, or claims related to or based on improper use of
the Marks or Confidential Information, all controversies, disputes, or claims between us and our affiliates,

and our and their respective shareholders, officers, directors, agents, and/or employees, and you (and/or

your owners, guarantors, affiliates, and/or employees) arising out of or related to:

(D this Agreement or any other agreement between you and us (or our affiliates);
2) our relationship with you;
3) the validity of this Agreement or any other agreement between you and us (or our

affiliates); or
4) any System Standard;
must be submitted for binding arbitration, on demand of either party, to the American Arbitration

Association. The arbitration proceedings will be conducted by one arbitrator and, except as this
Sub-section otherwise provides, according to the then current commercial arbitration rules of the
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American Arbitration Association. All proceedings will be conducted at a suitable location chosen by the
arbitrator in or within fifteen (15) miles of our then existing principal office; provided, however, that to
the extent required by the North Dakota Franchise Investment Law (unless such a requirement is
preempted by the Federal Arbitration Act), arbitration shall be held at a site to which we and you
mutually agree. All matters relating to arbitration will be governed by the Federal Arbitration Act (9
U.S.C. §§ I, et seq.). Judgment upon the arbitrator’s award may be entered in any court of competent
jurisdiction.

5. GOVERNING LAW. The Development Agreement is amended with the following:

All matters relating to arbitration will be governed by the Federal Arbitration Act (9 U.S.C. §§ 1 et seq.).
Except to the extent governed by the Federal Arbitration Act, the United States Trademark Act of 1946
(Lanham Act, 15 U.S.C. Sections 1051 et seq.), or other federal law and except as otherwise required by
North Dakota law, this Agreement, the Franchise, and all claims arising from the relationship between us
and you will be governed by the laws of the State of Texas, without regard to its conflict of laws rules,
except that any Texas law regulating the sale of franchises or governing the relationship of a franchisor
and its franchisee will not apply unless its jurisdictional requirements are met independently without
reference to this Sub-section.

6. CONSENT TO JURISDICTION. The Development Agreement is amended with the following:

Subject to the above and the provisions below, we and you (and your owners) agree that all actions arising
under this Agreement or otherwise as a result of the relationship between you and us must be commenced
in the state or federal court of general jurisdiction which is closest to where our principal office then is
located, and we and you (and each owner) irrevocably consent to the jurisdiction of those courts and
waive any objection to either the jurisdiction of or venue in those courts. Nonetheless, we and you (and
your owners) agree that any of us may enforce any arbitration orders and awards in the courts of the state
or states in which you are domiciled or the CLUB is located. Notwithstanding the foregoing, to the extent
required by the North Dakota Franchise Investment Law, and subject to your arbitration obligations, you
may bring an action in North Dakota for claims arising under the North Dakota Franchise Investment
Law.

7. WAIVER OF PUNITIVE DAMAGES AND JURY TRIAL. To the extent required by the
North Dakota Franchise Investment Law, any restriction as to punitive damages or jury trials found within
the Franchise Agreement is deleted.

8. LIMITATIONS OF CLAIMS. The following is added to the Development Agreement:

The statutes of limitations under North Dakota law apply with respect to claims arising under the North
Dakota Franchise Investment Law.

9. So long as required by North Dakota law, Item 17(i) of the Disclosure Document, Section 21 of
the Franchise Agreement and Section 5 of the Development Agreement requires the franchisee to consent
to termination or liquidated damages. The Commissioner has determined this to be unfair, unjust and
inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law.

10. So long as required by North Dakota law, Section 26.H of the Franchise Agreement and section
15.H of the Area Development Agreement stipulates that the franchisee shall pay all costs and expenses
incurred by the franchisor in enforcing the agreement. The Commissioner has determined this to be
unfair, unjust, and inequitable within the intent of Section 51-19-09 of the North Dakota Franchise
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Investment Law. The provision shall be changed to read that the prevailing party in any enforcement
action is entitled to recover all costs and expenses including attorney's fees.

11. Section 4.1 of the Development Agreement is amended to add the following: The payment of the
Initial Franchise Fees are not due until such time as the franchisor has fulfilled its pre-opening obligations
and the franchisee has commenced business pursuant to the franchise agreement.

12. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

IN WITNESS WHEREQF, the parties have executed and delivered this Addendum on the dates noted

below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LL.C
FRANCHISE AGREEMENT
FOR USE IN RHODE ISLAND

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

(“we,” “us,”* or, “our”), and
,a [corporation, limited liability company, general
partnership, or limited partnership] formed under the laws of the State of , [or a sole

proprietorship] with its principal business address at
((£y0u7’ Or 6(y0ur”)'

1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated
, 20 (the “Franchise Agreement”) that has been signed concurrently with the
signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.
This Addendum is being signed because (a) you are domiciled in Rhode Island_and the Buff City Soap
Makery that you will operate under the Franchise Agreement will be located in Rhode Island; and/or (b)
any of the offering or sales activity relating to the Franchise Agreement occurred in Rhode Island.

2. GOVERNING LAW. The Franchise Agreement is amended with the following:

All matters relating to arbitration will be governed by the Federal Arbitration Act (9 U.S.C. §§ 1 et seg.).
Except to the extent governed by the Federal Arbitration Act, the United States Trademark Act of 1946
(Lanham Act, 15 U.S.C. Sections 1051_et seq.), or other federal law, this Agreement, the Franchise, and
all claims arising from the relationship between us and you will be governed by the laws of the State of
Texas, without regard to its conflict of laws rules, except that (1) any Texas law regulating the sale of
franchises or governing the relationship of a franchisor and its franchisee will not apply unless its
jurisdictional requirements are met independently without reference to this Sub-section and (2) to the
extent required by applicable law, Rhode Island law will apply to claims arising under the Rhode Island
Franchise Investment Act.

3. CONSENT TO JURISDICTION. The Franchise Agreement is amended as follows:

Subject to the above and the provisions below, we and you (and your owners) agree that all actions arising
under this Agreement or otherwise as a result of the relationship between you and us must be commenced
in the state or federal court of general jurisdiction which is closest to where our principal office then is
located, and we and you (and each owner) irrevocably consent to the jurisdiction of those courts and
waive any objection to either the jurisdiction of or venue in those courts. Nonetheless, we and you (and
your owners) agree that any of us may enforce any arbitration orders and awards in the courts of the state
or states in which you are domiciled or the CLUB is located. Notwithstanding the foregoing, to the extent
required by applicable law, you may bring an action in Rhode Island for claims arising under the Rhode
Island Franchise Investment Act.

4. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN SOUTH DAKOTA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and
,a [corporation, limited liability company, general
partnership, or limited partnership] formed under the laws of the State of , [or a sole

proprietorship] with its principal business address at
(‘Lyou?’ Or Ciyour”).

1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated
, 20 (the “Franchise Agreement”) that has been signed concurrently with the
signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.
This Addendum is being signed because (a) you are domiciled in South Dakota_and the Buff City Soap
Makery that you will operate under the Franchise Agreement will be located in South Dakota; and/or (b)
any of the offering or sales activity relating to the Franchise Agreement occurred in South Dakota.

2. Section 3.1 of the Franchise Agreement is amended to add the following:
“The payment of the Initial Franchise Fee is not due to Franchisor until Franchisor has completed all of
its pre-opening requirements to Franchisee and Franchisee is operational.”

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in
connection with the commencement of the franchise relationship shall have the effect of: (i) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN VIRGINIA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

‘Lwe,” Céus’9’ﬂ Or’ “Our” R and
,a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws

of the State of , lor a sole proprietorship] with its principal business address at

(“you” or “your”).

1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated
, 20 (the “Franchise Agreement”) that has been signed concurrently with the
signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.
This Addendum is being signed because (a) you are domiciled in Virginia; and/or (b) the Buff City Soap
Makery that you will operate under the Franchise Agreement will be located or operated in Virginia;
and/or (c) any of the offering or sales activity relating to the Franchise Agreement occurred in Virginia.

1. Section 3.1 of the Franchise Agreement is amended to add the following:

The Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires us to
defer payment of the initial franchise fee and other initial payments owed by franchisees to the franchisor
until the franchisor has completed its pre-opening obligations under the franchise agreement.

2. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in the
Franchise Agreement.

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

4. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified and in
full force and effect.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted below, to
be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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RIDERADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN VIRGINIA

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and
,a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws

of the State of , lor a sole proprietorship] with its principal business address at

(“you” or “your”).

1. BACKGROUND. We and you are parties to that certain Area Development Agreement dated

, 20 (the “Development Agreement”) that has been signed concurrently
with the signing of this Addendum. This Addendum is annexed to and forms part of the Development
Agreement. This Addendum is being signed because (a) you are domiciled in Virginia; and/or (b) the
Buff City Soap Makery that you will operate under the Development Agreement will be located or
operated in Virginia; and/or (c) any of the offering or sales activity relating to the Development
Agreement occurred in Virginia.

1. Section 2 of the Development Agreement is amended to add the following:

The Virginia State Corporation Commission’s Division of Securities and Retail Franchising requires us to
defer payment of the Initial Franchisee Fee and other initial payments owed by franchisees to the
franchisor until the franchisor has completed its pre-opening obligations under each franchise agreement.

Payment of the Initial Franchise Fee and other initial fees will be due to the franchisor, upon the
franchisor’s completion of its pre-opening obligations for each franchise opened under the Development
Agreement.

2. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in the
Franchise Agreement.

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

4. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified and in
full force and effect.

[Signatures on Following Page]
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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ADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN WASHINGTON

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,
(“we,” “us,” or, “our”), and

,a
[corporation, limited liability company, general partnership, or limited partnership] formed under the laws
of the State of , [or a sole proprietorship] with its principal business address at

(6£y0u7’ Or 6‘y0ur”).

1. BACKGROUND. We and you are parties to that certain Franchise Agreement dated

, 20 (the “Franchise Agreement”) that has been signed concurrently with the

signing of this Addendum. This Addendum is annexed to and forms part of the Franchise Agreement.

This Addendum applies to the Franchise Agreement and all related agreements. This Addendum is being

signed because (a) you are a resident of Washington; and/or (b) the Buff City Soap Makery that you will

operate under the Franchise Agreement will be located or operated wholly or partly in Washington;

and/or (c) any of the offering or sales activity relating to the Franchise Agreement occurred in
Washington.

2. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in the
Franchise Agreement.

3. Section 4(a) of the Franchise Agreement is amended to add the following: “The payment of all initial
franchise fees is not due until such time as the franchisor has fulfilled its pre-opening obligations and the
franchisee is open for business pursuant to the franchise agreement.”

4. The Summary Page of the Franchise Agreement is hereby amended by deleting the “Offering Fee:
$10,000 per Makery Included in Offering” and replacing it with “Offering Fee: Franchisor’s actual costs
and fees (including counsel and accounting fees) incurred in connection with review of the offering, per
Makery included in an offering.”

5. Section 18(a) of the Franchise Agreement is hereby amended by deleting the last sentence and replacing it
with the following: “Franchisor may take or perform any such actions without liability or obligation to
Franchisee and, only to the extent allowed under applicable law, Franchisee expressly waives any claims,
demands or damages arising from or related to any or all of the above actions or variations thereof.”

5. Section 21(a) of the Franchise Agreement is hereby deleted in its entirety and replaced with the
following: “Franchisee will pay to Franchisor within 15 days after the effective date of expiration or
termination of this Agreement, or on such later date that the amounts due are determined, such fees,
amounts owed for purchases from Franchisor or its Affiliates, Interest due on any of the foregoing and all
other amounts owed to Franchisor or its Affiliates which are then unpaid. If Franchisor terminates this
Agreement for any reason other than Franchisor’s default and failure to cure, or if Franchisee delivers
Notice of termination of this Agreement to Franchisor (notwithstanding the absence of any right of
termination hereunder) within 30 days following the effective date of such termination, Franchisee will
pay Franchisor liquidated damages in a lump sum equal to the product of 24 multiplied by the average
monthly Royalty Fees accrued during the 12-month period before the month of termination (or, if the
Makery has been open less than 12 months, during the period during which the Makery has been open),
or (2) if the Makery terminates prior to opening, a sum of $25,000. Only to the extent allowed under
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applicable law, Franchisee acknowledges and agrees that the liquidated damages provided for in this
Section 21(a) are a fair and reasonable approximation of the amount of damages sustained by Franchisor
and are not a penalty. Payment to Franchisor of such liquidated damages will not constitute an election of
remedies by Franchisor or excuse performance of Franchisee’s post-termination obligations hereunder.
Any payments received will be in addition to and not in lieu of any other remedies available to Franchisor
at law or in equity.”

Section 10(g) of the Franchise Agreement is hereby deleted in its entirety and replaced with the
following: “(g) Public Announcements. No public communication, press release or announcement
regarding this Agreement, the transactions contemplated hereby, the operation of Franchisee’s Makery, or
any Crisis Management Event will be made by Franchisee without Notice to Franchisor and Franchisor’s
prior approval of such communication, press release or announcement. Franchisee will not disclose the
substance of this Agreement to any third party except: (1) as necessary to obtain a Lease or renewal or
obtain any permit, license or other approvals; or (2) to the extent required by the lawful order of any court
of competent jurisdiction having jurisdiction over Franchisee or for any public disclosure otherwise
required by Applicable Law; or (3) to communicate with any state or federal regulatory or law
enforcement agencies (with the parties agreeing and acknowledging that Franchisee shall not be required
to provide Franchisor prior notice of any said communication or to obtain Franchisor’s prior consent for
any said communication). Notwithstanding the foregoing, this Section does not prevent franchisees from
filing suit against the Franchisor.”

Section 23 of the Franchise Agreement is hereby amended to add the following language:
“Notwithstanding the foregoing, franchisee’s obligations to indemnify, defend, reimburse, and hold
harmless referenced in Section 23 of this Agreement do not extend to liabilities caused by the Franchisor
Indemnitees’ negligence, willful misconduct, strict liability, or fraud. Furthermore, franchisee will not be
required to indemnify Franchisor or its affiliates for claims, causes of action, lawsuits, demands,
proceedings, investigations, and/or hearings related to Franchisor’s and its affiliates’ violation of state or
federal franchise laws.”

Nothing contained in Section 24 of the Franchise Agreement obviates the duty of the Franchisor to deal
with the franchisee in good faith under RCW 19.100.180(1) or limits the rights of Franchisee under the
Franchise Investment Protection Act, Chapter 19.100 RCW.

Section 26(e) of the Franchise Agreement does not apply to those franchisees and developers covered by
the Washington Franchise Investment Protection Act, Chapter 19.100 RCW.

Section 26(f) of the Franchise Agreement does not apply to those franchisees and developers covered by
the Washington Franchise Investment Protection Act, Chapter 19.100 RCW.

Section 1 of Exhibit L of the Franchise Agreement

Section 1 of Exhibit L of the Franchise Agreement is hereby deleted in its entirety and replaced with the
following: “Franchisee hereby agrees to fully comply with the Supplier Terms and Conditions, which are
located at https://www.appointedd.com/terms-and-conditions, as they may be amended from time to time
by Supplier. Failure to comply with the Supplier Terms and Conditions may result in (i) suspension or
termination of Franchisee’s use of the Appointedd Solution, or (iii) a default under Franchisee’s Franchise
Agreement.”

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19.100 RCW will prevail.
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10.

11.

12.

13.

14.

15.

RCW 19.100.180 may supersede the franchise agreement in your relationship with the franchisor
including the areas of termination and renewal of your franchise. There may also be court decisions which
may supersede the franchise agreement in your relationship with the franchisor including the areas of
termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the time of
the arbitration or mediation, or as determined by the arbitrator or mediator at the time of arbitration or
mediation. In addition, if litigation is not precluded by the franchise agreement, a franchisee may bring an
action or proceeding arising out of or in connection with the sale of franchises, or a violation of the
Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are represented by independent
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations period for
claims under the Act, or rights or remedies under the Act such as a right to a jury trial, may not be
enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual
costs in effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee,
including an employee of a franchisee, unless the employee’s earnings from the party seeking
enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted annually for
inflation). In addition, a noncompetition covenant is void and unenforceable against an independent
contractor of a franchisee under RCW 49.62.030 unless the independent contractor’s earnings from the
party seeking enforcement, when annualized, exceed $250,000 per year (an amount that will be adjusted
annually for inflation). As a result, any provisions contained in the franchise agreement or elsewhere that
conflict with these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from (i)
soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any
employee of the franchisor. As a result, any such provisions contained in the franchise agreement or
elsewhere are void and unenforceable in Washington.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

St B s Doen ]
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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ADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN WASHINGTON

THIS ADDENDUM is made and entered into on , 20 (the “Effective Date”) by and
between BUFF CITY SOAP FRANCHISING, LLC, a limited liability company formed under the laws of the
State of Delaware, with its principal business address at 5294 Beltline Road, Suite 100, Dallas, Texas 75254,

“we,” “us,” or, “our”), and
,a

[corporation, limited liability company, general partnership, or limited partnership] formed under the laws

of the State of , [or a sole proprietorship] with its principal business address at

(“you” or “your”).

1. BACKGROUND. We and you are parties to that certain Area Development Agreement dated

, 20 (the “Area Development Agreement”) that has been signed concurrently with
the signing of this Addendum. This Addendum is annexed to and forms part of the Area Development Agreement.
This Addendum is being signed because (a) you are a resident of Washington; and/or (b) the Buff City Soap
Makery that you will operate under the Area Development Agreement will be located or operated wholly or partly
in Washington; and/or (c) any of the offering or sales activity relating to the Area Development Agreement
occurred in Washington.

2. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in the
Area Development Agreement.

3. In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act,
Chapter 19.100 RCW will prevail.

4. RCW 19.100.180 may supersede the Area Development Agreement in your relationship with the
franchisor including the areas of termination and renewal of your franchise. There may also be court decisions
which may supersede the Area Development Agreement in your relationship with the franchisor including the
areas of termination and renewal of your franchise.

5. The Summary Page of the Area Development Agreement is hereby amended by deleting the “Offering
Fee: $10,000 per Makery Included in Offering” and replacing it with “Offering Fee: Franchisor’s actual costs and
fees (including counsel and accounting fees) incurred in connection with review of the offering.”

5. Section 6(a) of the Area Development Agreement is amended to add the following: “The State of
Washington has imposed a financial condition. With respect to each business the franchisee opens under the Area
Development Agreement, Franchisor will prorate all development fees, such that the franchisee will pay the
Franchisor all development fees proportionally after Franchisor has satisfied its preopening obligations outlined in
the Franchise Agreement with respect to each unit franchise. The Initial Franchise Fee for the first outlet will not
be due in full after Franchisor has satisfied its preopening obligations outlined in the Franchise Agreement with
respect to its first outlet.”

5. Nothing contained in Section 9(a) of the Area Development Agreement obviates the duty of Franchisor to
deal with the franchisee in good faith under RCW 19.100.180(1) or limits the rights of Developer under the
Franchise Investment Protection Act, Chapter 19.100 RCW.

5. Section 11(a) of the Area Development Agreement is hereby amended by deleting the last sentence and
replacing it with the following: “Franchisor may take or perform any such actions without liability or obligation
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to Developer and, only to the extent allowed under applicable law, Developer expressly waives any claims,
demands or damages arising from or related to any or all of the above actions or variations thereof.”

6. Section 21(a) of the Area Development Agreement is hereby deleted in its entirety and replaced with the
following: “(a) Payment of Amounts Owed. Developer will pay to Franchisor within 15 days after the effective
date of expiration or termination of this Agreement, or on such later date that the amounts due are determined,
such fees, interest due on any of the foregoing and all other amounts owed to Franchisor or its Affiliates under
this Agreement which are then unpaid. If this Agreement is terminated by Franchisor following the occurrence of
an Event of Default and Developer’s failure to cure within any applicable cure period, or if Developer delivers
Notice of termination of this Agreement to Franchisor other than as a result of a material default by Franchisor
(notwithstanding the absence of any right of termination hereunder otherwise), Developer will within 30 days
following the effective date of such termination pay Franchisor in a single lump sum payment, as liquidated
damages and not as a penalty, an amount equal to the balance of the Initial Franchise Fee for each then remaining
undeveloped Shop under this Agreement. Developer’s payment of such liquidated damages will be Franchisor’s
sole remedy for money damages under this Agreement for Developer’s failure to satisfy the Development
Schedule. Only to the extent allowed under applicable law, Developer acknowledges and agrees that the
liquidated damages provided for in this Section 13(a) are a fair and reasonable approximation of the amount of
damages sustained by Franchisor. Except in connection with Developer’s failure to satisfy the Development
Schedule, payment to Franchisor of such liquidated damages will not excuse performance of Developer’s
post-termination obligations hereunder or preclude Franchisor from pursuing other remedies available to
Franchisor for other Events of Default under this Agreement, at law or in equity, or from recovering its attorneys’
fees and costs in accordance with Section 15(h) hereof.”

6. Section 18 of the Area Development Agreement is hereby deleted in its entirety and replaced as follows:
“No public communication, press release or announcement regarding this Agreement, the transactions
contemplated hereby, any Franchise Agreement or Crisis Management Event will be made by Developer without
Notice to Franchisor and Franchisor’s prior approval of such communication, press release or announcement.
Developer will not disclose the substance of this Agreement to any third party except Developer’s employees,
consultants, attorneys and accountants and except as necessary to obtain a lease or renewal or obtain any permit,
license or other approvals, or to the extent required by the lawful order of any court of competent jurisdiction
having jurisdiction over Developer or for any public disclosure otherwise required by Applicable Law. This
Section does not apply to communication with any state or federal regulatory or law enforcement agencies (with
the parties agreeing and acknowledging that Franchisee shall not be required to provide Franchisor prior notice of
any said communication or to obtain Franchisor’s prior consent for any said communication) and does not prevent
franchisees from filing suit against the Franchisor.”

7. Section 10 of the Area Development Agreement is hereby amended to add the following language:
“Notwithstanding the foregoing, franchisee’s obligations to indemnify, defend, reimburse, and hold harmless
referenced in Section 10 of this Agreement do not extend to liabilities caused by the Franchisor Indemnitees’
negligence, willful misconduct, strict liability, or fraud. Furthermore, franchisee will not be required to indemnify
Franchisor or its affiliates for claims, causes of action, lawsuits, demands, proceedings, investigations, and/or
hearings related to Franchisor’s and its affiliates’ violation of state or federal franchise laws.”

8. Section 15(e) of the Area Development Agreement does not apply to those franchisees and developers
covered by the Washington Franchise Investment Protection Act, Chapter 19.100 RCW.

8. Section 15(f) of the Area Development Agreement does not apply to those franchisees and developers
covered by the Washington Franchise Investment Protection Act, Chapter 19.100 RCW.

8. In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the time of the
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arbitration or mediation, or as determined by the arbitrator or mediator at the time of arbitration or mediation. In
addition, if litigation is not precluded by the Area Development Agreement, a franchisee may bring an action or
proceeding arising out of or in connection with the sale of franchises, or a violation of the Washington Franchise
Investment Protection Act, in Washington.

9. A release or waiver of rights executed by a franchisee may not include rights under the Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant to a
negotiated settlement after the agreement is in effect and where the parties are represented by independent
counsel. Provisions such as those which unreasonably restrict or limit the statute of limitations period for claims
under the Act, or rights or remedies under the Act such as a right to a jury trial, may not be enforceable.

10. Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual
costs in effecting a transfer.

11. Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee,
including an employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when
annualized, exceed $100,000 per year (an amount that will be adjusted annually for inflation). In addition, a
noncompetition covenant is void and unenforceable against an independent contractor of a franchisee under RCW
49.62.030 unless the independent contractor’s earnings from the party seeking enforcement, when annualized,
exceed $250,000 per year (an amount that will be adjusted annually for inflation). As a result, any provisions
contained in the franchise agreement or elsewhere that conflict with these limitations are void and unenforceable
in Washington.

12. RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting franchisee from (i)
soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring any employee of
the franchisor. As a result, any such provisions contained in the Area Development Agreement or elsewhere are
void and unenforceable in Washington.

13. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any statement
made by any franchisor, franchise seller, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.
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IN WITNESS WHEREOF, the parties have executed and delivered this Addendum on the dates noted
below, to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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ADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
FRANCHISE AGREEMENT
FOR USE IN WISCONSIN

The Franchise Agreement between BUFF CITY SOAP FRANCHISING, LLC, a Delaware limited
liability —company (“Franchisor”) and (“Franchisee”) dated
(the “Agreement”) shall be amended by the addition of the following language, which
shall be considered an integral part of the Agreement (the “State Addendum”):

WISCONSIN LAW MODIFICATIONS

1. In lieu of anything that may be contained in the body of the Franchise Agreement to the contrary,
the Agreement is hereby amended to add the following provision:

For all franchises sold in the State of Wisconsin, the Company will provide Franchisee at
least 90 days’ prior written notice of termination, cancellation, nonrenewal or substantial
change in competitive circumstances. The notice will state all the reasons for termination,
cancellation, nonrenewal or substantial change in competitive circumstances and will provide
that Franchisee have 60 days in which to rectify any claimed deficiency. If the deficiency is
rectified within 60 days, the notice will be void. These notice requirements shall not apply if
the reason for termination, cancellation or nonrenewal is insolvency, the occurrence of an
assignment for the benefit of creditors or bankruptcy. If the reason for termination,
cancellation, nonrenewal or substantial change in competitive circumstances is nonpayment
of sums due under the franchise, Franchisee will be entitled to written notice of such default,
and will have not less than 10 days in which to remedy such default from the date of delivery
or posting of such notice.

2. Ch. 135, Stats., the Wisconsin Fair Dealership Law, supersedes any provisions of this Agreement
or a related document between the Company and Franchisee inconsistent with the Law.

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the franchise.

4. Each provision of this State Addendum shall be effective only to the extent that the jurisdictional
requirements of Washington law, with respect to each such provision are met independent of this State
Addendum. This State Addendum shall have no force or effect if such jurisdictional requirements are not met.

[Signatures on Following Page]
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IN WITNESS WHEREQOF, the parties have executed and delivered this Addendum on the dates noted below,
to be effective as of the Effective Date.

FRANCHISOR: FRANCHISEE:

BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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ADDENDUM TO THE BUFF CITY SOAP FRANCHISING, LLC
AREA DEVELOPMENT AGREEMENT
FOR USE IN WISCONSIN

The Area Development Agreement between BUFF CITY SOAP FRANCHISING, LLC, a
Delaware limited liability company (“Franchisor”) and (“Area
Developer”) dated (the “Agreement”) shall be amended by the addition of the following
language, which shall be considered an integral part of the Agreement (the “State Addendum”):

WISCONSIN LAW MODIFICATIONS

1. In lieu of anything that may be contained in the body of the Area Development Agreement to the
contrary, the Agreement is hereby amended to add the following provision:

For all franchises sold in the State of Wisconsin, the Company will provide Area Developer
at least 90 days’ prior written notice of termination, cancellation, nonrenewal or substantial
change in competitive circumstances. The notice will state all the reasons for termination,
cancellation, nonrenewal or substantial change in competitive circumstances and will provide
that Area Developer have 60 days in which to rectify any claimed deficiency. If the
deficiency is rectified within 60 days, the notice will be void. These notice requirements shall
not apply if the reason for termination, cancellation or nonrenewal is insolvency, the
occurrence of an assignment for the benefit of creditors or bankruptcy. If the reason for
termination, cancellation, nonrenewal or substantial change in competitive circumstances is
nonpayment of sums due under the franchise, Area Developer will be entitled to written
notice of such default, and will have not less than 10 days in which to remedy such default
from the date of delivery or posting of such notice.

2. Ch. 135, Stats., the Wisconsin Fair Dealership Law, supersedes any provisions of this Agreement
or a related document between the Company and Area Developer inconsistent with the Law.

3. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with the franchise.

4. Each provision of this State Addendum shall be effective only to the extent that the jurisdictional

requirements of Washington law, with respect to each such provision are met independent of this State
Addendum. This State Addendum shall have no force or effect if such jurisdictional requirements are not met.

[Signatures on Following Page]
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IN WITNESS WHEREQOF, the parties have executed and delivered this Addendum on the dates noted below,
to be effective as of the Effective Date.

FRANCHISOR: AREA DEVELOPER:
BUFF CITY SOAP FRANCHISING, LLC [ |
By: By:

Printed Name: Printed Name:

Title: Title:
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EXHIBIT F
FINANCIAL STATEMENTS
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THIS EXHIBIT INCLUDES AUDITED FINANCIAL STATEMENTS FOR THE FISCAL YEARS
ENDED JANUARYIDECEMBER 31, 2023, JANUARY 1, 2022, AND BECEMBER31JANUARY 2, 2021.
AND UNAUDITED INTERIM FINANCIAL INFORMATION FOR THE PERIOD JANUARY 21,

20232024 TO JULY2MAY 31, 20232024.
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THIS UNAUDITED FINANCIAL INFORMATION IS PREPARED WITHOUT AN AUDIT.
PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE ADVISED
THAT NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR
EXPRESSED HIS/HER OPINION WITH REGARD TO THE CONTENT OR FORM.
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EXHIBIT G
STATE ADMINISTRATORS AND AGENTS FOR SERVICE OF PROCESS
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LIST OF STATE ADMINISTRATORS AND
AGENTS FOR SERVICE OF PROCESS

If a state is not listed, we have not appointed an agent for service of process in that state in connection with the
requirements of the franchise laws. There may be states in addition to those listed below in which we have
appointed an agent for service of process. There also may be additional agents appointed in some of the states
listed.

STATE AGENCY PROCESS, IF DIFFERENT
California Department of Financial Protection and| Commissioner of Business Oversight
Innovation 320 West 4th Street, Suite 750
Los Angeles Los Angeles, CA 90013-2344

320 West 4th Street, Suite 750
Los Angeles, CA 90013-2344
(213) 576-7500

Sacramento

2101 Arena Blvd.
Sacramento, CA 95834
(916) 445-7205

San Diego

1350 Front Street, Room 2034
San Diego, CA 92101-3697
(619) 525-4233

San Francisco

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

Toll Free (866) 275-2677

Hawaii Department of Commerce and Commissioner of Securities of Department
Consumer Affairs of Commerce and Consumer Affairs
Business Registration Division Business Registration Division
P.O. Box 40 Securities Compliance Branch
Honolulu, HI 96810 King Kalakaua Building
(808) 586-2727 335 Merchant Street, Room 205
(808) 586-2740 Honolulu, HI 96813
(808) 586-2744
Hlinois Franchise Division

Office of Attorney General
500 South Second Street
Springfield, IL 62701
(217) 782-4465
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STATE

AGENCY

PROCESS, IF DIFFERENT

Indiana Franchise Section
Indiana Securities Division
Secretary of State
Room E-111
302 W. Washington Street
Indianapolis, IN 46204
(317) 232-6681
Maryland Office of Attorney General Maryland Commissioner of Securities
Securities Division 200 St. Paul Place
200 St. Paul Place Baltimore, MD 21202-2020
Baltimore, MD 21202-2020
(410) 576-6360
Michigan Michigan Attorney General’s Office
Consumer Protection Division
Attn: Franchise Section
G. Mennen Williams Building, 1st Floor
525 W. Ottawa St.
Lansing, MI 48913
(517) 335-7567
Minnesota Minnesota Department of Commerce Minnesota Department of Commerce
Securities Unit Securities Unit
85 7t Place East, Suite 280 Commissioner of Commerce
St. Paul, MN 55101 85 7™ Place East, Suite 280
(651) 539-1500 St. Paul, MN 55101
New York NYS Department of Law Attention: New York Secretary of State
Investor Protection Bureau New York Department of State
28 Liberty Street, 21st Floor The Division of Corporations
New York, NY 10005 One Commerce Plaza
Phone: (212) 416-8222 99 Washington Avenue, 6! Floor
Albany, NY 12231-0001
(518) 473-2492
North Dakota North Dakota Securities Department Securities Commissioner

600 Boulevard Avenue, State Capitol
Fifth Floor, Dept. 414

Bismarck, ND 58505-0510

(701) 328-4712

600 East Boulevard Avenue
State Capitol, Fifth Floor
Bismarck, ND 58505-0510
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STATE

AGENCY

PROCESS, IF DIFFERENT

Rhode Island Securities Division
Department of Business Regulation
1511 Pontiac Avenue
John O. Pastore Complex — Bldg. 69-1
Cranston, RI 02920-4407
(401) 462-9527
South Dakota Department of Labor and Regulation
Division of Securities
124 South Euclid, Suite 104
Pierre, SD 57501
(605) 773-3563
Virginia State Corporation Commission Clerk of the State Corporation Commission|
Division of Securities and Retail 1300 East Main Street
Franchising Richmond, VA 23219
1300 East Main Street, 9th Floor
Richmond, VA 23219-3630
(804) 371-9051
Washington Department of Financial Institutions Director of Dept. of Financial Institutions
Securities Division Securities Division
P.O. Box 41200 150 Israel Rd. SW
Olympia, WA 98504-1200 Tumwater, WA 98501
(360) 902-8760 (360) 902-8760
Wisconsin Division of Securities Administrator, Division of Securities

Department of Financial Institutions
P.O. Box 1768

Madison, WI 53701

-or

345 West Washington Avenue
Fourth Floor

Madison, WI 53703

(608) 266-2801

(608) 266-2139

Department of Financial Institutions
345 W. Washington Ave., 4th Floor
Madison, Wisconsin 53703
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EXHIBIT I
NAMES AND ADDRESSES OF FRANCHISEES
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EXHIBIT 1

NAMES AND ADDRESSES OF FRANCHISEES

Licensee- and Franchisee-Owned Locations as of December 31, 20222023
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ENTITY ADDRESS LINE 1 ADDRESS LINE 2 City STATE Zip codeCoDE | SterePHONE
INGENUITY LLC* 4745 Chaee-CireleCHACE CIR #STE 109 HoeverHOOVER AL 35244 (205) 777-5465
INGENUITY LLC %()LOVD DOUGBAKER. | g1 300 v BIRMINGHA |,y 35242 (205) 730-9199
Meountain-
INGENUITY LLC% 250 Rele-StreetRELE ST BrookMOUNTAIN AL 35223 (205) 490-6842
BROOK
hgenuity EECEBC Soap 7052 Eastehase Plewsy110 SPRING (334256)
OXFORD BRANCH RD MonigomeryOXFORD | AL 361736203 | 539 9898403-1455
INGENUITY LLC* gaoli 7052 AuburaMONTGOMERY | AL 3683236117 (334)
EASTCHASE PKWY — — 524-4222239-8888
OzaRrKs Soap, LLC* 928 US Hwy-HIGHWAY 72 E SuiteSTE 930 AthensATHENS AL 35611 (256) 206-3706
OzARKS Soap, LLC* g(})EOO WHITESBURG DR SuiteSTE 160 HuntsvileHUNTSVILLE AL 35802 (256) 937-3400
OZARKS SOAP, LLCZ ;?WGYG* CreekParkwayCOX CREEK | g1y 5p EloreneeFLORENCE AL 35630 (256) 206-3706
INGENUITY LLC 312 W MAGNOLIA AVE AUBURN AL 36832 (334) 521-4222
INGENUITY LLC 1800 MCFARLAND BLVD EAST STE 302 TUSCALOOSA AL 35404 (205) 602-9000
INGENUITY LLC 6850 US HIGHWAY 90 STE A40 DAPHNE AL 36526 (205) 602-9000
INGENUITY LLC 3525 ROSS CLARK CIR STE 201 DOTHAN AL 36303 (205) 602-9000
GLasspo, LLC 208 Seuth-Main-StreetS MAIN ST JonesboroJONESBORO AR 72401 (870) 275-1550
Ceemrleone Ll 025 Ol Upony Lt e ey oo B e
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OzARKS SoaP, LLC* 3520 EastRace-Ave:E RACE AVE SeareySEARCY AR 72143 (501) 278-4600
Kavanawgh-Blvd: ;
OZARKS SoAP, LLC* f%il\iD KAVANAUGH Little RoekLITTLE ROCK | AR 72207 (501) 214-9256
. . . (501)
ok
OzARKS SoaP, LLC +412 Higdon FerryRed-925 OAK ST Suite F HotSpringsCONWAY AR H91372032 $47-9009504-6818
OzARKs Soar, LLC 110 S ROCKWOOD DR STE 7 CABOT AR 72023 (501) 424-0371
OZARKS SoAP, LLC* 3557 N Shiloh-DriveSHILOH DR STE 4 LEj FAYETTEVIL AR 72703 (479) 579-9584
HO-Seuth-Reckwood Drivel412 HIGDON| . . CabetHOT SPRINGS (501)
* 1412 AIGDON] HOT SPRINGS
OZzARKS S0AP, LLC FERRY RD Suite 7STE F NATIONAL PARK AR 7202371913 124-0371547-9009
OZzARKS SoAP, LLC* 5401 Seuth-Olive-StreetS OLIVE ST SuiteSTE 100 Pine BIaffPINE BLUFF AR 71603 (870) 218-2241
BLUE WATER Soap ComPANY, LLC| 6155 S MAIN ST STE STE E109 AURORA (€[6) 80016 (303) 627-5720
5050 Eaetory-ShopsBlve-FACTORY . Castle RoekCASTLE )
BC-CorLorapo LLC SHOPS BLVD - SuiteSTE 175 ROCK —_— CO 80108 (720) 508-4923
Colorado-
BC-CoLORADO LLC 5935 BublinBlv-DUBLIN BLVD Suite 160 SpringsCOLORADO Cco 80923 (719) 597-5336
SPRINGS
eloeade-
BC-CoLorADO LLC 5102 Nerth-Nevada-Ave:-N NEVADA AVE | SuiteSTE 160 SpringsCOLORADO Co 80918 (719) 599-8196
SPRINGS
Blue-Water Seap-Companys . .
’ 6155-S-Main-Street 3039-627-5720
LLC Suite-E-109 Aurora co 800146
NATURAL CHOICE, LLC 5600 Concord-PikeCONCORD PIKE SuiteSTE 5600A N%mg‘%% DE 19803 (302) 479-7117
FIRST STATE SOAPERS LLC 4764 LIMESTONE RD WILMINGTON DE 19808 (302) 510-4963
BCSeapMiamtEECE0OCEAN 0236 Wiles Rd Coral-SpringsGULF 13067 (#54850)
View BCS CoRe. 1462 TIGER PARKLN BREEZE FL 32363 240-4932565-5262
. 5980-20th-Street:511 SW PINE ISLAND (7406239)
x UNIT 106 FL —
BC Soapr MidwestTampa LLC RD VeroBeachCAPE CORAL 3206633991 0709142427438
. 220-S- MagnoliaDrive-421 MARY TallahasseeMARY (850)
f]].—;%EMERALD COAST SOAPS, ESTHER BLVD #H02STE C ESTHER FL 3230432569 727-8977374-3408
BC Soap Nerth-Flerida- 4849-Teown-Center Parkway5300 JaecksonvillePALM 32246 (994561)
ELC*PALM BEACH DONALD ROSS RD STE 100 BEACH GARDENS FL 33418 619-9451408-2262
BC Soap Nerth-FleridaOrLanDo, | 3830-SW-Areher Rd-3123 S ORANGE #20STE 101 GainesvileORLANDO FL 3260832806 (352407)
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LLC* AVE 792-6161251-7844
BC Soar OrlandeTREASURE 415-SOrlando-Axe-1293 CORNERSTONE . Winter ParkDAYTONA (7406386)
Coast LLC* BLVD #1315-G BEACH 32117 207-0914872-5210
BC Soap ORLANDO, LLC* HeoSIN. OrlandoORLANDO FL 3282132828 (407)
? ALAFAYA TRL — —— 778-4350250-6636
x| 3123-5-Orange-Ave:192 N CATTLEMEN . FL (467941)
BC Soap OrlandeTampa, LLC RD Suite 1OIUNIT 3 | OrlandeSARASOTA 3280634243 251 7944358.6647
5 653 N-AlafayaTFrail] 1519 REGENCY (407)
BC Soap ORLANDO, LLC VILLAGE DR OrlandeORLANDO FL 3282832821 250 6636778-4350
BC Soar Orlande;Tampa LLC* | 7945Red BugLake Rd-7871 113TH ST STEN OrlandeSEMINOLE FL 3276533772 (467127)
— ) - - 542-70+9289-9556
BC SoaP ORLANDO, LLC* 1339 PesnerBlve:POSNER BLVD DavenpoertDAVENPORT | FL 33837 (863) 353-6983
BC Soap Palm-Beach*NorTH 5300-Donald-RossRd:220 S MAGNOLIA . e (561850)
Suite100 FL 33418 Py
FLORIDA LLC DR SIE 102 GardensTALLAHASSEE 32301 408-2262727-8977
BC-SeapPalmBeachBurr City Suite SOOUNIT (564239)
0674 Glades R AN FL
SWEF. LLC# 9115 STRADA PL 5126 BeeaRatonNAPLES 3343434108 717-8008241-2122
. SeminolePOMPANO (944754)
% — FL —
BC Soap FampaMiami LLC T8HH3th-Street9236 WILES RD SuiteN BEACH 3377233067 358 6647240-4932
5 | 2689-GulFTeBayBh«-7915 RED BUG Suite1840STE (F27407)
BC Soap FampaORLANDO, LLC LAKE RD T oo — ClearwaterOVIEDO FL 3375932765 196-6285542-7019
BC Soap Fampa;NoRTH FLORIDA | 192 N-CattlemenRd-4849 TOWN CENTER| . (944904)
—_— FL
LLCE PKWY S SarasetaJACKSONVILLE 3424332246 258 6647619-9451
BC Soar Freasure-CoastPALM Suite1315-EUNIT| DaytenaBeachBOCA (386561)
B e FL 2601
Beaci LLCX 674 GLADESRD | 5, RATON 3T g0 5310717-8008
BC SoAP TREASURE COAST LLC% | 1130 Gramerey tGRAMERCY LN FampaTAMPA FL 33607 (813) 353-1151
Buff City Cape-CoralBC Soar | 5H-South-WestPineIsland-Rd-3830 SW . (239352)
s 20200 | Suite 106 Cape-Coral FL 33991
NorTH FLORIDA LLC* ARCHER RD STE 20 CAINESVILLE 32608 242-7438792-6161
BC Soap Tampa LLC 2689 GULF TO BAY BLVD STE 1840 CLEARWATER FL 33759 (727) 286-6285
Burr Ciry SWF, LLCE 9115 Strada-P}7331 TAMIAMI TRL Suite 5126 NaplesNORTH PORT FL 3410834287 | B30%4D
’ I 241-2122426-5858
BC Soap OrLANDO LLC 415 S ORLANDO AVE STE 111 WINTER PARK FL 32789 (321) 972-6994
Burr City SWF, LLC% 7935 Pani-DriveDANI DR Unit 150 Fort-MyersFORT MYERS | FL 33966 (239) 288-5494
BuffCit-SWEBC Soar . . (944772)
> 17331 TamiamiTrail North-Port FL 34287
MipwesT LLC* 2280 20TH ST VERO BEACH 32966 426-5858907-5126
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BCS ATL WEST INC. 1145 Woodstoek Rd-WOODSTOCK RD | SuiteSTE 605 RoswelROSWELL GA 30075 (678) 242-8981
onellese
e T s .
BCS oF NORTH GEORGIA CORP. 5215 TOWN CENTER | g itoSTE 670 CeornersPEACHTREE GA 30092 (678) 381-9964
BLVD == oLt
— CORNERS
R
. : AtlantaFORT (615706)
He-l—d-l—ﬂg—sCHAITANOOGA Soap 3655 Reswell Rd-—NE91 PARKWAY DR | Suite 108 OGLETHORPE G 3034230742 5640620565343
MAKERs, LLC* - -
5464-Peachtree Bhvd:3655 ROSWELL RD (678615)
- * STE 108 GA =
BCS-ATL HoLpiNGs, LLC NE ChambleeATLANTA 3034130342 590-0879656.4062
Chavapesoatenp dalom .
LLC* Ol Dt mermeletherse (N 202 e
EE’%T;ANOOGA SOAPMAKERS. | 14231513 W Walnut Ave.WALNUT AVE | SuiteSTE 5 DaltorDALTON GA 30720 (762) 268-0002
LLCx e e b e St Canien (SN Sos e
ChattaneegaSOUTHERN GA SoAP | 2852 Chapel Hill Read1880 JONESBORO . DouglasvilleMCDONOUG (470)
MakersBAKERz, LLCE RD Suite 488 H GA 3083330253 | 35 5060491-3112
Chattanooga-Seap-
: : (6+5678)
MakersBCS-ATL HOLDINGS, 4225 WashingtonRd-6655 TOWN SQ Suite 3STE 1215 | EvansALPHARETTA GA 3090730005
. 525-3222620-3626
LLC* =
e
LLCx ot bape il Plelanouch (SN ShLes e
Isggfm GA SoAP BAKERZ, 561 Bullsboro-DriveHIGHWAY 34 E NewnanNEWNAN GA 30265 (470) 686-3111
E(L“éTEHERN GA SOAP BAKERZ, 1830 Norman DriveNORMAN DR STE A ValdestaVALDOSTA GA 31601 (229) 298-0032
CHATTANOOGA SOAP MAKERS, LLC| 2852 CHAPEL HILL RD STE 18B DOUGLASVILLE GA 30135 (470) 632-2060
A B
E(L“éTEHERN GA SOAP BAKERZ, 250 Pooler PkwyPOOLER PKWY PoolerPOOLER GA 31322 (912) 581-2999
CHATTANOOGA SOAP MAKERS, LLC| 1810 CUMMING HWY STE 36 CANTON GA 30115 (470) 863-2867
CHATTANOOGA SOAP MAKERS, LLC| 4225 WASHINGTON RD STE 3 EVANS GA 30809 (762) 250-1050
BCS-ATL HOLDINGS, LLC 5464 PEACHTREE BLVD ATLANTA GA 30341 (678) 580-0879
SOUTHERN GA SOAP BAKERZ, 5550 Whittlesey Bivd-WHITTLESEY SuiteSTE 550 ColumbusCOLUMBUS GA 31909 (706) 341-3450
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LLC* BLVD
SouTH Fork Soap, INc.% 10100 NW 62nd-Ave-62ND AVE SuiteSTE 101 JohnstonrJOHNSTON 1A 50131 (515) 695-7164
515)
% (
SouTH Fork Soap, INC. HON-AnkenyBlvd:956 HICKMAN RD AnkenyWAUKEE 1A 5002350263 391-0124452-0172
. . (515)
X B e IA
SouTtH Fork SoAp, INC 110 N ANKENY BLVD Suite BSTE 300 WaukeeANKENY 5026350023 595 71643810124
SOUTH FORK SOAP, INC.% 2300 Edgewood R&-EDGEWOOD RD SW | SuiteSTE G RAGedPaI*D}S"ap*dSM 1A 52404 (319) 200-2990
SoUTH FORK SOAP, INC.% o thing Plaza-DriveVIKING PLAZA | g1p 199 Cedar FallsCEDAR FALLS| 1A 50613 (319) 200-2990
SoutH FOrRK SoAP, INC.% 5001 SergeantReadSERGEANT RD STE 250 SiewxCitySIOUX CITY IA 51106 (712) 560-9593
SouTtH Fork Soap, INc.% 2445 Northwest-AxterialNW ARTERIAL DubugueDUBUQUE IA 52002 (563) 231-3408
1005 BlairsFerryRoad NertheastBLAIRS CedarRapidsCEDAR (654319)
* BLAIRS CEDAR
SouTtH Fork Soap, INC. FERRY RD NE RAPIDS 1A 52402 £00-5360
SoutH Fork SoAp, INc.* 3200 Ageney-StreetAGENCY ST STE 120 BurlingtenBURLINGTON | 1A 52601 (651319)
’ - - - 226-7982209-2035
651563
SoutH FORK SOAP, INC.* 4030 East 53:d StreetE 53RD ST 1A 52807 (65+563)
OUTH FORK SoAP, INC DavenpoertDAVENPORT 726-7982900-5725
Great-LakesSoutH FORK SoaP 6236 Broadway-Street1419 BUCKEYE . (2+7515)
= ’ —_— TE 101 62305, —
LLC*Inc. AVE SIEI0L QuineyAMES HHA 0010 1 919 9347537.3780
bl
OzARKS SoaP, LLC* 2328 Troy RoadTROY RD oo EDWARDSVI 1y 62025 (618) 307-4635
GREAT LAKES Soap, LLC 6236 BROADWAY ST QUINCY IL 62305 (217) 919-9347
1005 obbsmsmsile Comamaon JeffersonvilleJEFFERSON
* Dei L -
LouisviLLE Soap, LLC JEFFERSONVILLE COMMONS DR VILLE 47130 (812) 590-3564
12955 Old-Meridian-StreetOLD .
* LD ;
LouisVILLE SoAp, LLC MERIDIAN ST SuiteSTE 150 CarmelCARMEL IN 46032 (463) 223-0192
LOUISVILLE SOAP, LLCX ?5393 NMICHIGAN. | g7 150 CarmelCARMEL N 46032 (463) 333-3011
LOUISVILLE SoAP, LLC* 1414 Hirsehland-Rd-HIRSCHLAND RD SuiteSTE E EvansvileEVANSVILLE IN 47715 (812) 436-1500
LOUISVILLE SoAP, LLC 4026 East 82ad-StreetE 82ND ST STE A6 1] S“d‘&“aﬁel‘SM IN 46250 (463) 900-8466
205-CountyRoad-6-East2363 HIGHWAY . (574812)
L S LLC* - IN .
OUISVILLE SOAP, 135 NW Suite ESTE 101 ElkhartCORYDON 4651447112 350 5043572-4535
2363 Highway135-NW205 COUNTY . (8142574)
L S LLC*® = TE F ELKH IN
OUISVILLE SOAP, ROAD 6 E Suite104S CorydorELKHART 47246514 572 45353595043
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LOUISVILLE SoapP, LLC* 2140 E-Beulevard-Crossing BOULEVARD| SuiteSTE 1650 KokemeoKOKOMO IN 46902 (765) 416-1335
BCSeapkentueky*PowWELL . (859270)
7690 Mall Rd- KY s34 2588
BCS. LLC 630 N 12TH ST Suite B EloreneeMURRAY 4104242071 768-7016
Dot e LLOE e B 1 as Ao e
R ElizabethtownELIZABET

* Floshlige el E— -
LouisviLLE Soap, LLC 1701 ‘N DIXIE HWY HTOWN KY 42701 (270) 304-2110

. 1303-US Highway 1272337 SIR BARTON | ¢rp |15 KY (562859)
LOUISVILLE SoAP, LLC WAY ErankfortLEXINGTON 4060140509 219 7111514-1414
LouisviLLE S0, LLC# 120 Marketplace CitMARKET PLACE CIR | SuiteSTE A NG eorgetownGEORGETOW) 1y 40324 (502) 603-6131

s 2337 Sir Barten-Way1303 US HIGHWAY . . KY (859502)
LouisviLLE Soap, LLC 1275 SuiteHSSTE 108 | LexingtonFRANKFORT 4050940601 1 2197111

815 East Market Streetd600 . (502)

* 2000
LOUISVILLE SOAP, LLC SHELBYVILLE RD STE 651 LouisvilleLOUISVILLE | KY 4020640207 653-5797694-6661

% 0okl 2450 . . (562859)
LouisviLLE Soapr, LLC NICHOLASVILLE RD Suite 651STE A LouiswilleLEXINGTON KY 4020740503 04 66615540404

. -

LOUISVILLE SoAP, LLC* 1680 Campbel-EnrCAMPBELL LN SuiteSTE 110 GREENg 5reenBOWLING KY 42104 (364) 201-2730
BC SoApr KENTUCKY 7690 MALL RD STE B FLORENCE KY 41042 (859) 534-2588
LOUISVILLE SOAP, LLC* 376 Diederich-Blvd:DIEDERICH BLVD SuiteSTE 7 Ashland ASHLAND KY 41101 (606) 385-4955
LoutsviLLE Soap, LLC* 1698 USHwy-HIGHWAY 192 W LendonLONDON KY 40741 (606) 657-0193

. , . L (606502)

* 120Justice Way KY ==
LouisviLLE SoapP, LLC 13006 SHELBYVILLE RD | Suite 140STE 103 | Pikewville LOUISVILLE 4150140243 3084691
LOUISVILLE SOAP, LLC* 2596 CalumetTraceCALUMET TRCE OwensberoOWENSBORO | KY 42303 (270) 297-1654
BCS Kentucky LLC 92 CAROTHERS RD NEWPORT KY 41071 (859) 360-6965

. . . . (502606)

x 13006-Shelbyvie Rd: KY —
LOUISVILLE SoAP, LLC 120 JUSTICE WAY | Suite 1O3UNIT 140 LeuisvillePIKEVILLE 4024341501 5520017
LOUISVILLE SOAP, LLC* 6801 Dixie Hws=DIXIE HWY SuiteSTE 159 Louisville LOUISVILLE KY 40258 (502) 665-0894
LouisvILLE SoAp, LLC* 7718 BardstownR&-BARDSTOWN RD SuiteSTE 102 LouisvilleLOUISVILLE KY 40291 (502) 208-7887
PoweH-BESALE 630-North—2th-Street Pl K 42074 B e
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ToDAY'S SoAp LLC* 7021 Youree DriveYOUREE DR ShreveportSHREVEPORT | LA 71105 (318) 220-8446
TopAY's Soap LLCE 1101 Netth Serviee R&-N SERVICERDE | SuiteSTE 1115 | RustenRUSTON LA 71270 (318) 272-5381
Today's Seap LLC* 114 MeadowFarm Road Suite 108 Lafayette LA 70508 (318)347-9897
ToDAY'S SoAp LLC* ﬁﬂWM MeonroeMONROE LA 71203 (318) 362-8783
ToDAY'S SoAp LLC* 1416 Maearthur DriveMACARTHUR DR AlexandrisALEXANDRIA | LA 71301 (318) 704-0358
TopAY's SoAP LLC 114 MEADOW FARM RD STE 108 LAFAYETTE LA 70508 (337) 573-4067
ToDAY'S SoAp LLCZ 215 Palace DrivePALACE DR HammondHAMMOND | LA 70403 (318) 505-7841
wagg U (BUFF) CHELMSFORD: | 64 15.¢1sm Hill RoadDRUM HILL RD SuiteSTE 6 WM MA 01824 %3 N
BCS BRIGHTON, LLCZ 311 W Main StreetMAIN ST SuiteSTE 1 BrightonBRIGHTON MI 48116 (810) 242-6200
BCS Canton, LLCE 43555 Ford Rd- Suite B Canton ME 48187 (734)488-8500
BCS FENTON, LLC# 3401 Owen R&-OWEN RD EentorFENTON MI 48430 (810) 208-7158
BCS OkemosROCHESTER, LLCE W”“ § ROCHESTER OkemosROCHESTER MI 4843948307 ;954;_%%7 206600
BCS PittsfieldOkemos, LLCE Wﬂ STE B Ani-ArborOKEMOS MI 4810848864 7}9@—7999(%4M 708-7075
BCS RochesterPITTSFIELD, LLCE WM STE A WM:N MI 4830748103 4(24889 7:; ;9)9290_7900
Q "BCS CAMION 45430 Market Street43555 FORD RD SIEB TownshipCANTON MI 4831548187 (95542%15488-8500
BCS MN DEVELOPERSE: WM STE 800 HutchinsenFOREST LAKE| MN 5535055025 (532952 6:35 81 1)5279-22 =
BCS MN DEVELOPERS® WS 187 NORTHDALE BlaineMINNEAPOLIS MN 5544955443 (17@653)578 0406-6775
BCS MN DEVELOPERS® Wﬂ Eorest LakeHUTCHINSON| MN 5502555350 (265;; %0 15523816
BCS MN DEVELOPERS* W% STE 110 mMINNEAP oLis | MN 5544355449 (17;:)%#5 1066730
NoRTH FORK SOAP, INC. 1901 MadisonAvenueMADISON AVE | SuiteSTE 400 MankatoMANKATO MN 56001 (654507)

: rass S o 2= rasaall 226-7982304-7196
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OzARKs Soap, LLC* 2750 S—Glenstone-Ave: GLENSTONE AVE SpringfieldSPRINGFIELD | MO 65804 (417) 501-3404
. (636)
ok
OZARKS SoAP, LLC 2263 MichiganAve-1450 BEALE ST STE 120 ArnoldSAINT CHARLES | MO 6301063303 297 0045206-4174
OzARKS SOAP, LLC# 1698 Clarksen R-CLARKSON RD HUNIT 1698 Egesrﬂﬁe}d% MO 63017 (314) 3706051
. 7 (636)
ok
OzArks Soar, LLC 1450 Beale-Street2263 MICHIGAN AVE S0 St—CharlesARNOLD MO 6330363010 206-4174287-0045
MIDWEST SoAP MAKERS, LLC 2050 NW LOWENSTEIN DR STE C LEES SUMMIT MO 64082 (816) 295-6870
OzARKS Soap, LLC* 11;]))50 SKIRKWOOD, KirkewoodSAINT LOUIS | MO 63122 (314) 626-5531
OZARKS SoAP, LLC* 421 N-StadivmBhvd: STADIUM BLVD ColumbiaCOLUMBIA MO 65203 (573) 355-5813
MIDWEST SoAP MAKERS, LLC 2007 W FOXWOOD DR STE'E RAYMORE MO 64083 (816) 892-4000
. . Oeean-SpringsOCEAN

BCS GuLr CoasT, LLC 705 Washington Ave-WASHINGTON AVE | SuiteSTE A SPRINGS —— MS 39564 (228) 334-5969
ChickaBeeIne*KSC HOLDINGS . (769662)

E— MS P
LLC 4500-1-55-N125 GOODMAN RD W Suite H60STE E JaeksonSOUTHAVEN 3921138671 S99 7451772-1748
HARBOR FinanciaL [T LLC 400 Seuth-Lamar Blvd:S LAMAR BLVD SuiteSTE B OxfordOXFORD MS 38655 (662) 380-5005
KSEHeldings; EECECHICKABEE . (567169)

= ; - MS
Inc. 125-GoodmanRd—West4500 I-55 N Suite-ESTE 160 Seuthaven] ACKSON 3867139211 142 74715727451
898 Barnes-Crossing Rd-BARNES
KSC HoLbiNGs2 LLC CROSSING RD FapeleTUPELO MS 38804 (662) 891-2192
CHICKABEE INC. 317 W OAK ST LAUREL MS 39440 (601) 682-2833
CHICKABEE INC. 661 MS 12 STARKVILLE MS 39759 (601) 668-9204
BIG SkY MAKERY, LLC 2230 N-—Reserve-Street RESERVE ST SwuiteSTE 450 MissoutaMISSOULA MT 59808 (406) 926-2489
MTSoaprCo-Bozeman, LLC 702 W Main-StreetMAIN ST BezemanBOZEMAN MT 59715 (406) 404-1372
THE SoAP BAKERZ, LLC* %(E\ZD MLKING R Suite-B New-BeraNEW BERN NC 28562 (252) 497-7449
THE SoAP BAKERZ, LLC 1335 Western Blvd.-WESTERN BLVD SuiteSTE Al "LaEekse*“ HeJACKSONVIL | (- 28546 (910) 320-8481
THE SOAP BAKERZ, LLC* 50+ N-BerkeleyBlvd1039 GoldsboroWILMINGTON | NC 2753428405 (949910)
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INTERNATIONAL DR

751-6949218-0700

THE SOAP BAKERZ, LLC* 3334 W EriendlyAve-FRIENDLY AVE SuiteSTE 116 GreensboroGREENSBORQO| NC 27408 (336) 265-9636
Thertens el O SO D Czepeetlle PSS L) e nosn
1822 CatawbaValeyBld-:CATAWBA .

* - -

THE SoAP BAKERZ, LLC VALLEY BLVD SE HiekeryHICKORY NC 28602 (828) 358-0811
i i 501 N . . (865919

% plUS\E )
THE SoAP BAKERZ, LLC BERKELEY BLVD Suite FESTE D WilsenGOLDSBORO NC 2789627534 282 5757751-6949
THE SOAP BAKERZ, LLC* 1469 YniversityPriveUNIVERSITY DR SuiteSTE C BurlingtenBURLINGTON | NC 27215 (743) 205-4330

. 980252

x 8080-Concord Mills Bivd- STE 121A NC (536252)
THE SoAP BAKERZ, LLC 3040 EVANS ST ConcordGREENVILLE 2802727834 227-0969
THE Soap BAKERZ, LLCE 12534 Capital Blvd.CAPITAL BLVD SuiteSTE 701 o aREkeS}Te*eS‘M NC 27587 (984) 401-0999
THE SoAp BAKERZ, LLC 3401 RALEIGH ROAD PKWY W STE 1C WILSON NC 27896 (252) 294-2571
THE SoAap BAKERZ, LLC 8080 CONCORD MILLS BLVD CONCORD NC 28027 (980) 866-4255

1058 Hanes-Mal-Blvd-HANES MALL Winston-SalemWINSTON

£3 LAY VALY B -
THE SoAP BAKERZ, LLC BLVD SALEM NC 27103 (336) 701-5535
MIDWEST SOAP MAKERS, LLC% 5210-2nd-Axe-3811 32ND AVE S KearneyGRAND FORKS | NEND 6884758201 (308701)

’ _— - - 4551635757-0408
MIDWEST S0AP MAKERS, LLC 4360 13TH AVE S STE 40C FARGO ND 58103 (701) 532-0965
MIDWEST SOAP MAKERS, LLC* 10110 S +5th-Streetl STH ST SuiteSTE 104 BelevueBELLEVUE NE 68123 (531) 444-4024
MIDWEST SOAP MAKERS, LLC% 3429 13th-Street5210 2ND AVE Sl GranddslandKEARNEY | NE 6880368847 (402308)

’ _ - - F70-1886455-1635
MIDWEST SOAP MAKERs, LLC* 7810 West-Dedge R-DODGE ST OmahaOMAHA NE 68114 (402) 452-3149
MIDWEST SoAP MAKERS, LLC 3429 W 13TH ST STE B GRAND ISLAND NE 68803 (308) 675-2455

. ManehesterMANCHESTE (978603)
- * e = | NH 03103 s
WASHED UP-MANCHESTER, LLC 1500 S WILLOW ST | SpaeeSPCEI111 R 828-3379696-1233
BCS Brick LLC* 56 Chambersbridee R&-BRICK PLZ BriekFewnshipBRICK NJ 08723 (732) 228-4007
BC-SeapNYUpstaTE BCS i1g4793 Suite 30 PoughkeepsieNEW 12601 (845315)
LLC* COMMERCIAL DR HARTFORD NY 13413 792-3690939-1109
UpsTATE BCS, LLC 3409 ERIE BLVD E STE 165 SYRACUSE NY 13214 (315) 498-1500
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B Y LLC* H53 Ulster-Ave:2 TH RD STE 30 i NY
C Soar N C 609 SOU KingstenPOUGHKEEPSIE 1240112601 207-0914792-3690
UpsTATE BCS-Cortlandt, LLCE | 3144-E-Main-Street5175 TRANSITRD | STE 300 Mohegan LakeBUFFALO | NY 1258214201 | QA
) 743-1932407-6060
HRG SoaP RYE Brook, LLC* 134 Seuth-RidgeStreetS RIDGE ST ) PORT. NY 10573 (914) 305-1353
CHESTER
3409-Erie Blvd—E1569 NIAGARA FALLS . (31+5716)
% NY T
UpsTATE BCS, LLC BLVD +65STE 500 DPewittBUFFALO 1321414228 054-4366
4793 Commereial Drive720 JEFFERSON New- (315585)
* ———— | STE 200 NY —
UpsTATE BCS, LLC RD HartfordROCHESTER 1341314623 039 11092864939
. . 252041)

5 E | HO-Commerec-Prive STE 300 NY (=52941
Ypstate-BCS; CORTLANDT LLC 3150 E MAIN ST VieterMOHEGAN LAKE 1456410547 204 2571743-1932
UpSTATE BCS, LLC* 720 JeffersonRd-417 COMMERCE DR Suite 200STE 419 | RechesterVICTOR NY 1462314564 (O+7252)

’ ) - - - 886-5052294-2571
Upstate BCS.BC Soap NY LLCE| 5175 Transit Ré-1153 ULSTER AVE Suite 300 ClareneeKINGSTON NY 1422110401 | CFHO84D)

;DL SOAP N Y ; —_—— - 407-6060383-1484
s 1569 NiagaraFalls Blvd-7103 ORCHARD . (H6567)

Upstate-BCS HoLLAND, LLC CENTRE DR —— | Suite-500 BuffaloHOLLAND NYOH 1422843528 054 43667427471
BESeap-CinemmnatiBCS - . (543419)

. - e Cineinnati 452114 —=
Toepo, LLCE 3444 SECORRD SIE2ls TOLEDO oH 3606 | 389.9999714-0331
BC SoAP CINCINNATI, LLC% 3257 Vanderear WayVANDERCAR WAY CineinnatiCINCINNATI OH 45209 (513) 351-0941
BC SoAP CINCINNATI, LLC* 7414 Beechmont-Ave-BEECHMONT AVE CineinnatiCINCINNATI OH 45255 (513) 802-5788
BC Soap CINCINNATI, LLC* 4044 Merse-CrossingMORSE XING ColumbusCOLUMBUS OH 43219 (614) 532-7240

10709 Blacklek-Eastern Rd-BLACKLICK . PickeringtonPICKERINGT
* DAL DAL D E -
BC Soar CoLumBus LLC EASTERN RD SuiteSTE 400 ON OH 43147 (614) 762-6448
BC Soapr CoLuMBUS LLC* 1290 N-Bridge-Street- BRIDGE ST SuiteSTE E Chillieothe CHILLICOTHE | OH 45601 (740) 851-6031
BES-Heland;BC Soar T103-Orchard-Centre Drive3438 WERK Holand 3508 (567513)
CINCINNATI LLC RD CINCINNATI OH 4211 F42-7471389-9999
BESTeledo;BC Soar CINCINNATI FoledoLIBERTY (449740
’ S ese i LADERIY 740)
LLC 7673 BLAKE ST Suite 245200 TOWNSHIP OH 4360645069 2 14-0331207-0914
OZARKS SoAP, LLC* 9018 N42tst-E-Awe: 121ST EAST AVE SwuiteSTE 100 OwasseOWASSO OK 74055 (918) 212-8201
WestShawneeBypass
OZARKS SoAP, LLC* Z%(?P W SHAWNEE MuskegeeMUSKOGEE OK 74401 (918) 351-7606
BC Soap ALLENTOWN LLC* 1249 Commeree Blve.COMMERCE BLVD | SuiteSTE A DieksenCitySCRANTON | PA 18519 (570) 291-4554
BCS DEVELOPERS LLC 407 ARENA HUB PLZ WILKES-BARRE PA 18702 (570) 477-7200
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942 Adrpert-Center Drive AIRPORT (248484
sk AIRPORT )
BC Soapr MipwesTt LLC CENTER DR AlentownALLENTOWN | PA 18109 : 8202267
BCS DevelopersQUAKERTOWN, | 397-Arena-HubPlaza218 N WEST END WiltkesBarre- PA 1876218951 (576267)
LLC* BLVD FeownshipQUAKERTOWN - 477-7200465-5550
BCS KING OF Prussia, LLC 155 MAIN ST KING OF PRUSSIA PA 19406 (484) 310-5550
INGENUITY LLC* 13480 ClemsonBi+d:CLEMSON BLVD SeneeaSENECA SC 29678 (864) 722-5108
INGENUITY LLC* 1125 Weedruff Rd-WOODRUFF RD SuiteSTE 1603 GreenvilleGREENVILLE SC 29607 (864) 520-1044
THE SoaP BAKERZ, LLCE 1485 USN HIGHWAY 17-N-Hwy- SuiteA Pl "L' ‘E} AleS&ASNa‘T‘ tMOUNT e 29464 (843) 800-1223
MIDWEST SOAP MAKERS, LLC* 4025 W 4st-Street41ST ST SieuxFalsSIOUX FALLS | SD 57106 (605) 275-5720
MIDWEST SoAP MAKERS, LLC 5902 E 18TH ST SIOUX FALLS SD 57110 (605) 271-1597
4-BeysBusinessOZARKS SOAP - . . (901)
- - = - 1 ==
LLC 5224 Airline Rd:102 COURT SQ E Suite 15 ArhingtenrCOVINGTON N 3800238019 616-6936603-6636
BES ClarksvilleOzZaRKS SOAP, | 950 70y 76716 s MILL AVE Suite 90 ClarksvileDYERSBURG | TN 3704338024 OB
LLC = - 451-7151734-9104
Chetmpsssateapraalor e e WRTUIN . . (423901)
— Suite 104 Hixson TN 37415
EEC*HARBOR FINANCIAL, INC. GERMANTOWN RD STE 121 GERMANTOWN 38138 424-4316440-8900
ChattanoogaOZARKS SOAP- 215 Gunbarrel Rd-8570 US HIGHWAY 51 . ChattanoogaMILLINGTO (423901)
Suite-A2 = | TN Hoa
Makers, LLCE N N 328053 | <54 9800317.8056
Chetmpsssateaprialer g ]
« 4 210-Paul Huff Parleway5224 AIRLINE RD | Suite300STE 115 | Sleveland ARLINGTON N 3731238002 (901) 616-6936
Boys Business LLC* - - -
OzARKS Soap, LLC 229 S LINDELL ST MARTIN TN 38237 (731) 780-3192
CHICKABEE INC.- 124 S Main-StreetMAIN ST Suite-bD DiecksenDICKSON ™ 37055 (615) 375-1562
HARBOR FINANCIAL II, LLC 36155 HOUSTON. | g 2ioSTE 102 CotliervilleCOLLIERVILL | 1 38017 (901) 457-7241
LEVEE RD — E
0OzARKS Soapr, LLC 2615 MEDICAL CENTER PKWY STE 1500 MURFREESBORO N 37129 (615) 624-9117
Harbor Financial: Inc.BCS 1730-South-Germantown -Rd-920 Suite 121 GermantownCLARKSVIL 33138 (901)
CLARKSVILLE, LLC HIGHWAY 76 LE ™ 37043 440-8900451-7151
% 203 Andersentane NorthN ANDERSON . HendersonvilleHENDERS )
LouisviLLE Soap, LLC LN = | SuiteSTE 105 ONVILLE ——— | IN 37075 (615) 590-8500
LouisvilleTHE SoAP BAKERZ . . . . (615865)
’ N te) OB LRE, ==
LLCE 624-DavisDrivel 1277 PARKSIDE DR SO0 GallatinKNOXVILLE TN 3706637934 £ 75-0998288-4006
LouisvileOzaRKs Soap, LLCE 805 Industrial Blvd-112 W 7TH ST Sl SwyrraCOLUMBIA TN 3H6738401 (615931)
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751-42014398-3755

. (96+423)
* STE 140 TN -
OzarksTHE SOAP BAKERZ, LLC 1021708 E Court-StreetSTONE DR CovingtonKINGSPORT 3804937660 0366363901219
OzarksCHATTANOOGA SOAP 216-Seuth-Mill-Ave.568 NORTHGATE (73+423)
I — = TE 104 el TN 38024 -
MAKERS, LLC* MALL DR STE 104 CHATTNOOGA 37415 734-9104424-4316
T (964931)
* STE 107 TN =
OzarksTHE SOAP BAKERZ, LLC 8570-US-51+1255 INTERSTATE DR MillingtenCOOKEVILLE 3805338501 317 8056854-9087
229 Seuth-Lindel-Street6631 CLINTON . (731865)
* ——— STE 102 TN =
OzarksTHE SoAP BAKERZ, LLC HWY MartinKNOXVILLE 3823737912 280-3192362-5497
H2 - West-7th-Streetd4327 W ANDREW . (934423)
% ald
OzarksTHE Soap BAKERZ, LLC JOLNSON HWY STE 3 ColumbiaMORRISTOWN | TN 38406437813 398 3755239-1684
5 2615 Medical Center Pkwsr:2113 MurfreesberoMURFREES (615)
OZzARKS SOAP, LLC MEMORIAL BLVD Suite1500STE B BORO TN 37129 524-9117203-8994
. . (615)
o 2 bl Dledl Flsee b oss 203-8994
OzarksLoOUISVILLE SoAP, LLC 624 DAVIS DR Suite BSTE 100 GALLATIN | TN 3712937066 675-0998
OzARKS Soap, LLC* 3889 LebanonPike LEBANON PIKE HermitageHERMITAGE | TN 37076 (629) 236-4730
CHATTANOOGA SOAP MAKERS, LLC| 2115 GUNBARREL RD STE 2 CHATTANOOGA N 37421 (423) 551-9899
OzARKS Soap, LLC* 4091 MaHery EAMALLORY LN SuiteSTE 108 ErankhnFRANKLIN ™N 37067 (615) 656-4062
s | 38H-GreenHills-Village Drive228 . TN (6145865)
OzarksTHE SOAP BAKERZ, LLC MORRELL RD NashvileKNOXVILLE 3721537919 £69-7837951-2345
OZARKS SoAP, LLC* 1319 Bai : iy-DrivelUNION SuiteSTE B JaecksonJACKSON TN 38305 (731) 513-1523
i UNIVERSITY DR — _—
% 782-Old-HiekoryBlve:3811 GREEN . (615)
OZzARKS S0AP, LLC HILLS VILLAGEDR Suite120 BrentwoeodNASHVILLE ™N 3702737215 733 4078669-7827
H277 Parkside Prive503 N STATE OF . (865423)
* DU IV S 1AID OF 423
THE SoAP BAKERZ, LLC FRANKLIN RD KnexvilleJOHNSON CITY | TN 3793437604 198 4006218-2899
TheLouisvILLE Soap-Bakerz, 805 Suite3 Morsi 37813 (423615)
LLC*® INDUSTRIAL BLVD STE 310 SMYRNA ™ 37167 €391684751-4201
1255 Interstate Drive782 OLD HICKORY . . (931615)
* TN
TheOzArks Soar-Bakerz, LLC BLVD Suite 1O7STE 120 | CookevileBRENTWOOD 3850137027 854-9087733.4078
. Ak Shob e e Pl b L Johnson-City ™ 37604 (2332182899
. (865)
THE SoAP BAKERZ, LLC 228 Meorrell- Rd-740 MAIN ST W KnoexvilleOAK RIDGE TN 3791937830

951-2345272-2246
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THE SOAP BAKERZ, LLC BROADWAY ST KnoxvileKNOXVILLE ™ 37918 (865) 297-5058
TheCHATTANOOGA SOAP 740-Main-Street-W210 PAUL HUFF - (365423)

- - = STE 300 OalRidue TN 37830, .
BakerzMAKERS, LLCE PKWY NW = CLEVELAND 37312 272-2246813-3010
BES—BrenhamLOUISVILLE SOAP,| 960-U-SHighway290-E1433 W. MAIN : (979615)

LLCE STREET Suite-500 BrenhamLEBANON FXIN 7783337087 1 70-6052525-3222
STIR & POUR BCS —Cineo- 23501 Cineo-Ranch-Blvd:820 W STACY | Unit#B135STE (284972)
Raneh ALLEN LLCEE RD 147 KatyALLEN FAAINE | 304 4196832-8064
BES—CenreeSTIR & POUR VAN (936469)
STIR & FOUR VAN X 207 72 503
ALSTYNE LLCE 247 Seuth-Leep336-West136 N MAIN ST ConroeVAN ALSTYNE 7730475495 06-7007
BCS—HeightsBP& W HOLDINGS, ive3530 W (346214)
LLCE UNIVERSITY DR STE 302 HoustonMCKINNEY X FOSIUIL | 501 834090122859
DO e L 5401-S-EM-1626 Suite-310 Il X 78640 (512)-504-3063
BCS-Midland, LLC* 2900-West Loop 250N Midland X 79705 (432)217-6503
BES—RichmeondTEXAS SOAP . (284469
- 3415 EM- 762 Rd- Richmond TX 469)

Co., LLC* 308 W WALNUT ST CELINA 7746975009 495-5018202-3151
BES—Sugarland LLC* 1385+ Southwest Freeway. Sugar Land Sugar Land X T7479 (346)345-4337
BCS SULPHUR SPRINGS, LLC 217 Main-StreetMAIN ST SSP“RI?H\I}*“G* SSP* #gsSULPHURY 1y 75482 (903) 919-0613
BES-PearlandBurr City Soap — | H302 Breadway-Street701 S CAPITAL OF (346512)
WESTLAKE, LLC TEXAS HWY HO6SIEB2]0 | PearlandAUSTIN X FASBATBTAC | 409 09398140004
Burr City Soap - C PARK, Whitestone Blvd: .

UFE ATV S0AR — CEDAR PARK, | 2800 E WHITESTONE | qiteSTE 225 Cedar ParkCEDAR PARK | TX 78613 (737) 757-1150
LLC= BLVD
- o LLC HO67EM 2154 Suite-600 College-Station X REAEES (F9TFA31070
BUFF CITY SOAP — VINEYARD, . San-AntonioSAN
LLC* 1205 N £eepLOOP 1604 W SuiteSTE 101 ANTONIO a— X 78258 (210) 600-4119
Burr City Soap — WestlakeJoNEs | 704+-S-Capital-of Texas Highway11667 FM| Suite B270STE | Westlakes- TX 1874677845 (3+2979)
CROSSING, LLC* 2154 RD 600 HillsCOLLEGE STATION - 814-0004703-1070
Ozarks-SeapBCS-PEARLAND, 220 Richmond Ranch-Rd:11302 (636346)
LLCE BROADWAY ST STE 106 FoxarkanaPEARLAND | TX FSSO3TIS8E | 5401954400-2030
PROSPER SoAP COMPANY, LLC* 11001110 S—Preston-Rd- PRESTON RD SuiteSTE 30 ProsperPROSPER X 75078 (469) 481-2288
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Stir-&Pour BCS-AHenSubs AND| 820-West-StacyRd:1431 E SOUTHLAKE . (972817)
Suite 147 Allen X 75013 ons
SuDs AND SHINY, LLC 1735 E BROAD ST STE 109 MANSFIELD D¢ 76063 (817) 592-3397
Stir-& Pour VanAlstyneBCS - | 136 North Main Drive23501 CiNco RANCH (469281)
. - UNIT B135 Man-Adstyne X 75495 P
CiNcO RANCH, LLC*E BLvD - KATY 11494 406-7007396-4196
Suds-and-ShinyBCS - ROUND B T e g 1] . (263512)
 —— 2L Suite 148 Burleson TX 76028
Rock, LLCE UNIVERSITY BLVD STE 160 ROUND ROCK 78665 | 313 637943-4100
BCS - KyLg, LLC 5401 FM 1626 STE 310 KYLE D¢ 78640 (512) 504-3063
BCS - HEigHTS, LLC 2222 N SHEPHERD DR HOUSTON D¢ 77008 (346) 701-8240
SUDS AND SHINY, LLC* 1724 S EeepLOOP 288 DentonDENTON X 76205 (940) 218-1882
Suds-and-Shiny;BCS - CONROE | 1431 East-Seuthlake Boulevard247 S . (3+7936)
LLC* LOOP 336 W Suite SHFIE300 | SouthlakeCONROE FOO9TI308 | 410°8444207-2503
BCS - HUuNTsVILLE, LLC 193 INTERSTATE 45 S STE E HUNTSVILLE 1D 77340 (936) 235-3349
1735 E Broad-Street140 NW JOHN JONES . (8+7682)
SuDs AND SHINY, LLC DR Suite #HO9STE 148 MansfieldBURLESON 7606376028 072245480
BCS - SuGgArLAND LLC 15850 SOUTHWEST FWY STE 300 SUGAR LAND D¢ 77479 (346) 345-4337
0zARKS Soar, LLC 220 RICHMOND RANCH RD TEXARKANA 1D 75503 (903) 255-7346
BCS - MipLAND, LLC 2900 W LOOP 250 N STE 120 MIDLAND D¢ 79705 (432) 217-6503
. WaxahachieWAXAHACHI (432409)
x s ——— | TX 75165 Py
SuDSs AND SHINY, LLC 1700 N Hw=HIGHWAY 77 SuiteSTE 185 E $57 1055736.5883
Fexas-Seap-Co-BCS - BRENHAM, . (469979)
= | 308 W Walnut Street STE 500 X
LLC 960 HIGHWAY 290 E CelinaBRENHAM 7500977833 202-3151270-6052
TexaAs Soap Co., LLC 102 N Murphy¥R4-MURPHY RD SuiteSTE 1027 MurphyPLANO TX 75094 (573972)
? — - - 680-2637905-5921
BCS - RicumonD, LLC 3415 FM 762 RD STE 130 RICHMOND 1D 77469 (281) 495-5018
Newpeort- 757434
x| 12551 JeffersonAve: STE G VA (F57434)
FheVA Soar BakErz, LLC 3911 WARDS RD LYNCHBURG 2360224502 715-3503
VA SoAP BAKERZ, LLC* 2235 Celonial-Ave-:COLONIAL AVE SW ReanokeROANOKE VA 24015 (540) 655-9347
39H-G-WardsRd-12637 STONE (434804
* 12657 STONE 304)
VA Soap Bakerz, LLC VILLAGE WAY EynehbureMIDLOTHIAN | VA 2450223113 215-3503594-6899
VA SoAP BAKERZ, LLC* SO o L W STE 175 MidlothianGLEN ALLEN | VA 2323603060 | (804) 594-6899
60
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VA SoAP BAKERZ, LLC* ]1)6131 WILLOW LAWN) SuiteSTE 301C RichmoendRICHMOND VA 23230 (804) 447-7833
H341- W Broad-Street12551 JEFFERSON . Glen-AHeaNEWPORT (804757)
% NEWPORT. 157
VATHE Soap BAKERZ, LLC AVE Suite +75STE 155 NEWS VA 2306023602 S04 6309586.3786
GREAT LAKES Soap, LLC* 3201 GelReadGOLF RD SuiteSTE A-9 DelafieldDELAFIELD WI 53018 (262) 303-0080
CharlestownSOUTH
3 SOUTH :
LoUISVILLE SoAP, LLC 220 RHEBIv&-R H L BLVD CHARLESTON WV 25309 (304) 807-9316
5407 Yniversity-Fown-Centre- . MergantownMORGANTO
* ” —_——— 26501 04) 244-5141
LouisVILLE Soap, LLC D UNIVERSITY TOWN CENTRE DR SuiteSTE 4 WN WV (304)
401 Grand-Central- Ave:GRAND .
* - -
LouisviILLE SoAp, LLC CENTRAL AVE ViennaVIENNA wv 26105 (681) 326-0990
s 534-EmilyPrive2064 THUNDERING ClarksbureBARBOURSVI (681304)
LOUISVILLE SoAP, LLC HERD DR LLE ——— | WV 2630125504 $5.3001955-9801
% 2064-Thundering Herd Drive534 EMILY Barbeursvile CLARKSBU WV (304681)
LouIsVILLE Soap, LLC DR RG 2550426301 055-0801455-3001
Franchisees that have closed in 2022.2023
FRANCHISEE STORE ADDRESS City STATE | Zip TELEPHONE
e e
BCSeap-TampalLC CapeCoral Lo 33944 | 2399543902
Slened
SO s el
WaynePlewsy—Suite-
Desert-MadeLOUISVILLE . 15 EAST 851394/ (593502)891-36
Soap, LLC MARKET ST MarteopalOUISVILLE AZKY | 0206 42 653-5797
DesertMade; THIRD Suite 11345179 MARKET | FempeSHELBY CHARTER 852844/ (503586)891-36
CoAST Soar LLC* St TOWNSHIP AZMI | 8315 42 991-5345

Franchisees with Franchise Agreements not yet Operational as of the Fiscal Year Ended January1+December 31, 2023

None.

QB\850919+7.1090743715.1
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Transfers during the Fiscal Year Ended Januwary+tDecember 31, 2023

FRANCHISEE ADDRESS City St. Zip TELEPHONE
Mary-

Panhandle-SeapsTHIRD 2R Eather BhedeSuite- €340 | g herFi 32569 | (850810)

Coast Soap, LLC* OWEN RoAD ON EEMI| 48430 | 374-3408208-7158
. l b

Kansas-SeaperyTHIRD 2050 NW-LowensteinRd--Ste-C- SummitOky MOM| 64082 (3+6517)

CoAST Soap, LLC* 3490 OKEMOS ROAD mos | I 48864 | 295-6870708-7075

S sapes s L LE e Lmrens e Sl | A 00

e O Peendens e 08 Ponshnd = FI584 | 34614692939

* These franchisees have left the system in 26222023

QB\850919+7.1090743715.1
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EXHIBIT J
COMMISSARY AMENDMENT
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EXHIBIT k

TRAINING LIABILITY WAIVER
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TRAINING LIABILITY WAIVER

THIS AGREEMENT RESULTS IN YOU WAIVING RIGHTS AND POTENTIAL RIGHTS, WHETHER ON
YOUR OWN BEHALF AND/OR ON BEHALF OF SOMEONE FOR WHOM YOU ARE AUTHORIZED TO
MAKE SUCH DECISIONS AND AGREEMENTS. THE PERSON WHOSE RIGHTS ARE BEING WAIVED
AND RELEASED IS THE "RELEASEE". YOU SHOULD NOT EXECUTE THIS AGREEMENT UNTIL AND
UNLESS YOU COMPLETELY UNDERSTAND IT AND UNRESERVEDLY AND IRREVOCABLY
CONSENT TO IT. THIS AGREEMENT IS LEGALLY BINDING.

Good Judgment and Good Conduct by Releasee. Releasee warrants and represents that Releasee is capable of
using, and shall use, good judgment with regard to Releasee's conduct in connection with, participation in and/or
observation of activities (the "Activities") in connection with initial training program for franchisees hosted by
Buff City Soap Franchising, LLC and its affiliates (collectively, the “Company”). Some of the Activities will
involve some level of potential harm, and Releasee, in its discretion, must and shall decide to participate in, or
observe, Activities only if and to the extent Releasee can reasonably and is comfortable doing so. Releasee agrees
not to participate in Activities if Releasee is uncomfortable or unsure regarding the safety or appropriateness of
participating. Releasee will otherwise act in a manner which is respectful and safe toward others during and
relating to the Activities and when participating in or being present at any in person or online Company
sponsored, organized, or affiliated event or program and when on property owned or controlled by Company.

Appropriate and Sufficient Health, Medical, Physical, Mental, and Emotional Condition. Releasee warrants
and represents that Releasee is in appropriate and sufficient good health and medical, physical, mental, and
emotional condition to participate in the Activities that Releasee will be participating in and that Releasee has no
problems or issues which would endanger Releasee or others due to such participation.

Informed Consent and Assumption of Risk. Participating in Activities at or via the Company will, by the very
nature of said Activities, lead to a certain level of potential physical harm due to the substances and processes
involved in training. Releasee acknowledges that Releasee is participating in Activities in areas that may be new
and unfamiliar to Releasee. Releasee acknowledges that the Company is not responsible for any damages
Releasee suffers as a result of any message, comment, or other communication by an Activity participant or other
third party. Releasee is only participating after giving informed consent, including by way of this Agreement. By
volunteering to participate in, or observe, the Activities, Releasee assumes the risk of any negative consequences
which may reasonably result from the Activities, including as a result of actions or inactions by the Company, by
other activity participants, or by third parties. If Releasee is not aware of the risks which may come by
participating in the Activities, Releasee should not participate until and unless Releasee has sought and received
information from the Company which allows Releasee to have a fair and reasonable opportunity to know and
understand said risks.

Waiver and Release of Liability and Related Covenant. Releasee, on behalf of himself/herself anyone who can
claim or recover by, through or under Releasee, hereby agrees to waive, relinquish, discharge, release, and
covenant not to sue the Company or its parent, sister, affiliated and/or subsidiary corporations and related entities,
and each of their respective members, owners, officers, directors, partners, employees, consultants, contractors,
advisors, agents, insurers, attorneys, representatives and volunteers (collectively, the “Released Parties”), from
any and all rights, claims of injury, demands, causes of action, damages, liabilities, or loss that Releasee and
anyone who can claim or recover through Releasee may have or come to have arising out of, connected with, or in
any way associated with the Activities, at or via the Company or with Releasee participating in or being present at
any Company sponsored, organized, or affiliated event or program or being on property owned or controlled by
Company. Releasee further covenants not to sue or otherwise bring a claim or complaint against the Released
Parties for any of the matters waived and released herein. This paragraph should not be interpreted to attempt to
waive or release rights or claims which, by law, cannot be waived or released in this manner.
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Consent to Use of Likeness. Releasee understands that during the participation in the Activities at or via the
Company, Releasee's image, likeness, and/or voice may be captured in a photograph, video, or other visual, audio,
or audiovisual recording (collectively, "Recordings"), which the Company may use or publish, including without
limitation for purposes of advertising or promoting the Company or its services and products or for the provision
of the Activities. By participating in the Activities, Releasee irrevocably permits the Company and its affiliates,
agents, employees, and assigns rights and permission to (1) record, videotape, and photograph or publish
Recordings of Releasee and/or Releasee's name (with or without sound) either alone or with others on any media;
(2) use, distribute, publish, display, reproduce and otherwise exploit the Recordings, in whole or in part, and in
any and all manners and media, with or without Releasee's name or a fictitious name for any purpose, including
without limitation editorial, audiovisual, advertising, or trade purposes; (3) alter, edit, crop, or retouch the
Recordings without restriction; and (4) copyright the Recordings in any manner the Company may choose.
Releasee understands that the Recordings may be used in any media, including without limitation on the Internet,
and that the Recordings may be displayed publicly and prominently. Releasee further understands that no
compensation or royalty will be provided to Releasee for use of Releasee's image, likeness and/or name. Releasee
waives any right to inspect or approve any use of Recordings by the Company.

Limitations on Damages in Case of Liability. Should Company somehow be found liable despite this
Agreement, Releasee agrees that the maximum damages Company shall be liable for is the total amount Releasee
has paid to Company.

Company Indemnified, Defended, and Held Harmless. Releasee hereby agrees to indemnify, defend, and hold
harmless the Released Parties, at no cost to Company, as to any claims or causes of action against Company due
or related to Releasee's participation in the Activities or related to any action or inaction of Releasee while on
Company's property or while participating or being present in any Company sponsored, organized, or affiliated
event or program, whether in person or online.

This Agreement's Interpretation, Severability, Reformation, Completeness, and Finality. The parties agree
that the language of this Agreement shall not be interpreted against either party as the "drafter" and that both
parties have similar bargaining power here, including since you can choose to join a different organization which
assist with exercise and physical conditioning. If any part of this Agreement is found to be void, illegal, or
otherwise unenforceable and if the court is able and willing to do so, the parties hereby grant a court with
appropriate jurisdiction over the matter to reform or otherwise modify the Agreement if necessary to best
accomplish the intent of the Agreement as stated herein. If the Agreement is not so modified, then the offending
provision(s) shall be stricken but the remainder of the Agreement shall remain in effect and best interpreted to
accomplish the intent of the Agreement as stated herein. The parties affirm that this Agreement is final and
complete, and supersedes any other information which contradicts this Agreement, and cannot be amended except
by further written agreement of the parties which is clearly intended to amend this Agreement.

Resolution of Disputes. Any disputes between Releasee and Company regarding this Agreement or any other
aspect of the relationship between Releasee and Company which results in a legal or quasi-legal action being
initiated, Texas laws and rules shall apply to the extent allowable. Jurisdiction and venue for any legal or
quasi-legal action shall only be with a state court in Dallas, Texas. Each party will bear its own court costs and
attorneys' fees except that the prevailing party shall recover its legal costs and fees relating to that dispute,
including attorneys' fees and including any costs of collection, whether pre-litigation or otherwise.
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IN WITNESS WHEREOF, the parties have duly executed, sealed and delivered this Agreement as of the
Effective Date of ,20 .

FRANCHISOR: FRANCHISEE:
BUFF CITY SOAP FRANCHISING, LLC | ]
By: By:
Printed Name: Printed Name:
Title: Title:
71

QB\8509419+7.1090743715.1



EXHIBIT EK
STATE EFFECTIVE DATES AND RECEIPT PAGES
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STATE EFFECTIVE DATES

The following states require that the Disclosure Document be registered or filed with the state, or be exempt from
registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota,
Rhode Island, South Dakota, Virginia, Washington, and Wisconsin.

This Disclosure Document is either registered or exempt from registration in the following states having franchise
registration and disclosure laws, with the following effective dates:

State Registration Date
California November13;2023Pending
Hawaii Registration-WithdrawnPending
Illinois December5;2023Pending
Indiana September-30,2023Pending
Maryland December1;2023Pending
Michigan September29June 27, 20232024
Minnesota Oetober19,2023Pending
New York FEebruary1;2024Pending
North Dakota Oectober2;2023Pending
Rhode Island September21;2023Pending
South Dakota September30,2023Pending
Virginia Nevember1;2023Pending
Washington Pending
Wisconsin September30,2023Pending

Other states may require registration, filing, or exemption of a franchise under other laws, such as those that
regulate the offer and sale of business opportunities or seller-assisted marketing plans.

QB\8509419+7.1090743715.1
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RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT

This disclosure document summarizes certain provisions of the Franchise Agreement, Area Development Agreement and
other information in plain language. Read this disclosure document and all agreements carefully.

If Buff City Soap Franchising, LLC offers you a franchise, it must provide this disclosure document to you 14 calendar days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the
proposed franchise sale, or sooner if required by applicable state law.

Applicable state laws in (a) Michigan requires that we provide you the disclosure document at least 10 business days before
you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the proposed
franchise sale and (b) New York and Rhode Island require us to provide you the disclosure document at the earlier of the
first personal meeting or 10 business days before you sign a binding agreement with, or make a payment to, the franchisor or
an affiliate in connection with the proposed franchise sale.

If Buff City Soap Franchising, LLC does not deliver this disclosure document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and should be reported to the
Federal Trade Commission, Washington, D.C. 20580 and any applicable state agency (as listed in Exhibit G to this
disclosure document).

The name, principal business address, and telephone number of the franchise seller offering the franchise is:

Name Principal Business Address Telephone Number
Dorvin Lively 5294 Beltline Road, Suite 100, Dallas, TX 75254 1-844-283-2489
Enrique Ramirez 5294 Beltline Road, Suite 100, Dallas, TX 75254 1-844-283-2489
Lisa Chiono 5294 Beltline Road, Suite 100, Dallas, TX 75254 1-844-283-2489

Issuance date: September29June 27, 26232024

I received a disclosure document September29,-2023dated June 27, 2024. The disclosure document included the following
Exhibits:

Exhibit A Franchise Agreement including forms of Automated Clearing House Payment Authorization;
Guaranty and Restriction Agreement; Management Confidentiality and Non-Competition
Agreement; Lease Rider; Franchise Agreement Addenda Required by Certain States; Receipt of
Manuals and Confidentiality Agreement;

Exhibit B Area Development Agreement
Exhibit C Form of General Release
Exhibit D Form of Non-Disclosure and Non-Use Agreement
Exhibit E Disclosure Document Addenda Required by Certain States
Exhibit F Financial Statements
Exhibit G State Administrators and Agents for Service of Process
Exhibit H Table of Contents of Manuals
Exhibit I Names and Addresses of Franchisees
Exhibit KJ Training Liability Waiver
Exhibit EK State Effective Dates and Receipts
Dated:
Individually and as an Officer
Printed Name
of
(a Corporation)
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(a Partnership)
(a Limited Liability Company)
[Keep this page for your records]
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RECEIPT OF FRANCHISE DISCLOSURE DOCUMENT

This disclosure document summarizes certain provisions of the Franchise Agreement, Area Development Agreement and
other information in plain language. Read this disclosure document and all agreements carefully.

If Buff City Soap Franchising, LLC offers you a franchise, it must provide this disclosure document to you 14 calendar
days before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the
proposed franchise sale, or sooner if required by applicable state law.

Applicable state laws in (a) Michigan requires that we provide you the disclosure document at least 10 business days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the
proposed franchise sale and (b) New York and Rhode Island require us to provide you the disclosure document at the
earlier of the first personal meeting or 10 business days before you sign a binding agreement with, or make a payment to,
the franchisor or an affiliate in connection with the proposed franchise sale.

If Buff City Soap Franchising, LLC does not deliver this disclosure document on time or if it contains a false or misleading
statement, or a material omission, a violation of federal law and state law may have occurred and should be reported to the
Federal Trade Commission, Washington, D.C. 20580 and any applicable state agency (as listed in Exhibit G to this
disclosure document).

The name, principal business address, and telephone number of the franchise seller offering the franchise is:

Name Principal Business Address Telephone Number
Dorvin Lively 5294 Beltline Road, Suite 100, Dallas, TX 75254 1-844-283-2489
Enrique Ramirez 5294 Beltline Road, Suite 100, Dallas, TX 75254 1-844-283-2489
Lisa Chiono 5294 Beltline Road, Suite 100, Dallas, TX 75254 1-844-283-2489

Issuance date: September29June 27, 26232024

I received a disclosure document dated September29June 27, 20232024. The disclosure document included the following
Exhibits:

Exhibit A Franchise Agreement including forms of Automated Clearing House Payment Authorization;
Guaranty and Restriction Agreement; Management Confidentiality and Non-Competition
Agreement; Lease Rider; Franchise Agreement Addenda Required by Certain States; Receipt of
Manuals and Confidentiality Agreement;

Exhibit B Area Development Agreement
Exhibit C Form of General Release
Exhibit D Form of Non-Disclosure and Non-Use Agreement
Exhibit E Disclosure Document Addenda Required by Certain States
Exhibit F Financial Statements
Exhibit G State Administrators and Agents for Service of Process
Exhibit H Table of Contents of Manuals
Exhibit I Names and Addresses of Franchisees
Exhibit KJ Training Liability Waiver
Exhibit EK State Effective Dates and Receipts
Dated:
Individually and as an Officer
Printed Name
of
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(a Corporation)
(a Partnership)
(a Limited Liability Company)

77
QB\850949+7-+690743715.1



Summary report:

Litera Compare for Word 11.6.0.100 Document comparison done on

6/27/2024 12:00:47 PM

Style name: Default Style

Intelligent Table Comparison: Active

Original DMS: iw://docs.quarles.com/ACTIVE/85091917/10

Modified DMS: iw://docs.quarles.com/ACTIVE/90743715/1

Changes:

Add 1542
el 1782
Move From 0
Move To 0
Table Insert 50
e 43
Table moves to 0
Table moves {rom 0
Embedded Graphics (Visio, ChemDraw, Images etc.) 3
Embedded Excel 0
Format changes 0
Total Changes: 3420




