FRANCHISE DISCLOSURE DOCUMENT

FRANCHISOR: BEEHIVEBEE HIVE HOMES, INC. (a Utah corporation) Hogot
3973 North Eagle Road
Boise, Idaho 83713-0727
Telephone:  208-939-6781
Website: www.beehivehomes.com

Email: TWalker@beehivehomes.com

The franchise offered is a BeeHiveBee Hive Homes facility providing assisted living and/or
residential care to persons not requiring skilled nursing care.

The initial investment necessary to begin operation of a BeeHiveBee Hive Homes franchise
ranges from approximately $3,400,000 to $5,100,000. This includes an initial franchise fee of
$75,000 that must be paid to the franchisor or its affiliates but does not include the cost of land.

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

You may wish to receive your Franchise Disclosure Document in another format that is more
convenient for you. To discuss the availability of disclosures in different formats, contact
BeeHiveBee Hive Homes at 3973 North Eagle Road, Boise, Idaho 83713-0727, 208-939-6781,
TWalker @beehivehomes.com.

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

Buying a franchise is a complex investment. The information in this Franchise Disclosure
Document can help you make up your mind. More information on franchising, such as “A
Consumer’s Guide to Buying a Franchise,” which can help you understand how to use this
Franchise 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.

Issue Date: May 23, 20234.
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The franchise business is the operation of Homesfacilities providing assisted-tivingandror
residential care, assisted living, rehabilitation and/or memory care (the “Homes”) of
persons not requiring skilled nursing care. These Homes provide services using a unique
system under the certain names and marks.

The Franchise

The franchise being offered in this disclosure document is the right to establish,
construct and operate amrassisted-living-and/orresidential-carea Home offering services to
persons who do not require skilled nursing assistance. No medical services are provided
to residents at the Home. Homes are generally staffed with from 1 to 4 persons,
depending upon the time of day. Higher staffing is generally required in the mornings
with lower staffing at night. Homes provide meals, assistance with activities of daily
living (ADL’s) and social activities. Residents are primarily elderly persons who are
generally able to take care of themselves and who can benefit from a group room and
board arrangement. Residents typically come to a Home referred by word of mouth or in
response to advertising of the Home. Residents may also be referred by their physician or
in some cases by home health providers. The Homes are based on a ranch style
architectural appearance and are generally located in residential neighborhoods. Each
Home is approximately 8,000 to 12,000 square feet and has from 15 to 24 bedrooms
accommodating an equal number of residents. The Homes are generally constructed using
standardized plans and_are operated in a standardized manner.

The Homes as providers of health related services may be subject to regulation by
the health agencies of the specific state in which a Home is located. Every state requires a
certification of the Home, which certification requirements vary from state to state. Some
states require that a licensed CNA be on staff and others may require that the
administrator of the Home be certified by the respective state. Operation of the Homes is
also subject to federal HIPAA privacy laws, and, if applicable, specific state privacy laws.
No medical services are provided at the Homes. These laws and regulations may differ
from state to state and should be considered in connection with any decision regarding a
BeeHiveBee Hive Homes franchise.

YOU will have to compete with other businesses providing similar services
including several franchise programs competing with BeeHiveBee Hive Homes. The
principal market for the services of the franchise is the population of aging persons who
are generally able to care for themselves or who may require some assistance with ADL’s
and who can benefit from the associations of a group living environment and meals and
maintenance services of a Home.

The market is an emerging market driven by the aging of the general population.
Medicare/Medicaid programs are available for some prospective residents as well as
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Veterans programs and some county aging programs. Participation in these programs is
determined by the individual franchisee and is not mandated or prohibited by US.

Business Experience

The Franchisor does not and has not conducted or operated any Homes of the type
that are to be operated by YOU and, except as described here, neither has any of its
predecessors or affiliates. However, certain affiliates of BeetHiveBee Hive Homes, Inc.,
including its principals, have operated Homes which are similar to the type being
franchised, although these Homes arewere not operated as franchises. Mr. Twayne K.
Walker, principal of BeeHiveBee Hive Homes, Inc. and its affiliates, has conducted and
operated a business of the type to be operated by YOU, having operated up to six Homes
of the type being franchised, the first of which was opened in November 1987._These
Homes were subsequently sold to third parties. Mr. Dennis R. Toland has conducted and
operated a business of the type to be operated by YOU, having operated up to four Homes
of the type being franchised, the first of which was opened in November 1991. These

Homes were subsequently sold to third parties.

BecHiveBee Hive Homes, Inc. and its affiliates began offering franchises of the
type of business that is to be operated by YOU in November 1992.

BeeliveBee Hive Homes, Inc. and its predecessors and affiliates have offered
Sub-Franchises and Area Representative Agreements. Sub-Franchises are no longer
offered. BeeHiveBee Hive Homes, Inc. continues to offer Area Representative
Agreements to individuals on a limited and select basis.

ITEM 2. BUSINESS EXPERIENCE

BeethiveBee Hive Homes, Inc.

Director and President Twayne K. Walker

Mr. Walker has been the President and a Director of BeeHiveBee Hive Homes of
America, Inc. since June, 2000. He has been involved in the business since its inception
in September 1987 and has been a primary force behind the development and philosophy
of BeettiveBee Hive Homes of America, Inc. Mr. Walker is employed full-time by Bee
Hive Homes-Intermountain, Inc._and its predecessors since 1996. Mr. Walker served as
vice-president/secretary of and was employed full-time by T&R Construction, Inc., an
Idaho corporation, from March 1985 until April 2000. Since April 2000, Mr. Walker has
served as secretary/treasurer of Yellowstone West, LLC, a builder of log homes and
commercial properties.

Director and Vice President/Secretary Dennis R. Toland
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Mr. Toland has been the Vice President/Secretary and a Director of BeeHtveBee
ive Homes of America, Inc. since June, 2000. Mr. Toland has worked with BeetiveBee
ive Homes since August 1992.

|

Area Representatives

BeeHiveBee Hive Homes, Inc. continues to offer Area Representative Agreements
to individuals on a limited and select basis. These individuals may have management
responsibility relating to the sale or operation of franchises. For information regarding the
experience of these Area Representatives, please refer to Exhibit “H” - State Specific
Addenda.

ITEM 3. LITIGATION

On May 13, 2020, a Complaint was filed in the U.S. District Court for the District
of New Mexico (Civil No. 20-456) by the National Fair Housing Alliance against
BeeHiveBee Hive Homes, Inc. and seven franchise homes in New Mexico alleging
discrimination in violation of the Fair Housing Act against fictitious deaf persons.
BeeHiveBee Hive Homes, Inc. denied any liability in the matter. The matter was settled
and on March 16, 2021, the Court entered its Order dismissing the action with prejudice
and retaining jurisdiction for 36 months if needed to enforce the settlement agreement.

On May 15, 2020, a Complaint was filed in the U.S. District Court for the District
of Utah (Civil Action No. 2:20-CV-00312-DBP) by the National Fair Housing Alliance
against BeeHiveBee Hive Homes, Inc. and one of its franchise homes in Utah alleging
discrimination in violation of The Fair Housing Act ("FHA"), 42 U.S.C. §3602; Section
504 of the Rehabilitation Act of 1973 ("RA"), 29 U.S.C. §794; and Section 1557 of the
Patient Protection and Affordable Care Act ("ACA"), 42 U.S.C. §18116 against fictitious
deaf persons. BeeHiveBee Hive Homes, Inc. denied any liability in the matter. The matter
was settled and on March 26, 2021, the Court entered its Order granting a motion for
dismissal with prejudice and retention of jurisdiction by the Court to enforce the
settlement agreement if needed.

On May 9. 2023, William Fisher, as the Attorney-in-Fact of Toby Butler, filed a
Complaint (Case No. D-1215-CV-2023-00407) in the Twelfth Judicial District Court for
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the County of Otero. State of New Mexico. against Alamo Care. LLC d/b/a/ Bee Hive
Homes of Alamogordo: Bee Hive Homes of America. Inc.: Jay T. Manning: and Elena
Smarr in her capacity as the Administrator of Bee Hive Homes of Alamogordo alleging
negligence, unfair trade practices and punitive damages. Bee Hive Homes of America.
Inc. has denied any liability in the matter. The suit is ongoing. ’

On September 21. 2023, Mary Martinez, as Attorney-in-Fact of Martha Viola
Jones. filed a Complaint (Case No. D-101-CV-2023-02336) in the First Judicial District
Court for the County of Santa Fe, State of New Mexico, against San Pedro Hope. LLC
dba Bee Hive Homes of Santa Fe: Buzz Operations, LLC; Bee Hive Homes of America,
Inc... and Danyell Sena. in her capacity as the Administrator of Bee Hive Homes of Santa
Fe alleging negligence. unfair trade practices and punitive damages. Bee Hive Homes of
America, Inc. has denied any liability in the matter. The Court has granted its motion to
dismiss for lack of personal jurisdiction, with prejudice.

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

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

ITEM 5. INITIAL FEES

YOU must pay an initial franchise fee of $75,000 for the first franchise. The initial
franchise fee includes all fees and payments for services or goods received from US
before YOUR franchise opens. This initial franchise fee is payable one-third (1/3) upon
the signing of the Franchise Agreement and the balance in full upon the earlier of (i)
funding of a construction loan for the Home, or (ii) issuance of a building permit for the
Home. If the initial franchise fee is not paid in full on or before the date which is one year
after the date of the Franchise Agreement, WE, in our sole discretion, may terminate the
Franchise Agreement, and no fees will be refunded to YOU. However, franchises in some
states may be subject to special payment terms.

YOU may purchase additional franchises, with the approval of the Franchisor, by
paying a reduced initial franchise fee of $50,000.00 per franchise. This initial franchise
fee for additional franchises is payable in full upon the signing of the franchise agreement
for the additional franchise.

All franchisees pay the same initial franchise fees. All franchise fees are
nonrefundable.

ITEM 6. OTHER FEES
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k. Territorial development | Sections 3.1;43 & 7.1 Item 12

and sales quotas

1. Ongoing product/service | Section 8 & 11 Item 8
purchases

m. Maintenance, Section 11 Item 11
appearance and remodeling

requirements

n. Insurance Section 10.1 Items 6 & 8
0. Advertising Section 8.9 Items 8 & 11
p. Indemnification Section 10.3 Item 19

q- Owner's participation/

Section 8.6, 11

Items 11 & 15

management/staffing

r. Records/reports Section 4.4 & 9 Item 6

s. Inspections/audits Section 8.8, 9.3 Items 6 & 11
t. Transfer Section 13 Item 17

u. Renewal Section 5.2, 5.3 Item 17

v. Post-termination Sections 5.3,5.4,6.2,6.3, |Item 17
obligations 13.6.12, 144 & 14.5

w. Non-competition Section 12 Items 14 & 17
covenants

x. Dispute resolution Section 16 Item 17

ITEM 10. FINANCING

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

Other franchisees have obtained financing through the United States Small
Business Administration under one or more of its available loan programs.

ITEM 11.  FRANCHISOR'S ASSISTANCE, ADVERTISING, COMPUTER

SYSTEMS AND TRAINING
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retail stores; population, age and income demographics; and proximity to competing
businesses. If YOU are unable to find a location that meets the requirements for a HOME
in six months, YOUR franchise agreement will be terminated and any franchise fees paid
will be refunded to YOU. Approval by US is not a representation or endorsement to YOU
of successful operation of a franchise. WE do not own any premises for lease to
franchisees. YOU are responsible for conforming YOUR site to applicable ordinances,

codes and zoning. (paragraph 7.1 of the Franchise Agreement)

C.  The typical length of time between the signing of the Franchise Agreement
with the accompanying payment of one-third (1/3) of the initial franchise fee and the
opening of YOUR BeeHiveBee Hive Home can vary greatly, up to 18 months to 30
months. Factors affecting this length of time usually include obtaining a satisfactory
location, financing arrangements, finalizing architectural plans conforming with
applicable building codes, local zoning and ordinance compliance, permitting, site
improvement, construction of the Home and delivery and installation of decor, fixtures
and equipment. Healthcare licensing and certification of the Home and employees does
not generally cause any significant delays in the process.

D.  The obligations that WE will perform during the operation of YOUR
BeeHiveBee Hive Home are:

(1) OUR representative will reasonably assist YOU in any operational
problem encountered by YOU in connection with YOUR franchise and OUR
representative will make himself available to consult with YOU during the
continuing operations of YOUR Home on the terms and for the additional
compensation as may be mutually agreed to by the parties. (paragraph 87.16 of the
Franchise Agreement)

(2) WE will provide YOU a copy of the “BeeHive ‘Bee Hive Homes
Owner/Operator Training Manual” and the “BeeHive ‘Bee Hive Homes Policy and
Procedures Manual.” The Manuals contain approximately 566300 pages. WE
retain the right to modify the Manuals in any manner we deem appropriate, in our
sole discretion, provided no modification shall alter YOUR rights under the
Franchise Agreement and if there is a conflict between the Manuals and the
Franchise Agreement the terms and conditions of the Franchise Agreement shall
control. (paragraph 87.27 of the Franchise Agreement)

(3) Except as stated in paragraph (1) above, WE are not bound by the
Franchise Agreement or any related agreement to provide any other supervision,
assistance or services during the operation of the franchise. While not obligated to
do so, WE may publish newsletters and introduce new programs. WE may also
provide consultation and assistance to YOU during visits by OUR representatives.
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The Franchise Agreement requires that YOU may only provide specified services.
WE have the right to add additional services that YOU will be required to offer. If YOU
desire to engage in any other activities at YOUR Home, OUR prior written approval must
be obtained. YOU are, however, not limited in the customers with whom YOU may deal.

ITEM 17. RENEWAL, TERMINATION, TRANSFER AND DISPUTE
RESOLUTION
- THE FRANCHISE RELATIONSHIP

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

FRANCHISE
PROVISION AGREEMEN SUMMARY
T SECTION
a. Length of the franchise | Section 5.1 ten years
term
b. Renewal or extension of | Section 5.2 additional ten year renewal periods if
the term you are in good standing
c. Requirements for Section 5 three to nine month advance notice,
franchisees to renew or approval by US, and signing by YOU of
extend the current form of franchise agreement,
which may have materially different
terms and conditions from your initial
franchise agreement
d. Termination by YOU Not Not Applicable
Applicable
e. Termination by US Not Not Applicable
without cause Applicable
f. Termination by US with | Section 14 WE can terminate if YOU commit
cause certain events of default_or other
breaches of the Franchise Agreement
g. "Cause" defined - Section 14.1 YOU have 30 days to cure:
curable defaults nonpayment of fees, nonperformance of
franchise agreement where performance
can be completed
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h. “Cause” defined - non-
curable defaults

Section 14.1

non-curable defaults: bankruptcy (may
not be enforceable under federal
bankruptcy law), unauthorized transfers,
abandonment, trademark misuse

i. YOUR obligations on
termination/nonrenewal

Section 14.4;
14.5; 146 &
14.7

pay amounts due; sell Home to
Franchisor

j. Assignment of contract
by US

Section 13.1

Assignee reasonably willing and able to
perform

k. "Transfer" by YOU -
defined

Section 2.20;
13.2

includes transfer of contract or assets
and change in ownership

1. OUR approval of transfer
by YOU

Section 13.4

prior written approval but not
unreasonably withheld

m. Conditions for OUR
approval of transfer

Section 13.4

payment of fees, new franchise
agreement, training

n. OUR right of first
refusal to acquire YOUR
business

Section 13.56

WE can match any offer

0. OUR option to purchase
YOUR business

Section 14.5

WE can purchase YOUR business for
the initial cost of the real property and
the book value of the personal property
upon an Event of Default

p- YOUR death or
disability

Section 13.3

transfer must generally be approved
within 6 months. Please refer to the state
cover page, if any, accompanying this
Franchise Disclosure Document for any
special provisions applicable to YOUR
state

q- Non-competition
covenants during the term
of the franchise

Section 12.1

no involvement in competing business

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

Section 12.1

no involvement in competing business
for three years. Please refer to the state
cover page, if any, accompanying this
Franchise Disclosure Document for any
special provisions applicable to YOUR
state.
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s. Modification of the Section only in writing
agreement 18.134

t. Integration/merger clause | Section Only the terms of the franchise

18.134 agreement are binding. Any
representations or promises outside of
the disclosure document and franchise
agreement may not be enforceable.
Notwithstanding the foregoing, no
provision in any franchise agreement is
intended to disclaim the express
representations made in this Franchise
Disclosure Document.

u. Dispute resolution by Section 16 all disputes must be arbitrated in Utah
arbitration or mediation

v. Choice of forum Section 18.2 [ litigation generally must be in Utah.
Please refer to the state cover page, if
any, accompanying this Franchise
Disclosure Document for any special
provisions applicable to YOUR state
(subject to applicable state law).

w. Choice of law Section 18.1 | Utah law applies (subject to applicable
state law).

Note: Please refer to the Specific State Disclosures attached to this Franchise Disclosure
Document for important information concerning YOUR rights under certain laws of
various states, including YOUR rights in connection with choice of law, choice of forum,
termination and renewal.

ITEM 18. PUBLIC FIGURES

WE do not use any public figure to promote OUR franchises.

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
Homes, if there is a reasonable basis for the information, and if the information is
included in the Franchise Disclosure Document. Financial performance information that
differs from that included in Item 19 may be given only if: (1) a franchisor provides the
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actual records of an existing Home you are considering buying; or (2) a franchisor
supplements the information provided in this Item 19, for example, by providing
information about possible performance at a particular location or under particular
circumstances.

WE do not make any representations about YOUR future financial performance or
the past financial performance of company-owned or franchised Homes. 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 Home, however, WE may provide
YOU with the actual records of that Home. If YOU receive any other financial
performance information or projections of YOUR future income, YOU should report it to
US by contacting Twayne Walker, c/o BeeHiveBee Hive Homes, Inc., at 3973 North
Eagle Road, Boise, Idaho 83713-0727 or 208-939-6781; the Federal Trade Commission;
and the appropriate state regulatory agencies.

ITEM 20. OUTLETS AND FRANCHISEE INFORMATION
Table No. 1

Systemwide Home Summary
For Years Ended December 31, 2622/2021/26262023/2022/2021

Home Type Year Homes at the Homes at the Net Change
start of the year | end of the year

Franchised 20261 18419282621 198 6
192

“ 2022 198 201 3

« 2023 201 199 <2>
Company 20261 0 0 0
Owned

« 20212 0 0 0

« 20223 0 0 0

Total Homes 20261 18419282021 198 6
192

“ 2022 198 201 3
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Table No. 2

Transfers of Homes from Franchisees to New Owners (other than the Franchisor)

For Years Ended December 31, 2022/2621/26262023/2022/2021

State Year Number of Transfers
AZ20262MS 2022 7
MT 2022 3
NV20261NMV202 2626842021 4

0161H26261UT
“ 2022 3
< 2023 2
wI 2023 1
Totals 20261 13426214
“ 2022 13
= 2023 3
Table No. 3

Status of Franchised Homes
For Years Ended December 31, 2622/2621/26262023/2022/2021

State | Year | Homes | Homes | Termin- | Non- | Reacqui | Ceased | Homes
at start | Opened | nations Re- red by | Operation | at End
of year newals | Franchis | s - Other of

or Reasons Year
AZ | 2026 | H2660 1 0 0 0 0 13
1 0H22
02112
2022 13 0 0 0 0 0 13
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€O | 2026 13 0 32 0 0 0 611
2023
5CO | 2021 5 0 0 0 0 0 5
2022 5 0 0 0 0 0 5
FE | 2026 15 0 0 0 0 40 5
3202
3
FL | 2021 4 0 0 0 0 0 4
2022 4 0 0 0 0 0 4
GA | 2020 | 26000 0 0 0 0 0 12622
3 +262 16666
4 oHb2
62050
6664
1GA | 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
2019 | 1 51 0 0 0 0 2
2023
ID | 2021 1 0 0 0 0 0 41
B | 2026 41 0 0 0 0 0 41
2
2023 | 1 0 0 0 0 0 1
IN - | 2021 4 0 0 0 0 0 4
2022 4 1 0 0 0 1 4
KY | 2026 64 0 0 0 0 0 64
3
KY (2021 6 0 0 0 0 0 6
2022 6 0 0 0 0 0 6
EA | 2026 16 0 0 0 0 0 16
3
LA | 2021 1 0 0 0 0 0 1
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2022 | 1 0 0 0 1

ME (2020 | 1 0 0 0 1
3

MI |2021 | 1 0 0 0 1
2022 | 1 0 0 0 1

MN | 2020 | 61 0 0 0 61
3

MN [2021| 6 0 0 0 6
2022 1 0 0 7

MS | 2020 | 97 1 0 0 08
3

9MS | 2021 | 9 1 0 0 10
2022 | 10 1 0 0 11
2020 | 36211 | 0 0 320 11
3

MT | 2021 | 32 1 0 0 33
2022 | 33 2 0 0 35

NV (2020 535 | 10 0 60 35
3

NV |2021| 6 0 0 0 6
2022 | 6 0 0 0 6

NM | 2020 | 6 0 341 0 05
2023

034 | 2021 | 34 1 0 0 35

NM
2022 | 35 0 0 1 34

OH | 2020 | 34 0 0 0 134
3

OH |2021| 1 0 0 0 1
2022 | 1 0 0 0 1
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2022 | 1 0 0 0 1

ME 2020 | 1 0 0 0 1
3

MI |2021| 1 0 0 0 1
2022 | 1 0 0 0 1

MN | 2020 | 61 0 0 0 61
3

MN | 2021 | 6 0 0 0 6
2022 1 0 0 7

MS | 2020 | 97 1 0 0 08
3

9MS | 2021 | 9 1 0 0 10
2022 [ 10 1 0 0 11
2020 | 36211 | 0 0 320 u
3

MT |2021 | 32 1 0 0 33
2022 | 33 2 0 0 35

NV [ 2020 | 535 10 0 60 35
3

NV [2021 | 6 0 0 0 6
2022 | 6 0 0 0 6

NM |2020 | 6 0 341 0 05
2023

034 | 2021 | 34 1 0 0 35

NM
2022 | 35 0 0 1 34

oH | 2020 | 134 0 0 0 134
3

OH | 2021 0 0 0 1
2022 | 1 0 0 0 1
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oKk 2020 | 1 0 0 0 0 0 1
3

OK |2021| 1 1 0 0 0 0 2
2022 | 2 1 0 0 0 0 3

N | 2020 | 13 0 0 0 0 0 13
3

TN |2021| 1 0 0 0 0 0 1
2022 | 1 1 0 0 0 0 2

X | 2020 | 52 0 0 0 0 80 2
1320
23

TX | 2021 | 18 1 0 0 0 0 19
2022 | 19 2 0 0 0 0 21

UF 2020 | 4521 | 1 2 0 0 0 20
3

45U | 2021 | 45 0 0 0 0 1 44

T
2022 | 44 0 0 0 0 4 40

Wi |2020| 40 | 310 0 0 0 0 40
2023

WI [2021] 4 1 0 0 0 0 5
2022 | 5 0 0 0 0 0 5

Fotat | 2020 | 18416 | 0 0 0 80 1920 5
3 2

Total | 2021 | 192 7 0 0 0 1 198
2022 | 198 9 0 0 0 6 201
2023 | 201 3 5 0 0 0 199
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oKk |2020 | 1 0 0 0 0 0 1
3
OK |2021| 1 1 0 0 0 0 2
2022 | 2 1 0 0 0 0 3
N [ 2020 | 13 0 0 0 0 0 13
3
TN | 2021 | 1 0 0 0 0 0 1
2022 | 1 1 0 0 0 0 2
% | 2020 | 52 0 0 0 0 180 2
1320
23
TX | 2021 | 18 1 0 0 0 0 19
2022 | 19 2 0 0 0 21
YUF | 2020 | 4521 1 2 0 0 0 20
3
45U | 2021 | 45 0 0 0 0 1 44
I
2022 | 44 0 0 0 4 40
Wi | 2020 | 40 310 0 0 0 0 40
2023
Wl 2021 4 1 0 0 0 0 5
2022 | 5 0 0 0 0 0 5
Fotat | 2020 | 18416 | 0 0 0 80 1920 5
3 2
Total | 2021 | 192 7 0 0 0 1 198
2022 | 198 9 0 0 0 6 201
2023 | 201 3 5 0 0 0 199
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Table No. 4
Status of Company-Owned Homes
For Years Ended December 31, 2622/2621/262620232/2022/2021

The Company has not maintained any Company-owned Homes during the

reporting period.
Table No. 5
Projected Openings as of December 31, 20223
State Franchise Projected new Projected new
Agreement signed | franchised Homes Company owned
but Home not in the next fiscal Homes in the next
opened year fiscal year

GA 32 1 0
KY 1 1 0
MNMO 1 0 0
MS 2 1 0
NJ 1 0 0
OH 2 1 0
OK 1 1 0
TX 43 21 0
Total 13 6 0

Current and Former Franchisees

The name, address and telephone number of each franchisee under a Franchise
Agreement with US or OUR affiliates is attached as Exhibit B-1.

The name, address and telephone number of every franchisee who had a Home
terminated, canceled, not renewed, or otherwise voluntarily or involuntarily ceased to do
business under the Franchise Agreement during the most recently completed fiscal year or
who has not communicated with US or OUR affiliates within 10 weeks of the issuance
date of this Franchise Disclosure Document is attached as Exhibit B-2.
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If YOU buy this franchise, your contact information may be disclosed to other
buyers when YOU leave the franchise system.

Confidentiality Provisions

In some instances, current and former franchisees sign provisions restricting their
ability to speak openly about their experience with the BeeHiveBee Hive Homes
franchise. YOU may wish to speak with current and former franchisees, but be aware that
not all such franchisees will be able to communicate with YOU.

ITEM 21. FINANCIAL STATEMENTS

Attached to this Franchise Disclosure Document as Exhibit C are the BeetltveBee

Hive Homes, Inc.-(FKABeeHive Homes-Intermountain;Ine:) audited financial
statements for the years ended December 31, 2922—262—1—and—29%6-and-unaud1ted-intcmn

Fanuary1,2026-to-BeeHive Homes; 12023, 2022 and 2021.

ITEM22. CONTRACTS

The following franchise contracts and agreements are proposed for use in
connection with this franchise and are attached to and made a part of this Franchise
Disclosure Document:

Exhibit D - BeetiveBee Hive Homes Franchise Agreement
Exhibit E - Guaranty and Assumption of Obligations Under Franchise Agreement
Exhibit F - Assignment to Entity

The name. principal business address and telephone number of each franchise
seller offering the franchise are:

Ashlee Stone., 3973 North Eagle Road. Boise. ID 83713 Tele: 208-939-6781.
Gerald Hamilton. 3973 North Eagle Road. Boise, ID 83713. Tele: 208-939-6781.

Ty Harding, 3973 North Eagle Road, Boise. ID 83713 Tele: 208-939-6781.
Mark Hegele, 3973 North Eagle Road. Boise. ID 83713. Tele: 208-939-6781.
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NOW, THEREFORE, in consideration of the terms, conditions and covenants contained
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby
mutually acknowledged, it is understood and agreed by and among the parties hereto as follows:

L ACKNOWLEDGMENTS. Franchisee acknowledges to have carefully read this
Agreement and the BeeHiveBee Hive Homes Franchise Disclosure Document and understands
and accepts the terms, conditions and covenants contained in this Agreement as being reasonably
necessary to maintain Franchisor’s high standards of quality and service and the uniformity of
those Standards at each Home usmg the System under the Names and Marks Franchlsee hereby

achowlcdges*that—he—has conducted an 1ndependent lnvestlgatlon of the busmess venture
contemplated by this Agreement and recognizes that, like any other business, the nature of the
business conducted at a Home using the System may change over time, that an investment in a
Home involves business risks and that Franchisee’s business abilities and efforts are vital to the
success of the venture. Any information Franchisee may acquire from franchisees of other
Homes relating to their sales, profits or cash flows does not constitute information obtained from
Franchisor, nor does Franchisor make any representation as to the accuracy of any such
information. Franchisee acknowledges that, in all of Franchisor’s past, present and future
dealings with Franchisee, Franchisor’s respective officers, directors, employees and agents act
only in a representative, and not in an individual, capacity. All business dealings between
Franchisee and such persons in connection with this Agreement are solely between Franchisee
and Franchisor. Franchisee further acknowledges that Franchisor has advised Franchisee to have
this Agreement reviewed and explained to Franchisee by an attorney prior to signing. Franchisee
represents and warrants to Franchisor, as an inducement to Franchisor’s entry into this
Agreement, that all statements Franchisee has made and all materials Franchisee has submitted
to Franchisor in connection with Franchisee’s application for and purchase of the franchise
contemplated herein are accurate and complete and that Franchisee has made no
misrepresentations or material omissions in entering into this Agreement. Franchisor’s approval
of Franchisee’s application for a franchise for thea Home is made in reliance upon all of
Franchisee’s representations and warranties to Franchisor.

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

document executed in connection with the Franchise.
II. DEFINITIONS

As used in this Agreement, the following words and phrases shall have the meanings
indicated:

2.1. “Affiliate” means any natural person or entity which, directly or indirectly,
controls, is controlled by, or is under common Control with, the subject Person.
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2.2. "Agreement" means this Franchise Agreement, including all exhibits, attachments
and addenda and all amendments and modifications thereto made in writing and approved by the
parties hereto, and all renewals thereof made in accordance herewith.

2.3.  “Control” means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of an entity, or of the power to veto major
policy decisions of an entity, whether through the ownership of voting securities, by contract, or
otherwise.

2.4. "Copyrighted Materials" means all brochures, advertisements, sales literature,
publications, the Manual (as defined below) and all other printed or copyrightable materials
prepared by or for Franchisor and made generally available to franchisees.

2.5. “Equity Interest” means any direct or indirect legal or beneficial interest in the
Franchise, the Home or this Agreement.

2.6. “Equity Owner” means the direct or indirect owner of any Equity Interest.

2.7.  “Events of Default” has the meaning set forth in Section 14.1 herein.

2.8. "Home" means thea single facility providing residential care, rehabtlitation;

memory-toss;andfor-assisted 11v1ng-1-‘a\':1-}rty'e rehabilitation and/or memory care for individuals at
the Location that Franchisee will operate pursuant to this Agreement and includes all land,
structures, facilities, hereditaments, appurtenances, furniture, fixtures, equipment, and entry,

exit, parkmg and other areas at the Locatnon -?hc—l—lome—shal-l-confonn-to-Franchisors-gmrcral

2.9. “Immediate Family Member” means a spouse, parent or child.

2.10. “Location” means the real property on which the Home is located or to be
located, as approved by Franchisor, and as more specifically identified in Section 3.1 herein.

2.11. “Manual” means all written compilations of the Standards, and may consist of

one or more of the following: Policies and Procedures, Owner/Operator Training, Emergency
Procedures, Inservice Training and/or Employee Procedures. The Manual may take the form of
one or more of the following: one or more looseleaf or bound volumes; bulletins; notices;

videos; CD-ROMS and/or other electronic media; websites; online postings; e-mail and/or
electronic communications; facsimiles; or any other medium capable of conveying the Manual’s
contents.

2.12. “Monthly Revenues Report” has the meaning set forth in Section 4.4 herein.
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2.13. "Names and Marks" means the trade name, trademark or service mark
"BEEHFVEBEE HIVE HOMES®", the Trade Name and such other or similar names, service
marks, trademarks, trade names and copyrights, together with all ancillary signs, symbols,
slogans, phrases, emblems, designs and other indicia as are indicated by Franchisor and used in
connection with the Home and the System.

2.14. “Person” means a natural person or legal entity.

2.15. “Standards” means all standards, specifications, requirements, criteria, and
policies that have been and aremay be in the future developed and compiled by Franchisor for
use by Franchisee in connection with the design, construction, renovation, refurbishment,
appearance, equipping, furnishing, supplying, opening, operating, maintaining, marketing,
services, service levels, quality, and quality assurance of Homes, including the Home, and for
advertising and accounting, whether contained in the Manual or set out in this Agreement or
other written communication.

2.16. “System” means the elements, including know-how, that Franchisor designates to
distinguish operating under the Names and Marks that provide to the public a similar, distinctive,
high-quality service. The System currently includes: the Names and Marks, the Trade Name, and
the Standards; advertising, publicity and other marketing programs and materials; training
programs and materials; and programs for Franchisor’s inspection of the Home and consultation
with the Franchisee.

2.17. “Term” has the meaning set forth in Sections 5.1 and 5.2 herein.
2.18. “Trade Name” has the meaning set forth in Section 3.4 herein.

2.19. “Trade Secrets” means all know-how, processes, techniques, and information
relating to the provision of services in connection with the Home and the System.

2.20. “Transfer” means in all its forms, any sale, lease, assignment, spin-off, transfer,

or other conveyance of any Equity-Interestdirect or indirect legal or beneficial interest in this
Agreement, the franchise business or the Home.

2.21. “Transferee” means the recipient resulting from a Transfer.
II.  ESTABLISHMENT OF FRANCHISE

3.1.  Grant of Franchise. Subject to the terms and conditions contained in this
Agreement, Franchisor hereby grants to Franchisee, and Franchisee hereby accepts, the exclusive
right to construct or acquire a Home conforming to the Franchisor’s Standards and to operate the
Home using the System during the Term at the following designated address (the “Location”):

[insert address of Home]

3.2.  Grantof Licenses. Subject to the terms and conditions contained in this Agreement,
Franchisor hereby grants to Franchisee, and Franchisee hereby accepts, the nonexclusive right and
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costs and other expenses of litigation that Franchisor and/or its Affiliates may incur in
connection with Franchisee’s non-compliance with this covenant.

VII.  OBLIGATIONS OF FRANCHISOR

Franchisor has the following responsibilities to Franchisee under this Agreement. Franchisor
reserves the right to fulfill some or all of these responsibilities through one or more of its Affiliates
or through unrelated third parties, in its sole business judgment. Franchisor may require Franchisee
to make payment for any resulting services or products directly to the provider.

7.1.  Location._Franchisor shall provide assistance to Franchisee in the selection and
evaluation of the Location. However. Franchisee is solely responsible for selecting and obtaining
the Location for the Home and for construction of the Home at the Location. Franchisee is solely
responsible for the negotiation of all agreements and other contracts relating to the Location and all
construction and improvement thereon. Franchisee shall consult with its own legal counsel and other
advisors prior to entering into any agreement or contract respecting the Location and any

construction or improvement at_the Location. It is specifically understood and agreed by and
between the parties to this Agreement that the grant of a franchise pursuant to this Agreement is only

for the construction of one Home to be located at the Location set forth in Section 3.1 and that there
can be no change in the address of the Home without the prior written agreement of the parties to
this Agreement.

Franchisor covenants that no franchise for an additional Home, whether franchised or owned
by Franchisor, will be sold within an area determined by Franchisor which contains the Location and
a population of at least 30,000 persons, without the prior written consent of Franchisee. Franchisee
acknowledges and agrees that each territory in which there is a Home may be different from each
other territory in terms of size, population, and other factors, it being further agreed that the
determination of the size, population, and other factors regarding the territory shall be established
by Franchisor. Franchisee hereby waives any and all claims against Franchisor and all other current
and future franchisees regarding the size, population, or other factors differentiating the area
encompassing Franchisee's Location from that of other franchisees.

7.2. Home Design and Specifications. Franchisor will provide general architectural and
desxgn drawmgs, whxch may mclude elevatlons ﬂoor plans and mcchmncal—dramngs—foﬁhc-lhnm

enumber

of beds. as guldelmes for the regulred “trade dress” of the Home Anz vanatlone alteration or
modification of these guidelines shall require the prior written approval of Franchisor. Franchisor
will also provide an itemization of all furnishings, equipment and supplies to be used in the
operation of the Home. FranchiseeAdditional Homes or any increase in the number of beds may be
constructed at the Location but only with Franchisor’s prior written approval and provided that each

additional Home or increase in the number of beds is subject to a separate Franchise Agreement and
Franchise Fee.
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Franchisee. at its sole expense, shall be responsible to engage its own architect, attorneys,
ontractors genera] and subs. and other advnsor to prepare ﬁnal plans -spcc-rﬁeatmns—mdmngs—

mmhmhatmn—prowded—&aﬁmgrovements and obtam all regulred Qermxts and hcensmg F1 nal

plans must be approved in writing by the Franchisor for compliance with “trade dress” guidelines
prior to submission for building permits. Franchisor shall not be obligated to become a party to, and

will have no llablllty whatsoever in connection with, any agreements pertaining to the construction,

furnishing, equipping and supplying of the Home.Franchisee-shatt-consult-with-its-owntegat-and
other-advisors-prior-to-entering-into-any-agreement-orcontract:

7.3.  Signs. Franchisor will provide to Franchisee one standard exterior sign which bears
the name "BEEHFVEBEE HIVE HOMES®" and which conforms with local requirements as to size
and style. Additional signs may be purchased by Franchisee at its sole expense in accordance with
specifications furnished by Franchisor.

7.4.  Training. Franchisor will provide training, prior to opening of the Home for business,
in the various practices, policies and procedures for operation of the Home. Franchisee, and if there
is more than one Franchisee at least one of the Franchisees, and the resident manager are required
to complete a training program of up to three (3) days duration at a location(s) designated by
Franchisor, which may include the corporate office and/or an operating Franchise. The Franchisee
shall be responsible for travel, lodging and meals for itself and its resident manager, if applicable.
In addition to the foregoing, additional representatives of the Franchisee may attend the training
program at the sole expense of the Franchisee and with the prior consent of Franchisor. If Franchisee
or its resident manager does not complete the required training program to the satisfaction of
Franchisor, then Franchisor may terminate this Agreement in accordance with the provisions hereof,
or in lieu thereof, Franchisor may elect to provide such additional personnel as Franchisor in its sole
discretion deems necessary, to train Franchisee's staff at the site of the Home and enable Franchisee
to open the Home. Franchisee will pay all costs of such additional personnel, including, without
limitation, salaries, lodging, meals and round trip transportation. Such additional personnel will
remain at the Home at Franchisee's expense until Franchisor determines that Franchisee and its staff
are capable of operating the Home.
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7.5.  Opening Supervision. Franchisor will provide reasonable opening supervision to
assist Franchisee in the preparation and opening of the Home. Such supervision shall include
assistance in engaging staff, training personnel in food preparation, marketing, inventory control and
promotional programs in connection with the opening of the Home. Franchisee shall notify
Franchisor in writing at least four (4) weeks prior to completion of construction of the Home so that
Franchisor may schedule representatives for commencement of opening procedures. The opening
date shall be set by agreement of Franchisor and Franchisee.

7.6.  Operational Assistance. Franchisor will provide reasonable assistance to Franchisee
in operational, facilities and marketing issues encountered by Franchisee in connection with the
implementation of the Home operation and Franchisor shall make its representatives available to
consult with Franchisee during the continuing operations of Franchisee's Home on such terms and
for such additional compensation as may be mutually agreed to by the parties.

7.7.  Manual. Franchisor will provide for use by the Franchisee acopy-ofaccess to the
Franchisor’s Manual, which may be hard copy or electronic format, and any revisions and updates
which Franchisor and its Affiliates may make to the Manual during the Term. Franchisor and its
Affiliates retain the right to modify the Manual in any manner they deem appropriate, in their sole
discretion, provided no such modification shall alter Franchisee's rights under this Agreement and
if there is a conflict between the Manual and this Agreement the terms and conditions of this
Agreement shall prevail. The Manual is the exclusive property of the Franchisor and is provided for
use by the Franchisee on a confidential basis and only during the Term.

7.8.  Equipment and Supplies. Franchisor will make available to Franchisee for use in the
Home various purchase, lease, or other arrangements for signage, operating equipment, operating
supplies, and furnishings, which Franchisor makes available to other Homes.

VIII. OBLIGATIONS OF FRANCHISEE

8.1.  Home. Franchisee covenants to construct, equip, staff and own one Home, at its own
expense, at the Location;; to open and commence operation of such Home no later than the date
which is three (3) years after the Effective Date of this Agreement and to continuously operate such
Home using the System under the Names and Marks, in compliance with this Agreement and the
Standards, and in such a manner as to provide courteous, uniform, high quality service to the public,
during the Term of this Agreement. Franchisee acknowledges that, although Franchisor provides the
Standards, Franchisee has exclusive day-to-day control of the business and operation of the Home
and Franchisor does not in any way possess or exercise such control.

8.2.  Compliance With Standards. Franchisee will comply with the Standards, including
Franchisor’s specifications for all supplies, products and services. Franchisor may require
Franchisee to purchase particular supplies, products or services meeting certain standards to
maintain the common identity and uniqueness of the design, furnishings and appurtenances of the
Homes, and Franchisee will comply with such requirements. Unless Franchisor specifies otherwise,
Franchisee may purchase supplies, products and services from any source of distribution which
meets the specifications and Standards.

8.3. Compliance With Manual. Franchisee covenants to adhere to the Standards contained
in the Manual. FheFranchisee-aereesto-ensure-that-hieee VI .
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of the Manual may be state specific. and it is the Franchisee’s obligation to identify those portions
and to keeg them current and up to date +Pthere13~any—d1spute—as~to—Franchrsee—s—eomphancc-mﬂ1

ofﬁcc-wrl-l—comro-l- The Franchlsee w111 not dlSClOSC the contents of the Manual to any unauthonzed
person and upon termination of this Agreement will return all fForms of-the Manual to Franchisor.

8.4. Compliance with Laws. Franchisee covenants to comply with all applicable statutes,
ordinances, rules and regulations of federal, state and local governments and agencies thereof which
in any way regulate or affect the operation of its franchise business and agrees not to engage in any
activity or practice which results in violation of any such statutes, ordinances, rules and regulations
or which results in or may reasonably be anticipated to result in any public criticism of the
Franchisor's System or any part thereof. Franchisee shall not discriminate on the basis of race, color,
religion (creed), gender, gender expression, age, national origin (ancestry), disability, marital status,
sexual orientation, or military status, in any of its activities or operations, specifically, but not by
way of limitation, employment relations with staff and providing housing to residents.
Notwithstanding the foregoing, Franchisor shall provide reasonable assistance to Franchisee in the
initial licensing of the Home with state and local governmental authorities for operation as a

BeeHive-Home and thereafter Franchisee shall be solely responsible for maintaining such licensing.

8.5.  Confidentiality. Franchisee will treat as confidential the Standards, the Manual and
all other Proprietary Information. Proprietary Information means all information or materials
concerning development, operation, marketing and licensing of the System, including the Standards
and the Manual, whether developed by Franchisor, Franchisee or another Person. Franchisee
acknowledges and agrees that it does not acquire any right or interest in the Proprietary Information
other than the right to utilize the same in the development and operation of the Home under the
terms of this Agreement. Franchisee agrees that it will not use the Proprietary Information in any
business or for any purpose other than in the development and operation of the Home under the
System and will maintain the absolute confidentiality of the Proprietary Information during and after
the Term. Franchisee will not make unauthorized copies of any portion of the Proprietary
Information; and will adopt and implement all procedures Franchisor may periodically establish in
its business judgment to prevent unauthorized use or disclosure of the Proprietary Information,
including restrictions on disclosure to employees and the use of non-disclosure and non-competition
clauses in agreements with employees, agents and independent contractors who have access to the
Proprietary Information.

8.6.  Ownership of Home and Location. Franchisee will own, directly or indirectly, fee
simple title to the real property and improvements (the “Real Property”) that comprise the Home and
the Location, together with all personal property (“Personal Property”) used in connection with the
operation of the Franchise, at all times during the Term of this Agreement, subject to such liens and
encumbrances as the Franchisor has agreed to in writing. Franchisee shall not transfer any interest
in such Real Property or Personal Property except in compliance with this Agreement. The
Franchisee shall maintain legal possession and Control of the Home and the Location at all times
during the Term of this Agreement and shall promptly deliver to Franchisor a copy of any notice of
default received from any mortgagee or other lien holder.

8.7.  Conflict of Interest. Franchisee covenants that for the duration of this Agreement: (a)
neither it nor any Equity Owner shall be employed by or have any direct or indirect financial or
ownership interest in any other business providing services of the type described in this Agreement
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shall execute Franchisor’s then current form of voluntary termination agreement, which may
include a general release, covering termination of this Agreement; and

(d)  Transferee or its Equity Owner(s) shall meet all of Franchisor’s then current
requirements for new franchisees; shall submit to Franchisor all information reasonably
requested by Franchisor to determine qualification as transferees; and shall execute
Franchisor’s then current form of new franchise agreement and all ancillary forms, including
the Franchisor’s Guarantee and Assumption Agreement by the transferee’s Equity Owner(s),
if any.

provided in Section 13.2 or Section 13.6. Franchisee hereby covenants and promises to pay to
Franchisor, in addition to all other costs and expenses provided for in this Agreement. an additional
transfer fee in an amount equal to ten (10) times [5% times [12 times [the greater of (i) the average
published monthly rate per resident of the Home during the 12 months preceding the U nauthg_gzed
Transfer or (ii) the average published monthlx rate per resident of the home which has been in
operation for the preceding 18 month and is in nearest geographic proximity to the Home . times the
number of beds in the Home]]]. The parties hereto agree that this additional transfer fee is not a
penalty. but the parties’ best estimate of the anticipated damage to Franchisor resulting from the

Unauthorized Transfer.

In addition to the foregoing, Franchisee or its Equity Owner(s) proposing the Unauthorized
Transfer shall pay to Franchisor at the date of closing of the Transfer a commission equal to six
percent (6%) of the gross transfer price if Franchisor or its Affiliate finds or introduces the proposed
transferee to Franchisee or its Equity Owner(s)

13.6. Right of First Refusal. Franchisee hereby gives and grants to Franchisor and its
designees an unrestricted right of first refusal with respect to any proposed Transfer, excluding
Permitted Transfers, by Franchisee and/or its Equity Owner(s) (the “Transferor”) of any Equity
Interest. FranchiseeTransferor shall deliver written notice of the proposed Transfer to Franchisor,
together with an executed copy of the valid, enforceable purchase agreement for the Transfer.
Franchisor shall have until the sixtieth (60™) day after receipt of the written notice of the proposed
Transfer and the purchase agreement from the FranchiseeTransferor in which to elect to exercise
this right of first refusal by delivery of a written notice of election to Transferor. If Franchisor elects
to exercise its right of first refusal it shall do so in accordance with the terms and conditions of the
purchase agreement; provided, however, that Franchisor shall have a minimum of thirty (30) days
after the delivery of the notice of election in which to make any payments which might sooner be
required under the purchase agreement. If Franchisor does not elect to exercise its right of first
refusal, the Transferor may proceed with the proposed Transfer to the proposed transferee named
in and in accordance with the terms and conditions of the purchase agreement and subject to Section
13.2 of this Agreement. However, if the proposed Transfer is not completed in accordance with the
terms and conditions of the purchase agreement, the requirements of this Section shall again apply
to the proposed Transfer and must again be complied with. The parties hereto acknowledge and
agree that any exercise of this right of first refusal shall be subordinate to and subject to any lien of
the Small Business Administration. Any Transfer by Franchisee and/or its Equity Owner(s) which
does not comply with the terms and conditions of this Section 13.56 will be deemed an
Unauthorized Transfer.

13.5. Unauthorized Transfer. If Franchisee engages in an Unauthorized Transfer as
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XIV.

below,

BEE HIVE:

13.7. Mortgages and Pledges to Lending Institutions.

(@)  Franchisee may mortgage or pledge the Home or an Equity Interest therein
to a lender to finance the acquisition or construction of the Home, without notifying
Franchisor or obtaining its consent, provided that: (i) Franchisee or the applicable Equity
Owner is the sole borrower; (ii) the loan is not secured by any other Home or other
collateral; and (iii) the loan does not provide more than 6 months of operating capital.

(b)  Franchisee and/or its Equity Owner(s) must notify Franchisor, in writing,
before creating any additional lien or encumbrance, beyond that permitted under Section
13.7(a), on the Home or an Equity Interest therein, or making a collateral assignment of this
Agreement and shall not create such lien or encumbrance without the prior written approval
of Franchisor. Such approval may be based upon, among other factors, Franchisor’s
evaluation of the structure of the financing to determine which, if any, special agreements
and/or assurances for the lender, the Franchisee and/or its Equity Owner(s) will be required
of Franchisor, including a “lender comfort letter” or a loan related guaranty, in a form
satisfactory to Franchisor. Franchisor may charge a fee for its review of a proposed mortgage
or pledge and for the processing of a lender comfort letter.

DEFAULT AND TERMINATIONREMEDIES

14.1.  Events of Default. The following, subject to the notice requirements of Section 14.2
shall constitute “Events of Default”:

(@) Any monies payable by Franchisee to Franchisor shall not be paid as and
when due and payable;

(b)  There shall be any failure or omission in the full and faithful performance and
observance of any of the terms, conditions and limitations of this Agreement on Franchisee's
part to be performed or observed (other than the payment of monies);

(c) The occupancy of Franchisee’s Home shall be less than 50% for twentythirty

(2030) or more consecutive days_after once having attained an occupancy of greater than
50%;

(d)  There shall be filed by or against Franchisee, in any court pursuant to any
statute, either of the United States or any state, a petition for any relief under the Federal
Bankruptcy Act or for reorganization or for the appointment of a receiver or trustee for the
property of Franchisee, which is not vacated within a period of twenty (20) days, or
Franchisee shall be adjudicated bankrupt or insolvent within the meaning of insolvency in
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XIV.

below,

13.7. Mortgages and Pledges to Lending Institutions.

(a) Franchisee may mortgage or pledge the Home or an Equity Interest therein
to a lender to finance the acquisition or construction of the Home, without notifying
Franchisor or obtaining its consent, provided that: (i) Franchisee or the applicable Equity
Owner is the sole borrower; (ii) the loan is not secured by any other Home or other
collateral; and (iii) the loan does not provide more than 6 months of operating capital.

(b)  Franchisee and/or its Equity Owner(s) must notify Franchisor, in writing,
before creating any additional lien or encumbrance, beyond that permitted under Section
13.7(a), on the Home or an Equity Interest therein, or making a collateral assignment of this
Agreement and shall not create such lien or encumbrance without the prior written approval
of Franchisor. Such approval may be based upon, among other factors, Franchisor’s
evaluation of the structure of the financing to determine which, if any, special agreements
and/or assurances for the lender, the Franchisee and/or its Equity Owner(s) will be required
of Franchisor, including a “lender comfort letter” or a loan related guaranty, in a form
satisfactory to Franchisor. Franchisor may charge a fee for its review of a proposed mortgage
or pledge and for the processing of a lender comfort letter.

DEFAULT AND TERMINATIONREMEDIES

14.1.  Events of Default. The following, subject to the notice requirements of Section 14.2
shall constitute “Events of Default”:

(a)  Any monies payable by Franchisee to Franchisor shall not be paid as and
when due and payable;

(b)  There shall be any failure or omission in the full and faithful performance and
observance of any of the terms, conditions and limitations of this Agreement on Franchisee's
part to be performed or observed (other than the payment of monies);

() The occupancy of Franchisee’s Home shall be less than 50% for twentythirty

(2630) or more consecutive days_after once having attained an occupancy of greater than
50%;

(d)  There shall be filed by or against Franchisee, in any court pursuant to any
statute, either of the United States or any state, a petition for any relief under the Federal
Bankruptcy Act or for reorganization or for the appointment of a receiver or trustee for the
property of Franchisee, which is not vacated within a period of twenty (20) days, or
Franchisee shall be adjudicated bankrupt or insolvent within the meaning of insolvency in
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liens or encumbrances of any kind, plus accrued interest, penalties and other charges; and (iv) fourth,
the balance, if any, shall be paid to Franchisee.

If the exercise price for the subject property is not sufficient to give Franchisor clear title to
such property, then Franchisee hereby expressly authorizes Franchisor, or its designated agent, to
negotiate with claim holders for the transfer of clear title to such property to Franchisor upon such
terms and conditions as are acceptable to Franchisor. Franchisee expressly authorizes a continuation
of the time for payment of the exercise price to the date which is thirty (30) days after the
termination or completion of negotiations between Franchisor and the aforementioned claim holders.
Franchisor shall have no obligation to pay the exercise price if Franchisor is unable to obtain title

satisfactory to Franchisor. Exercise of this right by Franchisor shall confer no rights upon Franchisee
and Franchisor’s failure to timely pay the exercise price shall result in termination of the right with
no further obligation or duty to Franchisor.

The parties hereto acknowledge and agree that any exercise of Franchisor’s rights provided
for herein shall be subordinate to and subject to any lien of the Small Business Administration.

14.6. Franchisor’s Alternative Right Upon FerminationEvent of Default or Expiration. As
additional consideration for this Agreement, Franchlsee hereby grvescovenants ivescovenants and gran‘tsagrees to

pay to Franchisor and its designees; : shtg;
Scctmn—l-4-6-nrheu—of-that—granted1n-5ectmn—l~4-5 exerc1sable upon the occurrence of an Event of
Default described in Section 14.1 above, and subject to the notice requlrements of Section 14.2
above, or upon the occurrence of an Electlon Not to Renew as deﬁned in Sectlon 5 2 of thls
Agreement, torec ' cove and-promises-te
Franchisor;-in addition to all other costs and expenses prov1ded for in th1s Agreement and in heu of
Sectlon 14 5 above an add1t10nal transfer fee in an amount equal to ten (10) times the-sunrofthe

: alty p A [5% times [12 times [the
geater of (i) the average gubhshed monthlx rate per re31dent of the Home during the 12 months
preceding the Unauthorized Transfer or (ii) the average published monthly rate per resident of the

home which has been in operation for the preceding 18 months and is in nearest geographic
proximity to the Home , times the number of beds in the Home]]]. The parties hereto agree that this

additional_transfer fee is not a penalty, but the parties’ best estimate of the anticipated damage to
Franchisor resulting from the Event of Default or Election Not to Renew.

14.7. Franchisee’s Obligation to_Sell. Notwithstanding any other provision of this
Agreement, upon the occurrence of an Event of Default described in Section 14.1 above, and subject
to the notice requirements of Section 14.2 above. or_upon the occurrence of an Election Not to
Renew as defined in Section 5.2 of this Agreement. Franchisee will sell, subject to the terms of this
Agreement, the Home and its contents within four months after the date of Franchisor’s written

notice to sell.

XV. ENFORCEMENT OF RIGHTS

15.1. Specific Performance. Franchisor shall have the right to specifically enforce all of
the terms and conditions of this Agreement and the Franchisee shall indemnify and save and hold
harmless Franchisor from all costs, attorney's fees and disbursements incurred in such enforcement
proceedings. Franchisee acknowledges that if Franchisee breaches this Agreement and/or continues
to utilize the Names and Marks at such times when Franchisee is not legally entitled to use them,
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INDEPENDENT AUDITORS’ REPORT

To the Shareholder
Bee Hive Homes, Inc.
Boise, Idaho

Opinion

We have audited the financial statements of Bee Hive Homes, Inc. (an S cotporation), which
comprise the balance sheets as of December 31, 2023, 2022, and 2021, and the related statements of
income, changes in shareholder’s deficit, and cash flows for the years then ended, and the related
notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the
financial position of Bee Hive Homes, Inc. as of December 31, 2023, 2022, and 2021, and the results
of its operations and its cash flows for the years then ended in accordance Wlth accountmg
principles generally accepted in the United States of America.

Basis for Opinion

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

Responsibilities of Management for the Financial Statements

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

In preparing the financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about Bee Hive
Homes, Inc.’s ability to continue as a going concetn for one year after the date that the financial
statements are issued.
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Auditor’s Responsibilities for the Audit of the Financial Statements

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

In performing an audit in accordance with GAAS, we:

e Exercise professional judgment and maintain professional skepticism throughout the audit.

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

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

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

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

We are required to communicate with those charged with governance regarding, among other

matters, the planned scope and timing of the audit, significant audit findings, and certain internal
control—related matters that we identified during the audit.

‘H’M Céx. P.c.

Meridian, Idaho
March 27, 2024



BEE HIVE HOMES, INC.
BALANCE SHEETS
December 31, 2023, 2022, and 2021

2023 2022 2021
ASSETS
Current Assets
Cash $ 425589 § 651,097 $ 306,473
Accounts receivable, net 506,663 556,139 371,109
Prepaid expenses 0 25,222 0
Total Current Assets 932,252 1,232,458 677,582
Property and Equipment
Furniture and fixtures 15,831 21,221 21,221
Vehicle 346,218 417,340 486,725
Leasehold improvements 81,784 49,545 38,555
Equipment 51,107 57,762 49,826
494,940 545,868 596,327
Less accumulated depreciation (254,951) (278,291) (244,629)
Total Property and Equipment 239,989 267,577 351,698
Other Assets
Shareholder receivable 130,072 27474 40,299
Total Assets $1302313 $1.527,509 $ 1,069,579

See notes to financial statements.



BEE HIVE HOMES, INC.
BALANCE SHEETS (Continued)
December 31, 2023, 2022, and 2021

2023 2022 2021

LIABILITIES AND SHAREHOLDER’S DEFICIT

Current Liabilities
Accounts payable
Payroll and accrued liabilities
Due to related parties
Current portion of deferred revenue
initial franchise fees
Current portion of long-term debt
Other payables

Total Current Liabilities

Other Liabilities
Deferred revenues — initial franchise fees
Long-term debt, net of current portion
and unamortized discount

Total Other Liabilities
Total Liabilities
Shareholder’s Deficit
Common stock
Treasury stock
Additional paid-in capital
Retained deficit
Total Shareholder’s Deficit

Total Liabilities and Shareholder’s Deficit

See notes to financial statements.

$ 41,295 $ 32,553 § 55,402
0 0 19,377
12,609 12,609 1,459

302,679 311,677 304,576
225 443 48,015 78,019
16,200 24430 10,878

598,226 429,284 469,711

988,694 1,133,872 1,235,149
1,362,494 200,535 411,975
2,351,188 __ 1334407 _ 1647124

2949414 1,763,691 2,116,835

587 587 587
(1,406,076) 0 0
19,713 19,713 19,713

(261,325) __ (256.482) _(1,067,556)
(1.647.101) _ (236,182) _(1,047,256)
$1.302313 §1.527.509 §$ 1,069,579



BEE HIVE HOMES, INC.
STATEMENTS OF INCOME

For the Years Ended December 31, 2023, 2022 and 2021

Revenue
Monthly fees
Franchise fees
Contract transfer fees
Vendor fees

Total Revenue

Expenses
Salaries
Professional fees
Franchise fee expense
Conference fees
Dues and subscriptions
Advertising and marketing
Automobile expense
Travel and entertainment
Payroll taxes
Rent
Depreciation and amortization
Training
Bad debt
Other

Total Operating Expenses
Income From Operations

Other Income (Expense)
Other income

Gain on disposal of property and equipment

Interest expense
Total Other Income (Expense)

Net Income

See notes to financial statements.

2023 2022 2021

$ 3,723,957 § 3,468,874 $ 2,794,419
329,176 327,175 358,249
20,000 140,000 35,020
34,024 35842 33432

4,107,157 3,971,891 3,221,120

1,135,561 1,189,372 998,026
547,167 523,884 510,687
373,685 366,162 198,953
167,490 107,230 93,576
123,745 115116 107,153
109,018 105,869 74,153

90,550 84,174 73,453
85,585 75,971 50,685
84,679 88,618 74,566
69,000 69,000 53,500
68,327 72,979 60,843
66,860 51,535 46,270

0 36,487 87,500
81,069 66,254 63,657

3002736 _ 2952651 _ 2493022
1,104,421 1,019,240 728,098

94,987 305,930 171,704
0 24,443 4,329

(21,548) (11,932) (13,564)
73,439 318,441 - 162,469

$1.177.860 $1.337,681 § 890,567




BEE HIVE HOMES, INC.

STATEMENTS OF CHANGES IN SHAREHOLDER’S DEFICIT
For the Years Ended December 31, 2023, 2022 and 2021

Additional
Common Treasury Paid- In Retained
Stock Stock Capital Deficit Total
Balance at 12/31/20 $ 587 § $ 19713 § (1,175948) § (1,155,648)
Distributions (782,175) (782,175)
Net Income 890,567 890,567
Balance at 12/31/21 587 19,713 (1,067,556) (1,047,256)
Distributions (526,607) (526,607)
Net Income 1,337,681 1,337,681
Balance at 12/31/22 587 19,713 (256,482) (236,182)
Distributions (1,182,703) (1,182,703)
Repurchase of stock (1,406,076) (1,406,076)
Net Income 1,177,860 1,177,860

Balanceat12/31/23 § 587 $(1406076) § 19713 § (261,325 §$ (1.647.101)

See notes to financial statements.



BEE HIVE HOMES, INC.
STATEMENTS OF CASH FLOWS
For the Years Ended December 31, 2023, 2022 and 2021

2023 2022 2021
Cash Flows From Operating Activities
Net income $ 1,177,860 $ 1,337,681 § 890,567
Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation and amottization 68,327 72,979 60,843
Discount amortization included in interest expense 9,819 0 0
Debt forgiveness — Paycheck Protection Program
loan 0 (153,647)  (171,300)
Gain on disposal of property and equipment 0 (24,443) (4,329)
Changes in operating assets and liabilities:
Accounts receivable 64,866 (172,205) 109,539
Prepaid expenses 25,222 (25,222) 0
Accounts payable 8,742 (22,849) 44,661
Accrued expenses (8,230) (5,825) (27,798)
Accrued loss 0 0 (45,000)
Deferred revenues — initial franchise fees (154,176) (94,176) __ (181,748)
Net Cash Provided by Operating Activities 1,192,430 912,293 675,435
Cash Flows From Investing Activities
Proceeds from sale of equipment 0 55,000 0
Purchase of equipment (40,739) (19.415) (16,359)
Net Cash Provided (Used) by Investing Activities (40,739) 35,585 (16,359)
Cash Flows From Financing Activities
Principle payments on long-term debt (76,508) (87,797) (26,271)
Advances to related parties (117,988) 11,150 (1,289)
New long term borrowings 0 0 153,647
Shareholder distributions (1,182.703) __ (526,607) _ (782,175)
Net Cash Provided (Used) by Financing Activities _(1,377,199) __ (603,254) __ (656,088)
Net Change in Cash (225,508) 344,624 2,988
Cash, Beginning of Year 651,097 306,473 303,485
Cash, End of Yeatr $ 425580 $ 651,097 $§ 306473

See notes to financial statements.



BEE HIVE HOMES, INC.
STATEMENTS OF CASH FLOWS (Continued)
For the Years Ended December 31, 2023, 2022 and 2021

2023 2022 2021

Supplemental Disclosure of Cash Flow Information:

Cash paid for interest $ 21548 § 11932 § 13,564
Supplemental Disclosure of Non-Cash Investing and Financing Activities:

Acquisition of equipment with debt $ 08 0§ 226,130

Vehicle loan payoff — trade in 0 0 44,063

Purchase of treasury stock with debt 1,750,000 0 0

Discount on note payable 343,924 0 0

See notes to financial statements.
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note A - Significant Accounting Policies
Business Activities

Bee Hive Homes, Inc., (the Company) is a closely held Utah corporation. The company was
formetly known as Bee Hive Homes Intermountain, Inc., and changed the name of the corporation
to Bee Hive Homes, Inc., effective January 22, 2020. The Company offets one type of Franchise: A
Bee Hive Home franchise. The franchise offered is for the establishment and operation of a
business offering residential care for the elderly. The Company is located in Idaho but is authorized
to sell franchises in multiple states. The Company anticipates selling its franchises in every state in
the United States.

Basis of Accounting

The Company uses the accrual method of accounting for financial statement purposes.

Concentration of Credit Risk

The Company maintains its cash in bank deposit accounts which, at times, may exceed federally
insured limits. Accounts at financial institutions are insured by the Federal Deposit Insurance
Corporation for up to $250,000. The uninsured balance totaled $70,461, $375,534, and $87,339 at
December 31, 2023, 2022, and 2021, respectively.

The Company has extended credit to sub-franchisors. Two customers accounted for 38%, 28% and

31% of trade receivables at December 31, 2023, 2022, and 2021, respectively. For the years ended
December 31, 2023, 2022, and 2021, two customers accounted for 30%, 32% and 29% of total

revenues, respectively.
Cash and Cash Equivalents

The Company considers its short-term, highly liquid investments purchased with a maturity of three
months or less to be cash equivalents.

Adbyertising

Advertising costs are expensed as they are incurred. Total advertising expense for the years ended
December 31, 2023, 2022 and 2021 was $109,018, $105,869 and $74,153, respectively.
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note A - Significant Accounting Policies (Continued)
Fair Value

The Company uses fair value for reporting financial assets and liabilities. A hierarchy for reporting
the reliability of input measurements is used to assess fair value for all assets and liabilities. Fair value
is defined as the selling price that would be received for an asset, ot paid to transfer a liability, in the
principal or most advantageous market on the measutement date. The hierarchy established
prioritizes fair value measurements based on the types of inputs used in the valuation technique.
Certain financial instruments are carried at cost on the balance sheet, which approximates fair value
due to their short-term highly liquid nature.

Accounts Receivable

The Company has receivables for royalties and initial franchise set-up fees. Accounts receivable are
stated at the amount management expects to collect from outstanding balances. Management
provides for probable uncollectible amounts based on its assessment of the current status of
individual accounts. Balances that are still outstanding after management has used reasonable
collection efforts are written off through a charge to the valuation allowance and a credit to
receivables. The balance of the allowance for doubtful accounts was $0, $90,000, and $87,500 at
December 31, 2023, 2022, and 2021, respectively.

Property and Equipment

Property and equipment is stated at cost. Depreciation is computed using the straight-line method
over the estimated useful lives of the related assets, which range from three to fifteen years.

Use of Estimates

Management uses estimates and assumptions in prepating financial statements. Those estimates and
assumptions affect the reported amounts of assets and liabilities, the disclosure of contingent assets
and liabilities, and the reported revenues and expenses. Actual results could differ from those
estimates.

Deferred Revenue
The Company receives initial franchise fees from franchisees, generally upon the opening of a
franchised location. These initial franchise fees are earned ratably over the life of the franchise

agreement, and the unearned portion of the initial franchise fees is recorded in deferred revenue on
the Company’s balance sheet.
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note A — Significant Accounting Policies (Continued)

Income Taxes

The Company elected, with the consent of its shareholder, to be taxed under the provisions of
Subchapter S of the Internal Revenue Code. In lieu of corporation income taxes, taxable income and
credits are allocated to the shareholder of the Company for inclusion in their personal income tax
returns. Accordingly, no provision or liability for federal income tax is included in the accompanying
financial statements.

The Company has elected to pay an elective tax in the amount of 6.5% to the state of Idaho. The
Company has determined that such payments meet the criteria of a shareholder distribution under
ASC 740. Accordingly, no provision or liability for state income tax is included in these financial
statements.

Uncertain Tax Positions

The accounting standard on accounting for uncertainty in income taxes addresses the determination
of whether tax benefits claimed or expected to be claimed on a tax return should be recorded in the
financial statements. Under that guidance, the Company may recognize the tax benefit from an
uncertain tax position only if it is more likely than not that the tax position will be sustained on
examination by taxing authorities based on the technical merits of the position. The tax benefits
recognized in the financial statements from such a position are measured based on the largest
benefit that has a greater than 50 percent likelihood of being tealized upon ultimate settlement.

There were no unrecognized tax benefits identified or recorded as liabilities for fiscal years 2023,
2022 or 2021.

The Company files income and franchise taxes in the U.S. federal jurisdiction and in all states in
which it operates. The Company is generally no longer subject to examination by the Internal
Revenue Setvice for years before 2020.

Subsequent Events

The Company has evaluated subsequent events through March 27, 2024 which is the date the
financial statements were available to be issued.
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note B — Revenue Recognition

The Company enters into franchise agreements with franchisees. The Company provides the
nonexclusive right and sub-license to use the names, marks, trade secrets, and copyright material
under these agreements. The Company provides guidance on selecting a potential architect that
could be used in the franchisee’s area. In addition, the Company provides pre-opening training and
reasonable opening supervision and operations assistance. The franchise agreements require the
franchisee to pay an initial, non-refundable fee of $75,000 for the first franchise, $50,000 for each
subsequent franchise and a continuing fee based upon a percentage of sales. Direct costs of sales
and servicing of franchise agreements are charged to general and administrative expenses as
incurred. Accounting Standards Codification Topic 606 under U.S. GAAP (ASC 606) provides that
revenues ate to be recognized when control of promised goods or services is transferred to a
customer in an amount that reflects the consideration expected to be received for those goods or
services. The standard does not change the recognition of royalties from homes operated by
franchisees, which ate recognized at the time the undetlying sales occur. The standard does change
the timing in which the Company recognizes initial fees.

The Company’s ptimaty revenue streams are from initial franchise fees and monthly royalty fees
charged to franchise owners. Royalty fees are based on a petrcentage of gross receipts collected by
the franchisees and will fluctuate directly with the level of sales generated by franchisees. Franchise
fees are one-time payments at the initiation of a franchise agreement and can vary greatly from year-
to-year depending on the number of franchised locations that are opened.

The Company derives revenue from nonrefundable transfer fees, which are charged to existing
franchisees when they want to transfer their franchise license to another franchisee. The
nonrefundable transfer fee is reimbursement to the Company for legal, accounting, credit, and
investigation expenses incurred in support of facilitating the transfer. These fees are earned and
recognized at the time of the transfer.

Franchise revenues consist of the following:

2023 2022 2021
Initial franchise fees $ 329,176 § 327,175 § 358,249
Contract transfer fees 20,000 140,000 35,020
Royalties 3.723957 _ 3,468,874 _ 2,794,419
Total franchise fee tevenue $ 4073133 §$3.936.049 § 3,187,688
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note C = Long-Term Debt

Long-term debt consisted of the following at December 31:

[
S
N
-

2023 2022

PPP loan note payable to CapEd. Payable in
monthly installments of $3,602, including interest
of 1%, beginning June 2022. See Note E. $ 0% 0 $ 153,647

Note payable to Ally Financial, secured by a
vehicle. Payable in monthly installments of $1,400,
including interest at an annual rate of 6.99%. The
note matures in February 2027. 47,658 60,630 72,729

Note payable to GM Financial, secured by a
vehicle. Payable in monthly installments of $1,201,
including interest at an annual rate of 5.79%. The
note was paid in full in 2022. 0 0 42,460

Note payable to Idaho Central Credit Union,
secured by a vehicle. Payable in monthly
installments of $§921, including interest at an annual
rate of 3.79%. The note matures in July 2028. 45,638 54,767 63,556

Note payable to Westmark Credit Union, secured
by a vehicle. Payable in monthly installments of
$588, including interest at an annual rate of 4.99%.
The note matures in November 2027. 24,528 30,182 35,610

Note payable to Alpine Credit Union, secured by a
vehicle. Payable in monthly installments of $625,
including interest at an annual rate of 4.39%. The
note matures in January 2027. 20,852 26,591 33,466

Note payable to GM Financial, secured by a
vehicle. Payable in monthly installments of $1,387,
including interest at an annual rate of 3.99%. The
note matures in February 2028. 62,533 76,380 88,526
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note C — Long-Term Debt (Continued)

Note payable to former shareholder and payable in
yeatly installments of $175,000. The note is non-
interest bearing (imputed interest of 4.19%),
secured by common stock, less unamortized
discount of $334,105 at December 31, 2023. At
December 31, 2023, the Company amortized
$9,819 of the discount utilizing the interest rate
method. The note matures in November 2033. See
Note D for additional details. 1,720,833 0 0

1,922,042 248,550 489,994

Less current portion (225,443) (48,015) (78,019)
Less unamortized discount (334,105) 0 0

$1.362.494 $200535 §411975

A summary of the estimated maturity of the long-term debt at December 31 is as follows:

2024 $ 225,443
2025 227,999
2026 229913
2027 211,091
2028 181,763
Thereafter 845.833
Total $1,922.042
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note D — Shareholders’ Equity Transactions

On October 31, 2023, the Company’s two founding shareholders entered into an agreement for the
Company to repurchase the common stock of one of the shareholder’s which was equal to 50% of
the total outstanding stock of the corporation. At December 31, 2023 of the 850 shares of common
stock issued and outstanding, the Company repurchased 425 shares for a total of $1,406,076 by
issuing a note payable. The note payable has a face value of $1,750,000. At December 31, 2023, the
present value of the future cash flow for the note payable is $1,406,076, with an amortized discount
of $343,9245. As part of the agreement, the Company also agteed to pay the premiums of a life
insurance policy owned by the former shareholder for a period of ten years. The former shareholder
is the beneficiary of the policy and the amount will be treated as compensation to them over the
period of the policy. Additional information on the note payable can be found within Note C to
these financial statements.

The Company has 1,000 shares of common stock authorized and 850 shares issued. Share balances
at December 31, 2023, 2022 and 2021 are as follows:

2023 2022 2021
Common Stock, $0.69 par value, shates outstanding 425 850 850
Treasury stock, at cost 425 0 0
Total shares issued 850 850 850

Note E — Paycheck Protection Program Loan Payable

On April 24, 2020, the Company received loan proceeds in the amount of approximately $171,300
under the Paycheck Protection Progtam (“PPP”). The PPP was established under the Coronavirus
Aid, Relief and Economic Security Act, as amended (“CARES Act”) and is administered by the U.S.
Small Business Administration (“SBA”). Under the terms of the CARES Act, PPP loan recipients
can apply for loan forgiveness. The potential loan forgiveness for all or a portion of PPP loans is
determined, subject to limitations, based on the use of loan proceeds over the 24-weeks after the
loan proceeds are disbursed for payment of payroll costs and any payments of mortgage interest,
rent, and utilities. The amount of loan forgiveness will be reduced if PPP loan recipients terminate
employees or reduce salaries during the covered petiod. The unforgiven portion of the PPP Loan, if
any, is payable over two years at an intetest rate of 1%, with a deferral of payments for the first ten
months. On July 19, 2021 the Company was notified by their bank that the SBA had granted
forgiveness on the PPP loan based on their application effective September 16, 2021. The Company
recognized the forgiveness as revenue within 2021. |
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note E — Paycheck Protection Program Loan Payable (continued)

On February 17, 2021 the Company received a second Paycheck Protection Program loan in the
amount of $153,647, subject to the same terms of forgiveness as the loan mentioned above. The
unforgiven portion of the loan, if any, is payable over five yeats at an interest rate of 1%, with a
deferral of payments for the first sixteen months. On January 5, 2022 the Company was notified by
their bank that the SBA had granted forgiveness on the PPP loan based on their application. The
Company recognized the forgiveness as revenue within 2022.

Note F — Related Party Transactions

At December 31, 2023, 2022 and 2021, the Company has amounts due to a shareholder of $12,609,
$12,609 and $1,459, respectively, for distributions declared. Amounts due to shareholders are due on
demand and non-interest bearing.

The Company has shareholder receivables totaling $130,072, $27,474, and $40,299 for the years
ended December 31, 2023, 2022, and 2021, respectively. The unpaid balance of the receivable bears
interest at a rate of 4.19% and is payable annually. The receivables are due on demand.

During the years ended December 31, 2023, 2022 and 2021, the Company rented office space from
a shareholder on a month-to-month basis. Rent expense totaled $69,000, $69,000, and $53,500 for
each of the years ended December 31, 2023, 2022 and 2021, respectively. The Company also leases a
vehicle from a shareholder periodically on a month-to-month basis. Rent expense, included in
automobile expense, totaled $40,500, $36,000 and $36,000 the years ended December 31, 2023, 2022
and 2021.

The Company pays a franchise royalty to Bee Hive America, a related party through common
ownership, based on a percentage of monthly royalty and franchisee fee collections. Total franchise
fee expense paid to Bee Hive America for the years ended December 31, 2023, 2022 and 2021 was
$373,000, $365,000, and $190,000 respectively.
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BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS

Note G — Income Tax

The Company has elected to be taxed as an S Cotporation. Income for 2023, 2022, and 2021 will be
taxed to the shareholder as an individual and not to the Cotporation. The Company uses accelerated
depreciation for income tax reporting. There are additional timing differences due to various tax
positions taken by the Company. These differences in accounting treatments between the financial
statements and the Company’s tax return result in a deferred tax liability for the shareholder as an
individual and is not recognized by the Company.

At December 31, 2023, the significant timing differences that create deferred tax (assets) liabilities
for the shareholder includes the following:

Excess of tax return over financial statement depreciation $ 185,535
Timing differences between financial statement and tax return 552,135
3 737,670
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INDEPENDENT AUDITORS’ REPORT
ON ADDITIONAL INFORMATION

To the Shareholder
Bee Hive Homes, Inc.
Boise, Idaho

We have audited the financial statements of Bee Hive Homes, Inc. as of and for the years ended
December 31, 2023, 2022, and 2021, and have issued our report thereon dated March 27, 2024,
which contained an unmodified opinion on those financial statements. Our audit was performed for
the purpose of forming an opinion on the financial statements as a whole.

The following schedules are presented for the purposes of additional analysis and are not a required
part of the financial statements. Such information is the responsibility of management and was
derived from and relates directly to the undetlying accounting and other records used to prepate the
financial statements. The information has been subjected to the auditing procedures applied in the
audit of the financial statements and certain additional procedures, including comparing and
reconciling such information directly to the undetlying accounting and other records used to prepare
the financial statements or to the financial statements themselves, and other additional procedures in
accordance with auditing standards generally accepted in the United States of America. In our
opinion, the information is fairly stated in all material respects in relation to the financial statements
as a whole.

The following additional information is prepared on the basis of accounting as described in Note A
to the additional information, which is a basis of accounting other than accounting principles

generally accepted in the United States of America. Our opinion is not modified with respect to this
matter.

Meridian, Idaho
Matrch 27, 2024

MERIDIAN BOISE | TWINFALLS BUHL HETCHURM COEUR D'ALENE HARRISCPAS.COM @



BEE HIVE HOMES, INC.
BALANCE SHEETS - ALTERNATIVE PRESENTATION
December 31, 2023, 2022, and 2021

2023 2022 2021
ASSETS
Current Assets
Cash $ 425,589 $§ 651,097 $§ 306,473
Accounts receivable, net 394,163 441,139 246,109
Prepaid expenses 0 25,222 0
Total Cutrent Assets 819,752 1,117,458 552,582
Property and Equipment
Furniture and fixtures 15,831 21,221 21,221
Vehicle 346,218 417,340 486,725
Leasehold improvements 81,784 49,545 38,555
Equipment 51,107 ___57.762 49.826
494,940 545,868 596,327
Less accumulated depreciation (254,951) _ (278.291) __ (244.629)
Total Property and Equipment 239,989 267,577 351,698
Other Assets
Shareholder receivable 130,072 27,474 40,299
Total Assets $1.189813 $ 1412509 § 944,579

See notes to financial statements — alternative presentation.
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BEE HIVE HOMES, INC.
BALANCE SHEETS - ALTERNATIVE PRESENTATION (Continued)
December 31, 2023, 2022, and 2021

20 2022 2021

LIABILITIES AND SHAREHOLDER’S EARNINGS

Current Liabilities
Accounts payable $ 41295 § 32553 § 55,402
Payroll and accrued liabilities 0 0 19,377
Due to related parties 12,609 12,609 1,459
Current portion of long-term debt 225,443 48,015 78,019
Other payables 16,200 24,430 10,878
Total Current Liabilities 295,547 117,607 165,135
Other Liabilities
Long-term debt, net of current portion 1,362,494 200,535 411,975
Total Liabilities 1,658,041 318,142 577,110
Shareholder’s Earnings
Common stock 587 587 587
Treasury stock (1,406,076) 0 0
Additional paid-in capital 19,713 19,713 19,713
Retained earnings 917,548 _ 1,074,067 347,169
Total Shareholder’s Earnings (deficit) (468,228) _ 1,094,367 367,469

Total Liabilities and Shareholder’s Earnings $1.189813 $1.412509 § 944,579

See notes to financial statements — alternative presentation.
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BEE HIVE HOMES, INC.

STATEMENTS OF INCOME - ALTERNATIVE PRESENTATION

December 31, 2023, 2022, and 2021

Revenue
Monthly fees
Franchise fees
Contract transfer fees
Vendor fees

Total Revenue

Expenses
Salaries
Professional fees
Franchise fee expense
Dues and subscriptions
Conference fees
Advertising and marketing
Payroll taxes
Automobile expense
Travel and entertainment
Depreciation and amortization
Rent
Training
Bad debt
Other

Total Operating Expenses
Income From Operations

Other Income (Expense)

Other income

Gain on disposal of propetty and equipment

Interest expense
Total Other Income (Expense)

Net Income

See notes to financial statements — alternative presentation.
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2023 2022 2021

$ 3,723,957 $ 3,468,874 $ 2,794,419
100,000 111,000 105,000
20,000 140,000 35,020
34,024 35,842 33,432

3,877,981 3,755,716 2,967,871
1,135,561 1,189,372 998,026
547,167 523,884 510,687
373,685 366,162 198,953

123,745 115,116 107,153
167,490 107,230 93,576
109,018 105,869 74,153
84,679 88,618 74,566
90,550 84,174 73,453
85,585 75,971 50,685
68,327 72,979 60,843
69,000 69,000 53,500
66,860 51,535 46,270

0 36,487 87,500
81,069 66,254 63,657

3,002,736 _2952,651 _ 2,493,022

875,244 803,065 474,849

94,987 305,930 171,704
0 24,443 4,329

_(21,548) _ (11.932) _ (13,564
73,439 318,441 162,469

$ 948683 §1.121.506 § 637318



BEE HIVE HOMES, INC.
NOTES TO FINANCIAL STATEMENTS - ALTERNATIVE PRESENTATION

Note A ~ Alternative Presentation Summary

The Company enters into franchise agreements with franchisees. The franchise agreements require
the franchisee to pay an initial, non-refundable fee of $75,000 for the first franchise, $50,000 for
each subsequent franchise and a continuing fee based upon a percentage of sales. Accounting
Standards Codification Topic 606 under U.S. GAAP (ASC 606) provides that revenues are to be
recognized when control of promised goods or services is transferred to a customer in an amount
that reflects the consideration expected to be received for those goods or services. The standard
changes the timing in which the Company recognizes initial fees, which are recognized over the life
of the contract. The alternative presentation omits the impact the implementation of ASC 606 has
on franchise fees by eliminating deferred revenue and adjusting franchise fee related receivable and
revenue to be recognized at the time of collection. Information included in the alternative
presentation is not presented in accordance with U.S. Generally Accepted Accounting Principles
(U.S. GAAP) and should only be used in conjunction with the audited financial statement from
which it is derived.
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