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Franchisedevelopment@restore.com

The franchise offered is ffiliferfor a Restore Hyper Wellness™ retail outlet studio (“Restore
Studio” or “Studio”) that provides, or facilitates access to, alternative wellness services,
including (i) core services (e.g., cryotherapy, compression therapy, infrared sauna therapy, red-
lightred-light therapy, eCryoskin services, hydrafacial therapy, and eCircadia oxygen facials)
(“Core Services”); (ii) certain specialized care services (e.g., IV drip therapy, intramuscular shot
therapy, biomarker assessments, and—mild hyperbaric oxygen therapy, and performance
medicine) (“Specialty Services”), and (iii) other wellness services we authorize (together with
the Core Services and the Specialty Services, the “Authorized Services”).

The total investment necessary to begin operation of a franchised Restore Studio is expected to
be between $779:545817,674 and $1,31289,840925. This includes $339;648204,600 to
$457;092224,800 that must be paid to the franchisor or its affiliates. If you sign a Multi-Unit
Development Agreement to develop multiple Restore Studios (minimum of 3), you will have to
pay (i) a development fee equal to the sum of the initial franchise fees for the Studios you will
develop during the first development period of the agreement’s term, plus (ii) 50% of the initial
franchise fees for the remaining Studios to be developed thereafter. The total investment
necessary to begin operation under a Multi-Unit Development Agreement is $995;5151,018,674
to $1,943,78407,925, which assumes the development of a minimum of three Studios en-the-
low—end-and a maximum of 20 Studios-en-the-high-end. This includes $465,648330,500 to
$857:092624,500 that must be paid to the franchisor or its affiliate(s).

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

You may wish to receive your Disclosure Document in another format that is more convenient
for you. To discuss the availability of disclosures in different formats, contact our Franchise
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Development Team at 3601 South Congress Ave., Suite C-200, Austin, TX 78704 or
512-537-4087.

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

Buying a franchise is a complex investment. The information in this Disclosure Document can
help you make up your mind. More information on franchising, such as “Buying a Franchise, A
Consumer Guide,” which can help you understand how to use this Disclosure Document, is
available from the Federal Trade Commission (“FTC”). You can contact the FTC at (877) FTC-
HELP or by writing to the FTC at 600 Pennsylvania Avenue NW, Washington, DC 20580. You
can also visit the FTC’s home page at www.ftc.gov for additional information. Call your state
agency or visit your public library for other sources of information on franchising. There may
also be laws on franchising in your state. Ask your state agencies about them.

ISSUANCE DATE: May2April 19, 20234;-as-amended-Oetober 24,2023
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How to Use This Franchise Disclosure Document

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

QUESTION

WHERE TO FIND
INFORMATION

How much can I earn?

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

How much will I need to
invest?

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

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

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

Is the franchise system stable,
growing, or shrinking?

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

Will my business be the only
Restore Studio in my area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be a Restore
Studio franchisee?

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

What else should I know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

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

2. Mandatory Minimum Payments. You must make mandatory
minimum royalty payments or advertising contributions
regardless of your sales levels. Your inability to make those
payments may result in termination of your franchise and loss of
your investment.

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

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

Each of the following provisions is void and unenforceable if contained in any documents
relating to a franchise:

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

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

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

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

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

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

(2) A provision which permits a franchisor to refuse to permit a transfer of
ownership of a franchise, except for good cause. This subdivision does not prevent a franchisor
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from exercising a right of first refusal to purchase the franchise. Good cause shall include, but is
not limited to:

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

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

(ii1))  The unwillingness of the proposed transferee to agree in writing to
comply with all lawful obligations.

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

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

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

The fact that there is a notice of this offering on file with the attorney general does
not constitute approval, recommendation, or endorsement by the attorney general. Any
questions regarding this notice should be directed to:

State of Michigan Consumer Protection Division Attn: Franchise
670 G. Mennen Williams Building
525 West Ottawa, Lansing, Michigan 48909
(517) 335-7567

THE MICHIGAN NOTICE APPLIES ONLY TO FRANCHISEES WHO ARE
RESIDENTS OF MICHIGAN OR LOCATE THEIR FRANCHISES IN MICHIGAN.
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ITEM 1
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

Unless the context otherwise requires, all references to “Restore Franchising,” “Franchisor,”
“we,” “us,” or “our” refer to Restore Franchising, LLC and all references to “Franchisee,”
“you,” or “your” refer to the person who is granted the right to operate a Restore Studio under a
Franchise Agreement. If you are a corporation, limited liability company, partnership or any
other type of legal entity, the provisions of the Franchise Agreement (and, if applicable, the
Multi-Unit Development Agreement) also apply to your owners by virtue of the requirement that
some or all your owners personally guarantee, and be personally bound by, your obligations
under the Franchise Agreement (and, if applicable, the Multi-Unit Development Agreement). All
initially capitalized terms used but not defined in this Disclosure Document have the meanings

ascribed to them in the Franchise Agreement and the Multi-Unit Development Agreement.
Franchisor

Restore Franchising, LLC is a Texas limited liability company formed on November 14, 2016,
and maintains its principal place of business at 3601 South Congress Ave., Suite C-200, Austin,
TX 78704. We conduct business under the name “Restore Franchising,” as well as the name
“Restore Hyper Wellness” and “Restore Hyper Wellness + Cryotherapy.” We do not conduct
business under any other name or mark. We began selling franchises in December 2016. We do
not operate a business of the type being franchised. We have not and do not currently conduct
business in any other line of business and have not and do not currently offer franchises in any
other line of business.

Parent Company, Predecessors, and Affiliates

We have a parent company, Austin Cryo Ventures, LLC (“ACV”). ACV is a Delaware limited
liability company formed on October 7, 2014, and maintains its principal place of business at
3601 South Congress Ave., Suite C-200, Austin, TX 78704. ACV has operated Restore Studios
since its formation in October 2014. For purposes of this Disclosure Document, the Restore
Studios operated by (i) ACV, (ii) Hyper Ops, LLC, a Texas limited liability company whose sole
member is ACV, or (iii) any other affiliate of ours will be described as “Company-owned
Studios.” ACV does not offer franchises for Restore Studios or for any other line of business.
ACV may provide certain products and services to Restore Studio franchisees.

Our afﬁhate Hyper Supply, LLC (“Hyper Supply”) is eurrenﬂftheﬂﬂlry—appfeved—m-pphek

s&pphes—thaFRestef&Smdie—fFaﬂeh{sees—afe—reﬁﬂfed%e—piﬁehasea Texas llmlted llabllltv
company formed on December 16, 2020. Hyper Supply’s principal place of business is 3601 S.

Congress Ave., Ste. C-200, Austin, Texas 78704. Hyper Supply is an approved and, in certain
circumstances, the only approved, supplier of certain Operating Assets (defined in Item 8
and other materials and supplies that Restore Studio franchisees must purchase. Hyper
Supply has never conducted Restore Studios or offered franchises in this or any other line of
business.
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Except as noted above, we do not have any predecessors or any affiliates that offer franchises in
any line of business or provide products or services to Restore Studio franchisees.

Agent for Service of Process

Our agents for service of process are listed on Exhibit A of this Disclosure Document.

The Restore StudieFranchise Opportunity

We offer to qualified persons the right to own and operate a Restore Studio under our standard

form of franchise agreement attached hereto as Exhibit B (the “Franchise Agreement”). We

also offer to qualified persons the right to develop multiple Restore Studios within a specific

geographic area (the “Development Area”) under our standard form Multi-Unit Development

Agreement attached as Exhibit C (the “Multi-Unit Development Agreement” or “MUDA”).

The Multi-Unit Development Agreement requires you to open a mutually agreed-upon number of
Restore Studios under a development schedule set out in the agreement. In connection with the

development of Restore Studios under the MUDA, you must sign our then-current form of
franchise agreement for each Studio you open, which may differ from the Franchise Agreement

included with this Disclosure Document. Each Franchise Agreement will grant you the right to

own and operate a single Restore Studio at an agreed-upon location. Restore Studios operate

under our Marks (as defined in Item 13) and the mandatory and recommended specifications,

standards, operating procedures, and rules we periodically establish for Restore Studios

(“System Standards”).

We currently require all Restore Studios to offer the Core Services described below and all
Specialized Services provided at the order and direction of an Authorized Care Provider
unless you are restricted from offering any of the Authorized Services by applicable law or
we agree otherwise in writing. In certain geographic areas, we may grant qualified persons
the right to own and operate a Restore Studio that offers a scaled-down list of the
Authorized Services traditionally offered by all Restore Studios.

Authorized Services

Restore Studios provide, or facilitate access to, the Authorized Services (including Core Services

and Specialty Services) that we prescribe. Depending—on—the AuthorizedCare Provider
Regulationsapplieablein-aDesignated-Areas—eertainUnless we agree otherwise in writing,
the Specialty Services may—be—deemed—mediealservieces—that—(1) must be ordffered,
administered or provided only by or through the supervision of a licensed medical professional-
or-health-eare providers;like, including a physician or advance practice registered nurse, or a
licensed or permitted entity (“Authorized Care Provider”) and (ii) are subject to compliance
with applicable law (including any applicable Authorized Care Provider Regulations).
“Authorized Care Provider Regulations” means certain federal, state, and local rules,
regulations, attorney general opinions, medical board pronouncements and determinations
related to the practice of medicine, laboratory testing, and other related requirements.
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We or the Authorized Care Provider may require you to add to, eliminate, modify, discontinue
access to any of the Authorized Services at our sole discretion or as required under any
applicable Authorized Care Provider Regulations.

Customers may request and purchase Authorized Services individually or through our universal,
multi-tier membership program, which allows members to receive a specified number of
Authorized Services each month depending upon the membership tier selected and, for Specialty
Services, the clinical determination of an Authorized Care Provider. Customers who are in good
standing under an active membership may access and receive Authorized Services at any Restore
Studio in the system; provided, that with respect to Specialty Services, the ordering Authorized
Care Provider is licensed in the State where the Restore Studio is located.

Core Services

The following is a description of the Core Services that Restore Studios currently offer:

e  Whole Body Cryotherapy: Whole body cryotherapy involves cooling a person in
a whole body cryo-chamber at approximately negative 250 degrees Fahrenheit for
up to three minutes per session. The cryo-chamber creates cold by using liquid
nitrogen or electricity.

o Localized Cryotherapy/Cryotherapy—Facials. Local cryotherapy involves
utilizing pressurized liquid nitrogen vapors at temperatures as low as negative

240 degrees Fahrenheit to address pain, soreness and swelling to a person’s

chosen targeted areas (e.—Fhe—ervetherapyfacialuses—pressurizedliguid-
nitrogen vapors applied to theg., face and, neck to improve appearance and
aging:, etc.).

e Compression: This service utilizes NormaTec Pulse Rx 2.0 and 3.0 technology to
apply controlled, dynamic pressure to arms, legs or hips.

e Infrared Sauna: An infrared sauna is similar to a traditional sauna, but it uses
infrared light to heat a person directly (instead of heating the air) to release minor
pain, accelerate physical recovery, boost blood and circulation, and improve
cardiovascular health in sessions lasting up to 40 minutes. Saunas are an easy way
to boost performance while relaxing.

o Red—LightRed-Light Therapy: Red-light therapy (also known as
photobiomodulation or PBM) uses red and infra-red wavelengths of light that can

help boost energy levels, relieve minor pain and swelling and balance mood in
sessions lasting from 10-20 minutes.

CryosSkm CryosSkm offers a Varlety of non- 1nvas1ve services to skm and body

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10



temperatures to improve the appearance of cellulite and aging concerns such as
fine lines, wrinkles and skin elasticity.

o Hydrafacial®: Hydrafacial is a three-step service that offers deep cleansing and
manual exfoliation, gentle chemical peel and painless extractions, and infusing
and protecting the skin with hydrators and peptides to improve the appearance of
healthy skin. This fully customizable service addresses common skin health
concerns such as dullness, firmness, clogged pores, discoloration, fine lines and
wrinkles. Hydrafacial services can be further customized to include the use of
red-light therapy and add-ons such as treatments for hands, neck, chest and back.

e Circadia® Oxygen Facial: Utilizing Circadia products, this three-step facial
utilizes an exfoliating mask, an oxygen treatment mask, and a hydrating mark.

Specialty Services

The following is a description of the Specialty Services that Authorized Care Providers currently
administer at Restore Studios:

o Intravenous (IV) Drip Therapy and Intramuscular (IM) Shots: Restore Studios
offer a broad array of IV Drip formulations, as well as IM shots with many of the
same ingredients of the IV Drip options. IV drips and IM shots infuse hydration
and essential vitamins, nutrients, minerals and/or amino acids. IV drips and IM
shots are administered by medical and/or nursing professionals.

e Biomarker Assessments: Biomarker Assessment evaluates blood samples for
insufficiencies and/or genetic markers that may indicate deficiencies with the
body’s process to utilize nourishment. Evaluations of blood samples are provided
by third-party labs. Assessments may include micronutrient, food sensitivity and
methyl detox assessments.

e Mild Hyperbaric Oxygen Therapy: Mild hyperbaric oxygen therapy (mHbOT)
involves a person lying in a pressurized chamber at four PSI. The mHbOT is
overseen by medical and/or nursing professionals under the supervision of a
physician-owned entity. The increased pressure compresses oxygen molecules
allowing oxygen to load both red blood cells and plasma, and increased oxygen to
penetrate the body’s tissues to enhance repair and healing.

Performance Medicine: Performance medicine combines a customer’s health
history and biometrics (e.g., blood pressure, body composition, and
biomarkers), with telemedicine to prescribe tailored therapies and
FDA-approved medications to achieve customers’ specific performance
needs, including peptides, semaglutide, tirzepatide, and sermorelin.
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We currently require all Restore Studio franchisees to ensure that all Specialty Services are
ordffered, administered and/or provided only by or through the supervision of an Authorized
Care Provider, regardless of whether it is required under their states’ CPOM rules or
Authorized Care Provider Regulations. In states where a professional corporation or
professional limited liability company must own or operate an Authorized Care Provider,
¥you will act solely in the capacity of an administrative services agent to an Authorized Care
Provider—We—eurrently that administers or supervises the Specialty Services. In these
instances, you must sign both a Franchise Agreement with us to operate the Restore Studio
and an Administrative Services Agreement (“ASA”) with an Authorized Care Provider
before you begin operating the Restore Studio. Unless we agree in writing to allow you to
choose your own Authorized Care Provider, we will designate the Authorized Care Provider
that you must use to provide Specialty Services at your Studio;-hewever;. If we may-change-
this—inthefuture—to-alowRestore Studiofranchiseesin—certainstatesallow you to choose

theu:,g ur own Authorlzed Care Prov1der—\¥e—ma§ubﬂt—a¥e4wt—ebhgated—te—perm+t—yeu—t&

: : R VY-, xou remain
resnons1ble for 1ndenendentlv engaging vour own legal counsel to evaluate, review, and

ensure that your ASA and its terms comply with all applicable laws and regulations,
including any CPOM rules in the applicable state and other Authorized Care Provider

Regulations.

Some state agencies or medical or cosmetology boards may regulate the Authorized Services
differently and, in some instances, require these services to be administered or provided only by
or through the supervision of an Authorized Care Provider that is licensed by the applicable
state. We may, but are not obligated to, permit you to directly employ a licensed individual
to order, administer, or provide certain Specialty Services in jurisdictions where
employment is permitted under applicable law. You are solely responsible for determining
and complying with all applicable laws relating to the Authorized Services, and you are strongly
encouraged to seek guidance from legal counsel regarding these matters to ensure compliance
with these laws.

The Market for Restore Studios and Competition

The primary customers of Restore Studios are individuals who desire to lead healthy, active
lifestyles, as well as groups such as health clubs, local running clubs, triathlon clubs, recreational
sports leagues, and high school, college, and professional sports programs. Restore Studios offer
Authorized Services to customers in two major markets: 1) preventative health and wellness, and
2) athletic performance.

Restore Studios compete with other businesses in the health and wellness industry, specifically
businesses that offer cryotherapy, infrared saunas, hyperbaric oxygen, hydrafacial and eCryoskin
services, IV drip therapy, IM shots, compressions, performance medicine and other similar
services. The market for cryotherapy, IV drip therapy, and related wellness services, therapies,
modalities, and products is highly competitive, with constantly changing market conditions.
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Industry-Applicable Regulations

Restore Studios offer or facilitate access to certain Authorized Services that may be subject to
federal and state laws and regulations, as well as local permitting and zoning requirements at a
county and/or municipal level. These laws and regulations include (i) state corporate practice of
medicine (“CPOM?”) rules, (ii) Authorized Care Provider Regulations, (iii) laws and state
board regulations and rules pertaining to the practice of medicine and/or nursing, (iv) data
privacy laws and other electronic communication laws such as the Telephone Consumer
Protection Act (“TCPA”), (v) workplace safety laws issued and enforced by Occupational Safety
and Health Administration (“OSHA”), (vi) telemedicine laws and regulations, (vii) state
individual and facility licensing requirements, (viii) patient inducement laws, (ix) laws and
regulations pertaining to medical devices and related healthcare equipment regulated by the Food
and Drug Administration (“FDA”), (x) laws and regulations pertaining to health and fitness
Studios, including requirements applicable to membership programs, gift cards, pre-paid
packages, (x1) laws and regulations pertaining to cosmetology/esthetic services, (xii) laws and
regulations pertaining to state pharmacy boards, and-(xiii) federal and state consumer protection
laws, including advertising and marketing laws, regulated by the Federal Trade Commission
(“FTC”) or other state agencies; (xiv) clinical laboratory laws and regulations; and (xv)
federal and state laws pertaining to joint employer liability and employee misclassification.

No claims for Authorized Services will be billed to any federal or state health care program or
commercial health plan by you or any Authorized Care Provider, and therefore, no federal fraud
and abuse laws should apply to your arrangement with Authorized Care Providers under the
administrative-serviees-agreement(“ASA>), but certain states may have provider inducement
or anti-kickback laws that are payor indifferent that must be complied with. In the future, should
we authorize your Restore Studio to participate in federal or state healthcare programs or
contract with commercial payors, additional laws, such as federal and state anti-kickback laws or
physician self-referral laws may also apply.

The CPOM rules in many states may restrict a non-licensed individual or legal entity from
employing or contracting with a licensed healthcare professional or entering into any
arrangement where a non-licensed individual or corporation is directing or controlling the
performance of Specialty Services or the professional’s independent medical judgement. Further,
in most states a non-licensed individual or corporation may not split or share in the professional
fees received in exchange for providing Specialty Services, which affects the billing, collection
and flow of funds related to certain Specialty Services that you facilitate access to at your
Restore Studio. For example, certain states prohibit compensation based on a percentage of
revenue (or profit) on the grounds that it is the unlawful practice of medicine through
fee-splitting or improper payments for patient referrals or solicitation. It is important to note that
these rules directly impact how you may structure, manage, account for, and operate your
Restore Studio and charge the Authorized Care Providers for administrative services to ensure
compliance with these rules.

Welnless we agree in writing to allow you to choose your own Authorized Care Provider,
we currently require all Restore Studio franchisees to ensure that Specialty Services are
ordffered, administered and/or provided only by or through the supervision of an Authorized
Care Provider that we designates, regardless of whether your state has applicable CPOM rules-

6
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Hrisd : ploy - 3 Unless we agree
otherwise, you must enter into an ASA in the form attached to thlS disclosure document as
“Exhibit J” with the Authorized Care Provider we designate to provide them with exclusive
space in your Restore Studio and administrative services for them to deliver the Specialty
Services to customers on-site and/or from a remote location. Fhe-ASA—mustlf we agree in
writing to allow you to choose your own Authorized Care Provider, you must enter into an
ASA in a form approved by us that includes a full description of the arrangement and
administrative services to be rendered to the Authorized Care Provider, as well as a
compensation formula that complies with the CPOM rules in the applicable state and other
Authorized Care Provider Regulations.

We may (but are not obligated to) permit Restore Studio franchisees to directly employ a
licensed individual to order, administer, or provide certain Specialty Services in
jurisdictions where direct employment is permitted under applicable law. In those states
where you are permitted, and we agree in writing to allow Restore Studio franchisees, to
directly employ a licensed individual to order, administer, or provide certain Specialty
Services, the compensation formula under the ASA with our designated Authorized Care
Provider can be adjusted to reflect the costs incurred for any licensed individuals
employed directly by you. Although we provide the form of the ASA you must enter into with
the Authorized Care Providers_we designate, you must directly hire your own attorney to
independently evaluate, review, and ensure that your ASA and its terms comply with all
applicable laws, rules and regulations, including Authorized Care Provider Regulations.

Neoncomplianee-with-yeurYour failure to comply with applicable state’s CPOM laws andor
other Authorized Care Provider Regulations may lead to the unauthorized practice of medicine
or other violations by you, your Restore Studio or the Authorized Care Provider, in-additionte-

potential reduetion—orand will give us the right to terminatiene ef-yourrights—underthe
Franchise Agreement and any other agreements withbetween you and us.

The performance of laboratory testing is subject to regulation under the Clinical
Laboratory Improvement Amendments of 1988 (CLIA). CLIA is administered by the
Centers for Medicare & Medicaid Services, or CMS, in partnership with the states. CLIA
is intended to oversee laboratory operations to ensure that laboratories providing testing
that is accurate, timely, and reliable. As a condition of offering performance medicine,
Restore Studio franchisees must contract with a clinical laboratory that is certified by the
CLIA program or accredited by CMS-designated third parties, and in certain instances
licensed by the state. The clinical laboratory may perform only those types of tests that are
appropriate to the laboratory’s type of certification or accreditation.

The Health Insurance Portability and Accountability Act (HIPAA), as amended by the
Healthcare Information Technology for Economic and Clinical Health Act of 2009, or HITECH,
among other things, established federal protection for the privacy and security of protected health
information, or PHI. You may be required to comply with HIPAA privacy and security rules,
regardless of whether your operations or the Authorized Care Providers are subject to HIPAA. If
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you are required to comply with HIPAA, you must consult with your own attorney to ensure that
you are in compliance.

There are extensive federal, state, and local laws, rules and regulations that regulate the type of
marketing that you may or may not make regarding the Authorized Services offered, the results
that a customer may or may not achieve, and whether or not the Authorized Services are cleared
or approved by any government agency or authority. Further, there are specific standards of
practice and promotional activities that you and the Authorized Care Provider must comply with
in certain states.

Compliance with these laws is mandatory and violation of these laws may result in civil and/or
criminal fines and penalties. You are solely responsible for determining and complying with all
applicable provisions of these laws with respect to your businesses, operations, locations, and
employees, and you are encouraged to seek guidance from legal counsel regarding these matters.

Changes in Applicable Regulations

The operation of your Restore Studio may be affected by various shifts in local codes and
ordinances, which may disrupt business activity, customer demand, supplies, or employee
availability. It is also important to note that certain Authorized Services may, based upon
Authorized Care Provider Regulations, particularly at a state level, only be administered or
delivered by licensed professionals such as physicians, nurse practitioners (with or without
physician supervision), nurses, estheticians, or other licensed or certified healthcare
professionals. In addition, the determination of the scope of treatment by these licensed
professionals may also be governed by the medical, nursing or pharmacy boards or other
licensing or accrediting body of a given state, which may change and impact the Authorized
Services available at one Studio compared to others. State healthcare laws and regulations will
also dictate which licensed healthcare provider (e.g., physician, nurse practitioner or nurse) can
evaluate individuals or order a Specialty Service, in addition to who can perform the Specialty
Service. You are required to ensure that your Studio and staff comply with all Authorized Care
Provider Regulations. Additionally, sinee-2020;—manyyou may be required to comply with

certain regulations instituted by states and municipalities institutedregulations-in response to
the COVID-19 pandemic;-seme-of-whieh that apply to retail businesses. You should consider
these laws and regulations when evaluating your purchase of a franchise.

We encourage Yyou are-advised-to consult counsel about any potential impact of these laws,
regulations, and/or other requirements that may be imposed on you, your Studio, and the
individuals hired by your Studio or with whom you contract.

ITEM 2
BUSINESS EXPERIENCE

Steve Welch: Chairman and Chief Executive Officer

Steve Welch has been our Chairman since our inception in November 2016 and our Chief
Executive Officer since July 2023. From February 2023 to July 2023, he served as our Interim
Chief Executive Officer. Mr. Welch has been ACV’s Chairman since its inception in October
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2014. Mr. Welch also has served as President of Welch Phoenixville, LLC since November 2006
and as Chairman of Dreamit Ventures, LLC since December 2007. He is based in Austin, Texas.

Benton Smith: Chief Operating Officer

Benton Smith has served as our Chief Operating Officer since August 2023. From October 2022
to July 2023, he served as the Chief Executive Officer of Card My Yard. From October 2020 to
October 2022, he served as the Vice President of Operations at Anytime Fitness. From October
2016 to October 2020, Mr. Smith served as the Chief Operating Officer at Pizitz Management.
He is based in Atlanta, Georgia.

Howard Schaffer: Vice President of Marketing

Howard Schaffer has served as our Vice President of Marketing since July 2023. From April
2022 to July 2023, Mr. Schaffer served as the Chief Marketing Officer for Camp Gladiator. From
January 2020 to April 2022, Mr. Schaffer served as the Vice President of Marketing for Aceable.
Mr. Schaffer also served as Senior Vice President of Marketing for Beneplace, an EBG
Company, from April 2018 to December 2019. He is based in Austin, Texas.

Jeremy Landis: Chief Technology Officer

Jeremy Landis has served as our Chief Technology Officer in Austin, Texas since June 2022.
Mr. Landis served as Chief Product and Technology Officer at CrossFit in Boulder, Colorado
from January 2021 to June 2022. He was Chief Product and Technology Officer at SoulCycle in
New York, New York from October 2017 to January 2021. He is based in Austin, Texas.
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T York: ChiefFi ial Offi

Colin Fitzpatrick: Vice President of Franchise Development

Frent-YeorkColin Fitzpatrick has served as our ChiefFinaneial Officersince Mareh-2021—
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of Expedia—FromMareh2016-to May2020;

srep—emsad e temioe- Viee President of Iessestorplhatpresam il opesimas - Homme wis -
for-over-eight-yearsFranchise Development since February 2024. Mr. Fitzpatrick served as
Vice President, Global Development at Code Ninjas in Boulder, Colorado from January
2022 to February 2024, and as Vice President, Strategic Initiatives & Partnerships at Code
Ninjas from November 2020 to January 2022. He served as Vice President of Partnerships
at Double Good Technologies in Chicago, Illinois from November 2018 to October 2020.
He is based in AustinyTFexasBoulder, Colorado.

\ Vi 0 0 aVa h o L
g O o

Kathryn StalmaekEmma Nasif: General Counsel-and, Corporate Secretary

Emma Nasif: Chief Compliance Officer-and Deputy-General Counsel

Emma Nasif has served as our DPeputy—General Counsel and Corporate Secretary since
JulyOctober 2023 and as our Chief Compliance Officer since September 2022. FremShe
served as our Deputy General Counsel from July 2023 to October 2023 and our Assistant
General Counsel from September 2022 to July 2023;she-served-as—our-Assistant-General
Ceounsel. Ms. Nasif served as Assistant General Counsel at VMware from July 2021 to
September 2022. From August 2020 to July 2021, Ms. Nasif served as Vice President and
Associate General Counsel at ModivCare. Ms. Nasif also served as Employment Counsel at
Vail Resorts from June 2017 to August 2020. She is based in Denver, Colorado.

Shaw Joseph: Member of Board of Directors

Shaw Joseph has served as a member of our Board of Directors since November 2021. Mr.
Joseph is also a Managing Director at General Atlantic and has worked there since August
2012. Mr. Joseph has also served on the Board of Directors for European Wax Center
since September 2018 and Torchy’s Tacos since August 2017. From June 2021 to April
2023, he served on the Board of Directors for 80 Acres Farms, and from April 2014 to
May 2021, he served as board observer at Squarespace. He is based in New York, New
York.

Alexa Bartlett: Member of Board of Directors

10
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Alexa Bartlett has served as a member of our Board of Directors since November 2021.

Ms. Bartlett is also a Principal at General Atlantic and has worked there since August

2020. Ms. Bartlett has also served on the Board of Directors for European Wax Center

since November 2020, Vegamour since March 2021, Buff City Soap since May 2022, and

Girls Inc. NYC (non-profit) since September 2022. From July 2016 to July 2020, she

served as Vice President at Warburg Pincus. She is based in New York, New York.

[Remainder of page left blank intentionally]

ITEM 3
LITIGATION

Pending Matters:

Butterfield et al. v. Restore Franchising LLC, Case 3:23-cv-00820, United States District Court,
Middle District of Tennessee (Filed June 30, 2023). On or about March 16, 2021, Plaintiffs
entered into a Franchise Agreement with us for the operation of a Restore Studio te-be-located in
Smyrna, Tennessee. Plaintiffs subsequently ceased operating the Restore Studio on January 5,
2023, in breach of their Franchise Agreement. On June 30, 2023, Plaintiffs sued us in Tennessee
state court, alleging claims for breach of contract, fraudulent and negligent misrepresentation,
and negligent non-disclosure related to their purchase and operation of the Restore Studio. The
complaint seeks damages in an amount of at least $1,500,000, reasonable attorney’s fees,
litigation costs, and court costs, and any other relief to which Plaintiffs are entitled as a matter of
law. The case was removed to federal Pdistrict €court in August 2023. We deny any
wrongdoing and dispute the allegations in the complaint.

Concluded Matters:

In the Matter of Restore Franchising, LLC, Case No. 2023-0206. We filed an initial franchise
registration application with the Maryland Office of the Attorney General (“Maryland AG”), in
response to which the Maryland AG requested that we submit an undertaking that we neither
offered nor sold franchises in Maryland or to any Maryland resident during the time we were not
effectively registered under the Maryland Franchise Registration and Disclosure Law (the
“Maryland Law”). We reported to the Maryland AG that we entered into a Multi-Unit
Development Agreement (the “MUDA”) with a Virginia-based developer (the “Developer”) for
the right to open and operate Restore SteresStudios within a geographic area consisting of parts
of Georgia, Maryland and Virginia during a period when we were not currently registered to
offer and sell franchises in Maryland. Without admitting or denying any violation of law, we
voluntarily entered into a Consent Order with the Maryland Securities Commissioner dated
October 2, 2023. In the Consent Order, we agreed to (i) notify the Developer of the Consent
Order and (i1) pay the Maryland AG $5;000-as-a civil penalty of $5,000.

Other than as disclosed above, no litigation is required to be disclosed in this Item.

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

[Remainder of page left blank intentionally]

ITEM 5
INITIAL FEES

Franchise Agreement.

Initial Franchise Fee

If you sign an individual Franchise Agreement for a single-unit Studio, the standard initial
franchise fee is $44,500 and is payable when you sign the Franchise Agreement. The initial
franchise fee may be less for certain legacy Restore Studio franchisees with whom we have
agreed to a lesser initial franchise fee based on commitments to open additional Studios. During
20223, the initial franchise fees actually paid for single-unit franchises ranged from $0 to
$44,500 (our then-eurrentcurrent initial franchise fee) because we did not charge a separate
initial franchise fee as part of the purchase price for twefive Company-owned Studios that were
purchased by Restore Studio franchisees.

We provide special financial incentives to qualified veterans who have been honorably
discharged from the U.S. Armed Forces. We offer qualified veterans who own 51% or more of
the assets of the franchised business a 10% discount off the standard initial franchise fee due
under a Franchise Agreement. Additionally, we offer qualified employees of ACV who own 51%
or more of the assets of the franchised business a 50% discount off the standard initial franchise
fee due under a Franchise Agreement.

The initial franchise fee is fully earned by us when it is paid. The initial franchise fee is not
refundable under any circumstances, except as provided in this Item 5. You may be eligible to
receive a refund of 50% (less any costs or expenses incurred by us for administration or training
of you and your employees/managers) of your initial franchise fee if the following conditions are
met: (1) we and you cannot agree upon a location for the Studio within three months after the
date we sign the Franchise Agreement, (ii) we terminate your Franchise Agreement (at our
option), and (iii) you sign and submit to us a release of claims in a form we prescribe.

Purchase of Equipment, Furnishings—and Fixtures, Materials-—and General Supplies,— and
Medical and Esthetician Supplies

You must pay us;—our affiliate, er—eur—appreved—supplier—(i)-betweenHyper Supply (i)

approximately $21493,04800-$317:692for—equipment—(including,—the for whole-body

cryotherapy 5 5 5 Y ; 2

9
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ie egulpment and red-light

herapy egulpmen and (wu) between $5 000 and $10 OOO for medlcal and esthetician supplies.
You will-be—charged—$50,000—as—a—down—payment—forare required to purchase your

equrpment When your Studlo enters the perm1tt1ng—and—yeu—wﬂl—be—elﬂed}ted—tlﬂs—&me&nt—

b*Hed—wheﬂ—ye&FS%&dwfﬂ%ers—th&bﬁﬂd-eut— phase

Payment for the above items is required to be made prior to the placement of your order. These
amounts do not include shipping and handling expenses, which you also must pay, and which
may range from $436,000 to $2711,000; for the whole-body cryotherapy chamber and the
red-light panels, in addition to $100 to $300 for medical and esthetician supplies. Your
shipping and handlmg expenses will Vary dependmg on the ordered items and the d1stance to
yourStud10 nally;-these-amounts—d O¥ 3 ; are-added-te

The purchase price for equipment;furnishings;fixtures; materials;-and-general and medical

and esthetician supplies is fully earned by us upon transfer of control of ordered items, generally

upon delivery to you, which is when you obtain physical possession of the ordered items, legal
title has transferred, and you have assumed all risks and rewards of ownership.-Paymentfor-the-

lered.i . fundabl y . ‘
Technology System

You must obtain, maintain, use and upgrade the hardware, software, and other equipment and
network connections that we specify periodically in the System Standards necessary to operate
the point-of-sale system, non-cash payment systems, membership management system, medical
records system, marketing systems, enterprise management system and those other technology
solutions as we may designate (collectively, the “Technology System”) in the operation of your
Studio. We estimate that the amount you must pay us, our affiliates or our approved suppliers
before commencing operations of your Studio for the Technology System will range from
$46,4000 to $126,5000, which includes the cost of the hardware, software licenses, related
equipment, and network connections.

Additienal Site Selection Visits

We demay, but are not obligated to, conduct an initial site selection visit. We will not
charge fer-your if we conduct an initial erfirstsite selection visit. If we conduct a follow-up
or additional site selection visit, but-we may require you to reimburse us for our reasenable-
out-of-pocket expenses and costs, including travel and lodging, that we incur in evaluating your
proposed site.

Multi-Unit Development Agreement.

Development Fee

If we grant you multi-unit development rights for the development of three or more Restore
Studios under a Multi-Unit Development Agreement, you must pay a standard development fee

13
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(the “Development Fee”), which is a graduated fee and calculated as a function of the sum of the
discounted initial franchise fee for each of the Restore Studios to be developed as follows:

e For 3-4 Restore Studios, the initial franchise fee will be $42,000 per Studio.
e For 5-9 Restore Studios, the initial franchise fee will be $40,000 per Studio.
e For 10-19 Restore Studios, the initial franchise fee will be $35,000 per Studio.

e For 20 or more Restore Studios, the initial franchise fee will be $20,000 per
Studio.

You must pay us the Development Fee in multiple installments that correspond with each of the
development periods in the Development Schedule (“Development Period”) as follows: (a)
within seven calendar days after signing the Multi-Unit Development Agreement, you must pay
us (1) the sum of the full initial franchise fees for the Restore Studios to be developed during the
first Development Period and (i1) 50% of the sum of the initial franchise fees for the remaining
Restore Studios to be developed under the Development Schedule; and (b) within seven calendar
days after the start of the second and each subsequent Development Period, you must pay us the
remaining 50% of the initial franchise fees due and owing for the Restore Studios scheduled to
be developed during that Development Period.

If we grant you the right to develop 20 or more Restore Studios, however, you must pay us a
Development Fee equal to the full initial franchise fees for all Restore Studios you agree to
develop under the Development Schedule within seven calendar days after signing the
Multi-Unit Development Agreement. The total Development Fee for Multi-Unit Development
Agreements for 20 or more Restore Studios are fully earned upon execution to account for the
development opportunities lost or deferred due to the number of Studios under contract.

The number of Restore Studios to be opened under a particular Multi-Unit Development
Agreement is determined by mutual agreement and will vary depending upon a variety of
market-specific factors, including: (1) existing population and anticipated population growth
within the Development Area; (2) competition within the Development Area; (3) the availability
of acceptable locations; and, (4) the number of Restore Studios we and our advisors estimate
may reasonably be supported within the Development Area.

When you sign the Franchise Agreement for each Restore Studio to be developed under a
Multi-Unit Development Agreement, we will apply all or a portion of the Development Fee, as
applicable, against the initial franchise fee as described above.

All Development Fees will be uniformly imposed by and payable to Restore Franchising.
Although Development Fees wﬂl—beare generallv not nonrefundable—&nless—pfoﬂded—

moehfy;aﬂd—amend— we may in llmlted cn'cumstances adlust the Development Area and

therefore remove future undeveloped territories from the Development Area, in which case
we will refund the Development Fees in an amount equal to the portion of the initial
franchise fees paid for the undeveloped territories, but only if you are not in default or in

14
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violation of the Multi-Unit Development Agreement, the Franchise Agreement or any other

agreement with us.

For each Studio to be opened during a Development Period, the Franchise Agreement is to be
signed at the beginning of that period.

Range of Pre-Opening Amounts Received During Prior Fiscal Year

Except as described above, we did not reduce or waive any of the fees—deseribedamounts
disclosed in this Item 5-fer-any Restore-Studio-franchisee-during our 20223 fiscal year.

ITEM 6
OTHER FEES
Franchise Agreement
Column 1 Column 2 Column 3 Column 4
Type of Fee) Amount Due Date Remarks
Royalty Fee 7% of Gross Sales, | Monthly, Gross Sales is defined in Note 3. No
(Note 2) subject to (i) the within seven | Royalty Fee will be charged for Gross
Minimum Monthly |days after Sales accrued during the first 90 days
Royalty Fee and (ii) |receiving after the Studio opens for business to
adjustment and an | invoice (or |the general public (the
alternative fixed fee |such other “AetualBusiness Opening Date”). If
royalty structure time as we | applicable laws or regulations prohibit
may a percentage-based royalty, then we
prescribe) may increase the royalty rate or, at our
election, charge you a fixed fee royalty
that we specify.
Brand Fund Ep-te-32% of Gross | Monthly, You will be required to make monthly
Contribution Sales—(eurrently;- within seven | contributions to the brand fund. Gross
2%) days after Sales is defined in Note 3. No Brand
receiving Fund Contribution will be charged for
invoice (or | Gross Sales accrued during the first 90
such other days after the Studio’s AetualBusiness
time as we | Opening Date.
may
prescribe)
Cooperative Up-te-2% of Gross | As No Cooperative Advertising Program
Advertising Sales credited Cooperative |yet exists for any Restore Studios as of
Programs against your local Advertising | this Disclosure Document’s issuance
(Note 4) advertising fees, Program date. Cooperative Advertising Program
unless increased by | directs spend, if and when required, will offset
a vote of the against local advertising requirement.
percentage of See Item 11 for a detailed discussion
Restore Studios about Cooperative Advertising
15
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Column 1 Column 2 Column 3 Column 4
Type of Fee!) Amount Due Date Remarks
operating in your Programs.
defined Advertising
Coverage Area that
is required by the
cooperative’s
bylaws
Monthly Technology | Currently, $600 per | Monthly, Mandatory fee for providing you
Service Fee month within seven |access to our approved computerized
(Note 5) days after point of sale cash collection system
receiving (“POS System”) and other technology
invoice tools.
Marketing Creative | Standard fee, As incurred | At your request, we will provide you
Services Fee currently $75 per with marketing design services for an
ote 5 hour hourly fee.
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Column 1 Column 2 Column 3 Column 4
Type of Fee) Amount Due Date Remarks
S Cgmbined-
Coverage™).

Credit Card Currently, 2.7% per | As incurred | You will pay us a credit card

Processing Fee credit card processing fee in the amount of 2.7%
transaction of each credit card transaction with a

customer, a portion of which we will
pay our designated payment processor
for the customer payments generated
by your Studio. If a customer
disputes a payment charged by your
Studio, we will withhold the disputed
payment amount plus the Credit
Card Processing Fee from your
Stripe account until the dispute is
resolved, at which time we will
transfer the withheld payment plus
the Credit Card Processing Fee to
your Stripe account if the dispute is
resolved in your favor.

Equipment, Varies When billed | You will buy certain equipment,

Furnishings, furnishings, fixtures, materials, and

Fixtures, Materials supplies from us, our affiliates,

and Supplies designated and approved vendors

whose items meet our standards and
specifications, and/or other suppliers in
the industry (See Item 8).

Inspection and Cost of inspection, if | As incurred | This covers our costs and expenses

Testing for applicable, and cost (including the salaries and travel and

Unapproved of test. other related expenses of our

Suppliers, Products employees) for evaluating and testing

or Equipment new products or inspecting new

suppliers you propose.

Audit Costs Cost of audit As incurred | Payable if you fail to submit required
charges reports or if an audit reveals an

understatement of 5% or more of Gross
Sales.

Administrative Fee | Our then-current |Immediately | In addition to our right to terminate
fee for each after notice |the Franchise Agreement, if you
non-monetary from us. breach certain provisions of the
default, currently Franchise Agreement, and you fail to
$1,000 for each cure the default during the cure
default that occurs. period provided, you must pay us an

Administrative Fee to offset our
17




Column 1 Column 2 Column 3 Column 4
Type of Fee) Amount Due Date Remarks
administrative costs incurred to
address your default.

Mystery Shopper Fee | Up to $300 per As incurred | This covers our costs and expenses for

mystery shop evaluating the quality of the services
your Studio provides, including our
third-party costs and reimbursement for
the services performed.

Additional Training | Varies depending As incurred | We currently do not charge a fee for
upenon the additional training that we require or
circumstances, that you request from us, but we may in
although not the future charge a fee for additional
currently charged training upon reasonable notice to you.

Replacement $750 for General As incurred | Payable for Launch Training provided

Training Manager (3-day to any replacement or successor
training); Operator, General Manager, Lead
$1,600 for Lead Nurse, Lead Esthetician, or other
Nurse:(4-day management personnel as we may
training); require.
$750 for Lead
Esthetician (3-day
training)

Meetings and Our then-current fee | As incurred | We reserve the right to charge a fee for

Conferences and attending periodic meetings and

Annual Franchise conferences and our annual franchise

Convention convention (currently referred to as

“StoreRE”).

Interest The lesser of 18% | As- Payable if any amount is not received
per annum, or the ineurredWh | when due.
highest rate then en amount
permitted by becomes
applicable state law | past due

Commercial Surety

Will vary under

As incurred

Unless we agree otherwise in

Bond

the circumstances

writing, you must obtain a
commercial surety bond for your
Studio and if you fail to do so, we
may obtain the bond at your
expense.
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Insurance Will vary under the | As incurred |If you fail to obtain the required
circumstances insurance coverage for your Studio, we
may obtain the coverage at your
expense.
Relocation Fee Then-current fee, As incurred | Payable upon demand if we approve
18




Column 1 Column 2 Column 3 Column 4
Type of Fee) Amount Due Date Remarks
currently $10,000 you to relocate your Studio.

Transfer Fee Then-current fee, As incurred | Payable if you sell, transfer, or assign
currently $1,000 (for your franchise.
a transfer of a
non-controlling
interest in you or
your franchised
business); and
$10,000 (for a
transfer of a
controlling interest
in you or your
franchised business)

Renewal Fee 15% of the As incurred | Payable within seven days after
then-current initial execution if you renew your Franchise
franchise fee. Agreement.

Management Fee 10% of the Gross As incurred | Due when we (or a third party we
Sales (subjecttoa  |upon designate) manage the Studio after
monthly minimum | demand Operator and/or General Manager
fee of $5,000) cease to serve in that capacity, you

abandon the Studio, you fail to comply
with the Franchise Agreement and do
not timely cure, or the Franchise
Agreement is terminated and we are
deciding whether to exercise our option
to purchase.

Remedial Expenses

The costs and

As incurred

Payable if we correct deficiencies
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expenses we incur | upon that we have identified during an
to correct demand inspection of your Studio that you
operational failed to correct within a reasonable
deficiencies or time after notice from us.
compliance
violations
Indemnification Will vary under the | As incurred | You must reimburse us if we incur any
circumstances expense, including attorneys’ fees and
other costs, or if we are held liable for
claims, resulting from your Studio’s
operations.
Costs and Attorney’s | Will vary under the | As incurred |You must pay our costs and attorney’s
Fees circumstances fees if we are successful in bringing an
action against you arising out of, or
related to the franchise Agreement,
including, an action to collect amounts
19




Column 1 Column 2 Column 3 Column 4

Type of Fee) Amount Due Date Remarks

owed to us.

NOTES:

Note 1. Type of Fee.

All fees are non-refundable, uniformly imposed (except that we may discount the Royalty Fee
and Brand Fund Contribution for Restore Studio franchisees based on the circumstances), and
are payable to us, unless otherwise noted.

Note 2. Rovalty Fee.

The Royalty Fee is a mandatory, continuing monthly fee equal to 7% of your monthly Gross
Sales (defined below), except that the amount of the Royalty Fee paid to us will be subject to a
minimum monthly royalty of $3,500 beginning in the first month of your second year operating
your Restore Studio (i.e., the 13" month after the AetualBusiness Opening Date) (the
“Minimum Monthly Royalty Fee”). Within seven days after the end of each month, you must
pay us the greater of (i) the Minimum Monthly Royalty Fee and (ii) the Royalty Fee you owe us
for the previous month.

If any applicable law prohibits or invalidates your payment of Royalty Fees based on Gross
Sales) in -.g 0 INo N dmini v- N ' a nO nol 0 an 0 N nod

Autherized-Care Providers-then we may either: (a) increase the royalty rate, as applied to the
permissible portion of your Gross Sales that is not otherwise restricted or prohibited, to a
rate/amount determined by us so that the net amount of the Royalty Fees paid to us are not less
than the Royalty Fees we would have received had the federal, state, and/or local government
agency, entity, law, rule and/or regulation not prohibited your payment of Royalty Fees based on
Gross Sales related to a restricted activity; or (b) charge you a fixed fee royalty that we specify.

Note 3. Definition of Gross Sales.

“Gross Sales” means the Studio’s total revenues for all Authorized Services and all other
revenue of every other kind and nature generated by the Studio, including all administrative
services fees and revenues earned by the Studio under or pursuant to any administrative services
agreements or other arrangements in place with any Authorized Care Provider_in relation to
Specialty Services, whether for cash, cash equivalents, or credit, and regardless of collection in
the case of credit. Proceeds from the sale of coupons, gift cards, gift certificates and vouchers
will not be included in Gross Sales when the coupons, gift cards, gift certificates and vouchers
are sold. Rather, during the Reporting Period in which the coupons, gift cards, gift certificates
and/or vouchers are redeemed, 80% of the retail prices of the Authorized Services purchased
with the coupons, gift cards, gift certificates and/or vouchers will be included in the Gross Sales
of the Studio that performs the Authorized Services, and 20% of the retail prices of the
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Authorized Services purchased with the coupons, gift cards, gift certificates and/or vouchers will
be included in the Gross Sales of the Studio that sold the coupons, gift cards, gift certificates
and/or vouchers being redeemed. Gross Sales also includes the proceeds of any business
interruption insurance applicable to the Studio. Gross Sales will expressly exclude the following:
tips and gratuities, sums collected and actually paid by you for any sales or other excise tax
imposed by any duly constituted government authority. In the case of promotional discounts
established by us and implemented by you at the Studio, the amount actually paid by the guest
after the discount, rather than the original amount, will be considered for purposes of calculating
Gross Sales. “Reporting Period” means each monthly period ending on the last day of each
calendar month, or any other period that we may specify on at least thirty 30 days’ prior notice.
We reserve the right to modify the composition of Gross Sales and/or the treatment of revenue or
other proceeds generated from Authorized Services in all respects and for all purposes at any
time in our sole discretion.

Note 4. Advertising Cooperative Programs.

Members of the Cooperative Program will include Restore Studios that we or our affiliates own
and/or manage that are located within the Advertising Coverage Area. Each Restore Studio
operating in the Advertising Coverage Area, including those that we or our affiliates own and/or
manage will have one vote. No Cooperative Program yet exists for the franchise network.

Note 5. Mandatory and Optional Services Provided by Us.

Your Studio must obtain and purchase all of the mandatory services related to the development
or operation of your Studio that we provide, and you may elect to accept and participate in some
or all of the optional services we provide to franchised Restore Studios. You will pay all fees
and charges for these mandatory services and any optional services in which you participate.
The current mandatory and optional services provided by us and our affiliates and related fees
and charges are set forth in the table in this Item 6. We have the right periodically to do any of
the following: (i) modify the nature and character of these services and increase or revise related
mandatory or optional fees and charges; (i) add new mandatory or optional services or
discontinue existing services; and (ii1) designate any services as mandatory or optional. Fees and
charges for mandatory and optional services will be determined on the same basis for all
franchised Restore Studios that are participating in the service and may include: (a) overhead
costs allocable to providing the service, including compensation of personnel directly involved in
providing the services; (b) recovery of development costs for the service; (c) costs of tangible
and intangible property employed in providing the service; and (d) costs of operating,
maintaining and upgrading the service.

Multi-Unit Development Agreement

If you sign a Multi-Unit Development Agreement, you should review both the above table of
fees applicable to Franchise Agreements, as well as the following table of fees applicable to the
MUDA:
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Column 1 Column 2 Column 3 Column 4
Type of fee Amount Due Date Remarks (See Note 1)
Additional Varies depending on Within seven days | See Item 5.
Development number of Studios to after the beginning
Fees be developed of each
Development
Period.

Transfer fee

Then-standard fee,
currently $1,000 (for a

Upon transferring
the Multi-Unit

Pavable if you transfer an

interest in you or your

transfer of a Development franchised business to an
non-controlling interest Agreement affiliate or third party
in you or your franchised
business); and $10,000
(for a transfer of a
controlling interest in
you or your franchised
business
Attorneys’ fees | Will vary under As incurred Payable if we prevail in any
and other costs circumstances legal dispute against you or in
connection with an
indemnification.
Indemnification | Will vary under As incurred You must reimburse us if we
circumstances incur any expense, including

attorneys’ fees and other
costs, or are held liable for
claims arising out of (x) your
breach of the Multi-Unit
Development Agreement or
(y) the development and
operation of your Restore
Studios.

Note 1: All fees are non-refundable, except that we may in limited circumstances adjust the

Development Area and therefore remove future undeveloped territories

from the

Development Area, in which case we will refund the Development Fees you—havein an

amount equal to the portlon of the initial franchlse fees pa1d for the undeveloped Restore

Fef&ndabﬂ*ty—whieh—weqﬂaﬁrpda{e—nwdtfy—aﬂd—amendterrltones, but onlv 1f you are not

in_default or in violation of the Multi-Unit Development Agreement, the Franchise

Agreement or any other agreement with us.
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franchisees with whom we have agreed to a lesser fee based on commitments to open additional
Studios or other historical terms.

Franchise Agreement

ITEM 7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
made
Initial Franchise Fee | $44,500 Lump sum | Upon execution | Restore
(See Note 1) of FA
Architect Fees $15,000 - $30,000 As required | As incurred Non-Restore
Parties
Permitting Fees (See | $3,000 - $10,000 As required | As incurred Non-Restore
Note 2) Parties
Leasehold $34825,5000 - Asrequired | As incurred Landlord and
Improvements (See $595600,000 various third
Note 3) parties
Equipment (See Note | $2439,06748 - As required | As incurred Hyper Supply
4) $3147,692268.,425 and other
designated
suppliers
Restoreand/or-
its affiliates
Frontage Sign $7,000 - $15,000 Lump Sum | As incurred Non-Restore
Parties
Furnishings & $13,000 - $30,000 As required | As incurred Restore and/or its
Fixtures affiliates
Travel Costs for $6,000 - $8,000 As required | As incurred Non-Restore
Launch Training (3-4 Parties
people)
Grand Opening $25,000 As required | As incurred Non-Restore
Marketing Expenses Parties
(See Note 5)
Three Months’ Rent | $H55259,000 - As required | Per Landlord Landlord
(See Note 6) $51,56144,000 Requirements
Security Deposit $3,842000 - As arranged | Per Landlord Landlord
(See Note 6) $176,187000 Requirements
Materials and $10,500 - $15,000 As required | As incurred Restore and/or its
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Column 1 Column 2 Column 3 Column 4 Column 5
Type of Amount Method of When Due To Whom
Expenditure Payment Payment is to be
made
General Supplies affiliates and
various third
parties
Technology System $46,4000 - $126,5000 | Monthly Two months Restore and/or its
(See Note 7) prior to the affiliates
Projected
Opening Date
Medical and $5,000 - $10,000 As required | One month prior | Restore and/or its
Esthetician Supplies to the Projected | affiliates
Opening Date
Shipping & Handling | $13,000 - $27,000 As required | As incurred Restore and/or its
Costs (See Note 101) affiliates
b ol | GIOD LD Seeepeieel | Sehepesed Restore and/or
Note 1)) its affiliates
Professional Fees $5,000 - $10,000 As required | As incurred Various third
(See Note &) parties
Insurance $15;000-$25,000 As required | Upon lease Bond linsurers
CostCommercial Eexecution and various third
Surety Bond (See parties
Note 9)
Insurance Cost (See | $12,500 - $19,000 As required | Upon lease Insurers and
Note 10) execution various third
parties
Additional Funds — $30;000—875,000 - | Asrequired | As incurred Franchisee
Three months (See $100,000 Employees &
Note 142) various third
Parties
TOTAL (See Note $779,515817,674 -
123) $1,31289,840925

Note 1. Initial Franchise Fee.

See Item 5.

Note 2. Permitting Fees.

Your permitting costs may be greater or less depending on whether you use nitrogen in the
performance of the Authorized Services or other substances, materials or equipment that are
regulated in the jurisdiction in which you operate your Studio. Permitting costs may vary based
on your geographic location and the local real estate market.
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Note 3. Leasehold Improvements.

These figures cover the estimated costs related to demolition construction, remodeling, repair,
insulation, doors and hardware, partition walls, ceilings, flooring, painting, decoration
acquisitions and installation of fixtures, leasehold improvements and other fixed assets, cabinets,
plumbing, HVAC, electrical, fire and security systems, decorating, and similar costs for a 1,800
to 2,800 square foot leased premises eutside-of New—Yeorkin a geographical area that is not
traditionally known as one of the more expensive metropolitan areas (e.g., New York, New
York). The estimated costs for leasehold improvements for a leased premises in New—¥eork;
New—Yorkrangefrom-$650;000-te-$800;000certain of those metropolitan areas may exceed
the estimated cost depending on various factors such as the local real estate market, the
total square footage of the leased premises, the general contractor you select, and rising
construction costs. This disclosure is net of tenant upfit allowance, which we estimate will
range from $0 to $275300,000, depending on various factors, and would decrease the range for
leasehold improvements disclosed in the table. You may either own or lease the premises for
your Studio, but we expect most Restore Studio franchisees to lease their premises. Restore
Studios are generally located in high-traffic retail shopping centers, preferably in the vicinity of a
national grocery store or health clubs;-and. Restore Studios range in size from approximately
1,6500 to 34,8000 square feet depending on the geographic location; however, in most
instances, Restore Studios range in size from approximately 1,800 to 2,800 square feet. The
cost of the required leasehold improvements will depend on the size of the premises, location,
material costs, labor costs, amount the landlord is willing to assume, and other economic factors
outside of our control. In a build-to-suit lease, the landlord may include some or all of the
improvements, fixtures, equipment, and signs which may be factored into your overall lease
payments. If you decide to purchase the land and build your Studio, we are unable to estimate the
cost in this scenario. The cost of acquiring real estate, developing the site, and constructing the
building for the Studio will vary significantly depending on the geographic location, the specific
site, size of the building, and other economic factors outside of our control.

Note 4. Equipment.

This estimate includes the whole-body cryotherapy ehamber;machine and red-light therapy
equipment you must purchase from our affiliate, Hyper Supply, as well as the local

cryotherapy machlne ellyesk}n—hydla&fae}al—mfrared sauna, hyperbarlc oxygen chamber
Oxygen m-on 0O J ed N 0 ] 0 d

aﬂd—esﬂieﬂemﬂ—eqmpmem—te—beconcentrator. full- bodv compressions, Crvoskln deV1ces

and consumables, Hydrafacial devices and consumables, and InBody scanner you must

purchased from us&%e&r—&fﬁhate—HypeFSu-ppl—y—(er—other applﬂweddemgnated Vendors) (See
Items 5 and 8) i . he—6 A

avs na .:‘.=_=' X3 be .=.= hi HROULD 'i'. h o .“'..i'"='. dUe—aned
owing-on-your-final-equipmentinveice;which-is-billedYou must purchase your equipment

when your Studio enters the build-eut-phase.permitting phase. Depending on the supplier’s
specific terms of payment and inventory levels, you may be charged a down payment or in
full for equipment prior to delivery.
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Note 5. Grand OpenineGrand-Opening Marketing Expenses.

You are required to spend a minimum of $25,000 on pre-opening and grand-opening advertising
campaigns, which expenditures must commence during the period that is approximately three to
five months before the Studio’s Projected Opening Date and must conclude 45 days thereafter,
including campaigns aimed at generating pre-opening membership sales.

Note 6. Three Months’ Rent.

This-estimate-of rental range-accountsfor-the-substantial-variations-inrRetail rental rates

across the United States are dependent in large part upon geographic location, the local real
estate market, the size of the building, and other economic factors. This estimate isfor-a-Studio-
loecated-outside-ef NewYorkof rental range is for a typical Studio of approximately 1,800 to

2,800 square feet in a geographical area that is not traditionally known as one of the more
expensive metropolitan areas (e.g., New York, New York). The estimated monthly rental rate
for a1;973-tean approximately 2,452000 square foot Studio in New York, New York ranges
from $31,400 to $37,100 per month. (SeeNete-3-)-While you may either own or lease the
premises for your Studio, we expect most Restore Studio franchisees to lease their premises.
Restore Studios are generally located in high traffic retail shopping centers, preferably in the
vicinity of a national grocery store or health club.

Note 7. Technology System.

You must purchase a Technology System (defined in Item 5) that meets our specifications, which
hardware and software components we detail in Item 11. See Item 11 for more information on
our required technology specifications for the Technology System. This estimate is for a
Technology System for a Restore Studio of approximately 1,800 to 2,800 square feet.

Depending on the square footage of your Studio, you may be required to purchase one or
more additional components to complete the Technology System at your Studio to meet our

System Standards.

Note 8. Professional Fees.

This estimate includes legal, tax and accounting fees you may incur while developing your
Studio.

Note 9. InsuranceCommercial Surety Bond.

Fhe-cost-of-your-insuranece-coveragelUnless we agree otherwise, we require you to purchase

and maintain a commercial surety bond from a surety bond provider guaranteeing the
customer obligations and services of your Studio. The minimum surety bond amount is
$50,000. We estimate that the cost of your surety bond will be an annual charge of 1%-2%
of your coverage amount. The specific cost of your surety bond will vary depending on the
insuraneebond carrier’s charges, the terms of payment, and your insurance history.-Yeu-must-
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Note 10. Insurance.

We set certain minimum required insurance coverages (as further described in Item 8), but it is
your sole responsibility to determine the appropriate and maximum insurance coverage for your
Studio, including any coverage that may be required or recommended with respect to Specialty
Services offered and sold by your Studio. The cost of your insurance coverage will vary
depending on the insurance carrier’s charges, the terms of payment, and your insurance
history. You must also carry the insurance required by your landlord and applicable law.
We may specify an insurance agency or insurer as the designated supplier for this service.

Your obligation to obtain and maintain the insurance policies that we require, in the amounts
specified, will not be limited in any way by reason of any insurance maintained by us, nor will
your performance of that obligation relieve you of your liability under the indemnity provisions
in the Franchise Agreement. If you fail to procure or maintain the insurance that we require, we
may (but are not obligated to) obtain the required insurance and charge the cost of the insurance
to you, plus a reasonable administrative fee.

Note 101. Shipping; and Handling-and-Sterage.

These estimates reflect the costs for shipping and handling and-sterage-for your initial supplies
of (i) equipment (includings- the whole-body cryotherapy ehambermachine, red light therapy
equipment, local cryotherapy machine, eryeskin;—hydrafaciakinfrared sauna, hyperbaric
oxygen chamber, oxygen menitering—systems—infraredsauna,—EED panels;—compression
sleeves;-andrelated-equipmentconcentrator, full-body compressions, Cryoskin devices and

consumables, Hydrafacial devices and consumables, and InBody scanner), (ii) furnishings
and fixtures, (ii1) materials and general supplies, and (iv) medical and esthetician supplies.

Note 142. Additional Funds.

This item estimates yeurthe initial start-up expenses (other than the items identified separately
in the table) you will incur before you commence operations and during the initial period of
operations. These expenses include post-opening employee payroll (but not any draw or salary
for you); initial marketing expenditures for three months (not including your grand opening
advertising expenditure); bookkeeping and payroll services for three months; installations;
deposits; utility costs; incorporation fees; and any unforeseen incidental expenses related to
facilities improvements. If you open multiple Studios under a Multi-Unit Development
Agreement, the additional funds necessary for your first Studio tend to be on the high end of the
estimated range, while the additional funds required for subsequent Studios will tend to fall on
the lower end of the estimated range. These figures are estimates based upon our experience in
opening and operating Company-owned Studios and offering franchises for the operation of
franchisee-owned Studios.

Note 123. Total Estimated Initial Investment.

The amounts provided in this table include costs you will incur to startbegin operating your
business under the Franchise Agreement. Except as otherwise noted, none of these payments are
refundable. These payments are only estimates. Your costs depend on your management skill,
experience, and business acumen; local economic conditions; the local market for your products
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and services; the prevailing wage rate; competition; and the sales level reached during the initial
period. We relied on our experience in opening and operating Company-owned Studios and
offering franchises for the operation of franchisee-owned Studios to compile these estimates.

You should review these figures carefully with a business advisor, accountant, or attorney before
deciding to purchase a franchise. We do not offer any financing for your initial investment or any
other items. The availability and terms of financing with third-party lenders will vary depending
on factors such as the availability of financing generally, your creditworthiness and the policies
of your lending institutions concerning the type of business to be operated.

If you purchase an existing Company-owned Studio, you may have to make a greater or smaller
investment, depending on the circumstances, than the estimated initial investment for a new
Studio shown above. The price and terms of payment for an existing Company-owned Studio
will be determined by mutual agreement.

Multi-Unit Development Agreement

Column 1 Column 2 Column 3 Column 4 Column 5
Type of Expenditure Amount Method of When Due To Whom
Payment Payment is to
be made
Development Fee (See Note | $126,000 — Lump sum | Upon signing Restore Only
1) $400,000 the Multi-Unit
Development
Agreement
Additional Funds — Three $9075,000 As incurred | As incurred Various third
Months (See Note 2) —$225100,000 parties
Total Initial Investment of a | $779,515817.67 See table above.
Single Restore Studio (See | 4 —
Note 3) $1,31287,84092
5
TOTAL ESTIMATED $995,5151,018.6
INITIAL INVESTMENT | 74 -
(See Note 4) $1,943,78407,92
5

Note 1. Development Fee.

If you sign a Multi-Unit Development Agreement, the Development Fee will vary significantly
depending upon the number of Studios you are required to develop (See Item 5). You will be
required to pay us the Development Fee in multipleone or more installments. The initial
Development Fee is equal to (x) the sum of the full initial franchise fees for the Restore Studios
to be developed during the first Development Period and (y) 50% of the initial franchise fees for
the remaining Restore Studios to be developed under the Development Schedule. However, if we
grant you the right to develop 20 or more Restore Studios, you must pay us a Development Fee
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equal to the full initial franchise fees for all Restore Studios you agree to develop under the
Development Schedule w1th1n seven calendar days after s1gn1ng the Mult1-Un1t Development
Agreement. We—e Ve ¢
Restor&St&d*os—The Development Fee 1ncluded in the table assumes the development of three
Studios on the low end and 20 Studios on the high end.

Note 2. Additional Funds — Three Months.

This amount covers the costs needed to begin looking for sites in the Development Area and
preparing a business plan, and related expenses, during the initial three months after signing the
Multi-Unit Development Agreement. You will need funds for working capital, in an estimated
amount of $9075,000 to $225100,000 to pursue your development obligations.

There is no additional investment for training, real property, equipment, fixtures, other fixes
assets, construction, remodeling, leasehold improvements, decorating costs, inventory, security
deposits, utility deposits, business licenses or other prepaid expenses required under the
Multi-Unit Development Agreement. However, you will incur costs for these items, and other
expenses associated with developing and operating a Restore Studio, under the Franchise
Agreement. We cannot assure you that you will not have additional expenses in starting your
Studio.

Note 3. Total Initial Investment of Single Restore Studio.

For more information, please see the Estimated Initial Investment table for the Franchise
Agreement above. An initial investment will be required for each Restore Studio you open. Our
current estimate of the range of this initial investment is described in this Item 7. However, the
initial franchise fee for each Studio developed under the MUDA will be in the amounts provided
in Item 5, and you will not be responsible for paying the full amount of the initial franchise fee.
As mentioned above, when you sign the Franchise Agreement for a new Studio, we will apply all
or a portion of the Development Fee, as applicable, against the initial franchise fee payable under
each Franchise Agreement, and you will pay the remaining balance of the initial franchise fee
upon execution, if any.

Note 4. Total Estimated Initial Investment.

These figures are estimates based upon our experience in opening and operating
Company-owned Studios and offering franchises for the operation of franchisee-owned Restore
Studios.__Although Development Fees are generally not refundable, we may in limited
circumstances adjust the Development Area and therefore remove future undeveloped
territories from the Development Area, in which case we will (a) provide you with notice as
soon as reasonably practicable and (b) issue you a refund of the Development Fees equal to
the portion of the initial franchise fees you paid for the undeveloped territory removed
from the Development Area, but only if you are not in default or in violation of the
Multi-Unit Development Agreement, the Franchise Agreement or any other agreement
with us. None of the other payments are refundable.

ITEM 8
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RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate your Studio in strict compliance with the System Standards we prescribe for
development and operation of a Restore Studio, all of which may change. The System Standards
may regulate, among other things, (i) the delivery of Authorized Services at your Studio; (i1) the
types, models, and brands of required furniture, fixtures, signs, and equipment (including
components of and required software licenses for the Technology System for the Studio
(collectively, “Operating Assets™); (iii) required, authorized, and unauthorized services and
products for the Studio; and (iv) designated and approved suppliers of items and services. You
must buy or lease all Operating Assets and other products and services for the Studio only
according to our System Standards and, if we require, only from suppliers we designate or
approve (which may include or be limited to us, our affiliates, and/or other restricted sources).
You must maintain a sufficient supply of required supplies and products to meet the inventory
standards we prescribe in the System Standards (or to meet reasonably anticipated customer
demand for the Authorized Services, if we have not prescribed specific standards).

Our System Standards, which are included in our operations manual (the “Manual”) and other
communications we may provide to you, establish our system-wide requirements and best
practices related to quality, cost, delivery, performance, design and appearance, delivery
capabilities, financing terms, and ability to service to the Restore Hyper Wellness network as a
whole. We may, at any time, change, delete, add to, or modify any of our System Standards.
These changes, deletions, additions, or modifications may require you to incur additional
expenses and costs. We will notify you in advance of any changes to our System Standards or
approved suppliers or service providers.

Currently, Hyper Supply er-anether-affiliate-of-ours-isand other third-party suppliers that
we designate or approve are the only approved suppliers for all or the majority of the Operating
Assets, including the red light therapy equipment, whole-body cryotherapy ehambermachine,

local eryeskin—cryotherapy and—hydpaﬁaeral—eqmpmentmachlne 1nfrared sauna, mild-

hyperbarlc oxygen chamber oxygen HOF

{ 3 S concentrator. full bodV
comnressrons, Crvoskln dev1ces and consumables. Hvdrafacml devices and consumables,
and InBody scanner, as well as all furnishings, fixtures, signage, medical and esthetician
supplies, and certain other materials and supplies used in connection with furnishing, decorating
and operating the Restore Studio and performing the Authorized Services.

Currently, Boston Heart Diagnostics Corp., Quest Diagnostics, Inc., and Sonora Quest
Labs, LLC are the only clinical laboratories your Studio may contract with for testing
related to performance medicine services.

Technology System.

You must obtain, maintain, use and upgrade the required Technology System in the operation of
your Studio, including specific components of the Technology System that we specify from a-
singleone or more designated suppliers. We require you to use our proprietary POS System to
process all customer payments generated by your Studio.

30

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10



You must set up a merchant account with the designated supplier of the Technology System in
order to receive payments from us. We will be the administrator of the funds moving through
the POS System.

You must purchase any software from our designated vendors and execute any software license
agreements that we or the licensor of the software require, including any related software
maintenance agreements. We may require you to maintain service support contracts and/or
maintenance service contracts and to periodically update, upgrade or replace, at your sole
expense, the Technology System as we may require in our sole discretion without limitation.
(See Item 11 for additional information regarding Technology System requirements.) We
currently do not require you to maintain any service support contracts and/or maintenance

service contracts.

Authorized Care Providers.

You will be required to contract with an Authorized Care Provider so that you can facilitate
customers’ access to, and the performance of, the Specialty Services (as further described in Item
16). You must use an Authorized Care Provider that satisfies the System Standards and is
designated by us, unless we allow you to choose your own Authorized Care Provider to
provide or supervise the Specialty Services.

Unless we agree otherwise, you must enter into an ASA in the form attached to this disclosure
document as “Exhibit J” with the Authorized Care Provider we designate to provide itthem
with exclusive space in your Restore Studio and administrative services se-thatit-eanfor them
to deliver the Specialty Services to customers on-site and/or from a remote location. Fhe-ASA-
must If we agree in writing to allow you to choose your own Authorized Care Provider, you

must enter into an ASA in a form approved by us that includes a full description of yeurthe
arrangement with-the-Autherized-CareProvider-and-ef-theand administrative services you-
willto be rendered to the Authorized Care Provider, as well as the-administrative-servieesfee-

baseeLe&a compensatlon formula wedeteﬂnm&that—theﬁxuﬂwmed—ea#e—llﬁmdewqﬂ—pay

comphaﬂees w1th the CPOM rules in the apphcable state and other Authorlzed Care Prov1der
Regulations. Nenecomplianee-with-your We may (but are not obligated to) permit Restore

Studio franchisees to directly employ a licensed individual to order, administer, or provide
certain Specialty Services in jurisdictions where direct employment is permitted under
applicable law and regulations. In those states where you are permitted, and we agree in
writing to allow you, to directly employ a licensed individual to order, administer, or
provide certain Specialty Services, the compensation formula under the ASA with our
designated Authorized Care Provider can be adjusted to reflect the costs incurred for any
licensed individuals employed directly by you. Although we provide the form of the ASA
you must enter into with the Authorized Care Provider we designate, you must directly
hire your own attorney to independently evaluate, review, and ensure that your ASA and
its terms comply with all applicable laws, rules and regulations, including Authorized Care
Provider Regulations. Your failure to comply with applicable state’s CPOM laws andor
other Authorized Care Provider Regulations may lead to the unauthorized practice of medicine
or other violations by you-and/er, your Restore Studio and-petentialor the Authorized Care
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Provider, and will give us the right to terminatiene of-yourthe Franchise Agreement and
any other agreements withbetween you and us. You are solely responsible for determining and
complying with all applicable provisions of such laws with respect to your businesses,
operations, locations, and employees, and you are encouraged to seek guidance from legal
counsel regarding these matters.

You may not direct or control the performance of Specialty Services or the professional’s
independent medical judgement—Al-chargesfor-Speecialty Servicesshould-be-billed-inthe-
name-of-the regardless of whether your state has applicable CPOM rules or Authorized
Care Provider andRegulations. All payments for Specialty Services should be made directly to
the Authorized Care Provider-witheut-comingling-ef funds-with-you-er-ethers—The, and the
Authorized Care Provider should retain sole discretion regarding establishment of professional
fees and modification or waiver thereof in an individual case.

Development of Studio.

We must accept the site for your Studio, and the site must meet our then-current site selection
criteria. We will previdemake available to you with-our standard site selection criteria-anéd/or
on-site-evaluation-of sites—as—we-deem—apprepriate. Neither our acceptance of the premises
nor any information communicated to you regarding our standard site selection criteria for
Restore Studios or the specific location of the premises will constitute a warranty or
representation of any kind, express or implied, as to the suitability of the site for a Restore
Studio. You are solely responsible for determining the suitability of the site. Our acceptance of
the proposed site merely signifies that we are willing to grant a franchise to you for a Restore
Studio at the site. Once we accept ¥your Studieproposed site, you may not be-relocated your
Studio without first obtaining our written consent.

At our option, we may require you mustto use eura designated master broker in connection
with identifying the site for your Studio. If you lease the site for your Studio, you are required to
have the landlord sign the Lease Addendum attached to the Franchise Agreement as Exhibit E.
Under the Lease Addendum, we will have the right, but not the obligation, to take possession of
your Studio premises if you commit a default under your lease, your lease is terminated,
your Franchise Agreement er—lease—is terminated, or your Franchise Agreement is not
renewed.

You are obligated, at your expense, to have an architect designated-by-us-er-thatwho meets our
System Standards prepare all required construction plans based on our prototype designs for
Restore Studios. You are required to use our designated provider of construction management

services (which may be us or any one of our affiliates) in connection with the construction and
finish-eutbuild-out of your Studio.

Commercial Surety Bond.

Unless we agree otherwise, you must obtain and maintain the commercial surety bond at
your own expense. We may designate a surety bond provider as a designated supplier for
commercial surety bond policies. Subject to the minimum required policies we specify, you
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are solely responsible for determining the amount of the surety bond needed to meet the
customer obligations and related services of your Restore Studio.

Insurance.

You must obtain and maintain, at your own expense, the insurance coverage we require, and you
must meet the other insurance-related obligations set forth in the Franchise Agreement and the
Manual. We may amend the insurance requirements or add additional coverage requirements at
any time upon notice to you. The insurance policy or policies must be written by a reputable
carrier with an AM Best rating of “A-,” and name us (or our designated affiliate) as an additional
insured. The insurance policy or policies must consist at a minimum (except as additional
coverage and higher policy limits may reasonably be specified by us), of the following: (a)
commercial general liability insurance ($1 million per occurrence, $2 million aggregate); (b)
products-completed operations insurance ($1 million per occurrence, $2 million aggregate); (c)
personal injury and advertising injury insurance ($1 million per occurrence, $2 million
aggregate); (d) damage to premise rented ($50,000 per each premises); () hired and non-owned
auto liability insurance ($1 million per occurrence, $1 million aggregate); (f) professional
liability insurance ($1 million per occurrence, $3 million aggregate); (g) medical expense
insurance ($2,000 per person, $2 million aggregate); (h) business personal property insurance
(greater of $50,000 or replacement value); (i) business interruption coverage (actual loss
sustained basis, minimum period of six months); (j) workers compensation (statutory amounts);
(k) employers' liability insurance ($1 million per occurrence, $1 million aggregate); and (1)

other insurance policies as we may determine.

We may designate an insurance agency or insurer as a designated supplier for certain types of
insurance policies. Subject to the minimum required policies we specify, you are solely
responsible for determining the types and amount of insurance you will need to operate your
Restore Studio._ You must provide us upon our request, or at such times that we specify,
with evidence that you meet the minimum insurance requirements.

Operating Assets.

You must purchase or lease only the types, brands and models of fixtures, furniture, equipment,
signs and supplies whiehthat we authorize or otherwise deem as meeting our System sStandards
and specifications (including our standards and specifications for quality, design, warranties,

appearance, function and performance that we prescribe) for Restore Studios—andier—are-

purchased-from-suppliers-autherized. You must purchase or lease these items only from

us, our affiliate or our designated or approved by-us-(which-may-includeus-and/orany-of
our—affiliates)suppliers. We may periodically modify the list of approved brands and/or

suppliers at our sole discretion. After notice of the modification, you may not reorder any brand
or reorder from any supplier which is no longer approved.

Where we have designated an exclusive supplier for certain equipment, furnishings, fixtures,
signs or supplies that are required in the operation of the Studio, you must acquire that
equipment, furnishing, fixtures, signs or supplies only from the designated supplier. _If you
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purchase an existing, operating Restore Studio from us or a Restore franchisee, we may
waive some or all of the purchase restrictions as part of the Studio’s acquisition.

If you propose to purchase from an alternative supplier any item that we have not designated by-
us—to be purchased exclusively from an—autherized—supplier—weone of our designated

suppliers, you and the proposed supplier must submit to us all information that we request in
order to determine whether to approve the proposed supplier. Requests to approve suppliers of
goods and services of a clinical nature related to Specialty Services may, to the extent required
under applicable laws, require the approval or recommendation of the Studio’s Authorized Care
Provider. We will, in consultation with our clinical advisors as necessary, have the right to
approve or disapprove any supplier at our sole discretion, and we may also approve a supplier
conditionally. In evaluating any supplier you propose, we may, subject to restrictions and
conditions to protect confidential information, disclose to the proposed supplier applicable
standards, specifications and procedures for the item in sufficient detail to enable the proposed
supplier to demonstrate its capacity and capabilities to supply the items according to our
requirements. Within 30 days after we receive all requested information, we will communicate
to you in writing our decision to approve or disapprove your proposed alternative supplier. We
will evaluate proposed alternative suppliers on their ability to comply with applicable standards,
specifications, processes, and procedures, and we will only approve those proposed alternative
suppliers that meet our high standards. We may disapprove or revoke our approval of any
supplier who we previously approved, and you may not, after receipt of notice of disapproval,
reorder from any supplier we have disapproved.

We may prescribe procedures for the submission of requests for approval and impose obligations
on alternative approved suppliers, which will be incorporated in a written agreement with the
supplier. We may obtain from you and/or the alternative approved suppliers reimbursement of
our reasonable costs and expenses incurred in connection with the approval process and on-going
monitoring of the supplier’s compliance with its requirements, but we will not profit from the
sale of items to you from an alternative approved supplier. We do not act as agent, representative
or in any other intermediary or fiduciary capacity for you in your relationship with any alternative
approved suppliers. We may impose limits on the number of alternative approved suppliers for
you and the system. We have the right to monitor the quality of services provided by alternative
approved suppliers in a manner we deem appropriate and may terminate any alternative approved
supplier who does not meet our then-current quality standards and specifications that may be in
effect, which we may modify at our sole discretion or in response to changes in applicable law.

Revenues and Payments from Required Purchases.

We or our affiliates may derive revenue and other benefits based on your purchases and leases,
including from charging you for products and services we or our affiliates provide to you and
from promotional allowances, volume discounts, and other payments made to us by suppliers
and/or distributors that we designate or approve for some or all Restore Studio franchisees. We
and our affiliates may use all amounts received from you or suppliers and/or distributors,
whether or not based on your or other Restore Studio franchisees’ actual or prospective dealings
with them, for general working capital purposes, without restriction for any purposes we or our
affiliates deem appropriate.
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During the fiscal year ended December 31, 20223, we did not earn any revenue from required
purchases and leases by Restore Studio franchisees.

During the fiscal year ended December 31, 20223, Hyper Supply earned $27,0717,53315 in
revenue from required purchases made by Restore Studio franchisees. In addition, Hyper Supply
has arrangements with certain suppliers to receive rebates as a result of required purchases by
Restore Studio franchisees from these suppliers and earned $237,446176,284 from rebates
during the fiscal year ended December 31, 20223.

Proportion of Purchases Subject to Specifications.

Collectively, the purchases and leases described above are 35%-50% of your overall purchases
and leases in establishing a Studio, and 15%-25% of your overall purchases and leases in
operating a Studio.

Cooperatives and Purchase Arrangements.

We are involved in distribution cooperatives for medical supplies and are negotiating a
distribution cooperative agreement for esthetician supplies. _We therefore negotiate purchase

arrangements with suppliers, including price terms, for the benefit of Restore Studio

franchisees.

Material Benefits.

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

General.

Except as described above, neither we nor any of our Affiliates derives revenues or other
material consideration as-areswlt-offrom your purchases from other suppliers.

One or more of our officers owns an interest in ACV, which in turn wholly owns Hyper Supply,
which acts as a supplier to Restore Studio franchisees. Otherwise, none of our officers has an
interest in any supplier.

ITEM 9
FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in
other items of this Disclosure Document.
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SECTION IN THE
FRANCHISE
AGREEMENT (“FA”)

management/staffing

AND MULTI-UNIT ITEMS IN
DEVELOPMENT DISCLOSURE
OBLIGATION AGREEMENT (“MUDA”) DOCUMENT
(a) Site selection and Section 4 of FA; Sections Item 11
acquisition/lease 2(a) and 2(b) of MUDA
(b) Pre-opening Sections 7 and 8 of FA Items 657, 7 and 8
purchases/leases
(©) Site development and other | Sections 4, 5, 6, 7, 8, 9 and Item 11
pre-opening requirements 11 of FA
(d) Initial and ongoing training | Section 5 of FA Items 5, 6, 7 and 11
(e) Opening Section 4(f) of FA Items 5, 7 and 11
63} Fees Section 3 of FA; Section 1(a) | Items 5, 6 and 7
and Exhibit A of MUDA
(2) Compliance with standards | Sections 6(d) and 6(e) of FA | Items §, 11 and 14
and policies/Operations
Manual
(h) Trademarks and Section 14 of FA; Section 5 | Items 13 and 14
proprietary information of MUDA
(1) Restrictions on Sections 6(a) and 6(c) of FA | Items 8 and 16
products/services offered
() Warranty and customer N/A N/A
service requirements
(k) Territorial development Section 4(b) of FA; Section | Item 12
and sales quotas 1 of MUDA
) Ongoing product/service Section 7 of FA Item 8
purchases
(m)  Maintenance and Sections 6(e)-(g) of FA Item 11
appearance requirements
(n) Insurance Section 13 of FA Item 7
(o) Advertising/Marketing Section 9 of FA Items 6, 7 and 11
(p) Indemnification Sections 14(f) and 20 of FA; | None
4(b) of MUDA
(q) Owner’s participation/ Section 11 of FA Item 15
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SECTION IN THE
FRANCHISE
AGREEMENT (“FA”)

FA; Section 3(b) and Exhibit
C of MUDA

AND MULTI-UNIT ITEMS IN
DEVELOPMENT DISCLOSURE
OBLIGATION AGREEMENT (“MUDA”) DOCUMENT
(r) Records/reports Section 12 of FA; Section Item 6
3.05 of MUDA
(s) Inspections/audits Section 12 of FA Item 11
() Transfer Section 15 of FA; Section 6 | Item 17
of MUDA
(u) Renewal Section 2(b) of FA Item 17
(V) Post-termination Sections 16 and 18 of FA; Item 17
obligations Section 8 of MUDA
(w)  Non-competition Section 16 of FA; Sections 5 | Item 17
covenants and 8 of MUDA
(x) Dispute resolution Section 22 of FA; Section 9 | Item 17
of MUDA
(y)  Guarantee Section 10(b), Exhibit F of Item 15

(2) Commercial Surety Bond

Section 13 of FA

Items 7 and 8

ITEM 10
FINANCING

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

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND

TRAINING

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

Pre-Opening Obligations

We will provide the following pre-opening assistance:

1. We will determine the Development Area within which you will select sites for Restore
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Studios and provide you with general guidance in selecting sites. We will previdemake
available to you with-our standard site selection criteria-and/or-en-site-evaluation—of
sites-as—we-deem-appropriate. (Multi-Unit Development Agreement, Section 2). Sites
are subject to our approval and must meet our then-current site selection criteria. We
describe our site site-selection process and your obligations below.

2. You must identify and obtain our approval of a site within three months after signing the
Franchise Agreement. You will complete and submit to us a standard site site-selection

application form for a proposed site. Absent-eur-express-written-permission-otherwise;

We will provide site selection assistance as we deem advisable or upon your request,

including making our site site-selection guidelines and analytics and design
specifications andavailable to you. We may, but are not obligated to, conducting ene-

en—sﬁeevaluaﬂen%f—a—p#epesedan mltlal site selectlon visit; prov1ded that—yeu—hav&

then—euﬁcentwe w1ll not conduct an on- 51te evaluatlon fee—ﬁ'—yeu—req&est—mu—lﬂpl&

on-site-evaluationsfor any proposed site prior to the receipt of the completed site
application. We will have 30 days after receipt of the complete site selection application
form to accept or reject your proposed site. (Franchise Agreement, Section 4(a)-(b)). If
we reject the proposed site, you must promptly submit another site selection application
form for a proposed site. We will not unreasonably withhold our acceptance of a site that
meets our then-current criteria for demographic characteristics; access, traffic patterns;
parking; visibility; character of neighborhood; competition from, proximity to, and nature
of other businesses; other commercial characteristics; and the proposed site’s size,
appearance, and other physical characteristics. You may be eligible to receive a refund of
50% (less any costs or expenses incurred by us for administration or training of you and
your employees/managers) of your initial franchise fee if the following conditions are
met: (i) we and you cannot agree upon a location for the Studio within three months after
the date we sign the Franchise Agreement, (ii) we terminate your Franchise Agreement
(at our option), and (iii) you sign and submit to us a release of claims in a form we
prescribe. We generally do not own sites and lease them to Restore Studio franchisees,
lease sites and sublease them to Restore Studio franchisees, or select sites for Restore
Studio franchisees.

3. We will furnish prototypical plans and specifications for a Restore Studio, including
requirements for dimensions, design, image, interior layout, décor, fixtures, equipment,
signs, furnishings, storefront, and color scheme. H-we-approve-yYou te-use-your-own-
arehiteets;-yeu-must prepare all required architectural, engineering, and design plans to
suit the shape and dimensions of the Premises, and you must ensure that these plans and
specifications comply with applicable ordinances, building codes, regulatory licensing
and permit requirements, and with lease requirements and restrictions. You must submit
your plan to us, and upon our request, submit all revised or “as-built” plans during the
course of construction. During the development and operation of your Studio, you must
use only the fixtures, furnishings (including décor), inventory, supplies, materials,
equipment and signs that comply with the System Standards, and/or that you purchase
from suppliers that we authorize or approve (which currently includes the requirement
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that you purchase certain of these items from us or our affiliates (as described in Item 6
and Item 8)). We may deliver and/or install some or all of these items. (Franchise

Agreement, Section 4(d)).

managementWe will provide constructlon-management support services in

connection with the development of your Studio. (Franchise Agreement, Section 4(d)(4)).

We provide Launch Training to the Operator, General Manager, Lead Nurse, and Lead
Esthetician (Franchise Agreement, Section 5(a)), including, training related to
pre-opening membership program sales. However, you will be responsible for all
compensation and expenses (e.g., travel, meals, and lodging) incurred in connection with
any training programs. Launch Training is described in detail later in this Item.

In connection with starting the business at the Studio, we may elect (but are not
obligated) to provide an opening team to provide on-site training. HAlthough we do not
currently provide on-site training, if we exercise this right in the future, we will
determine the number and experience level of the opening team and the training days
necessary to support the opening for the Studio based on the experience and training of
the existing personnel at the Studio. (Franchise Agreement, Section 5(b)).

We will provide you with access to the Manual, the current table of contents of which is
Exhibit F, and other proprietary online resources that we may develop. As of the date of
this Disclosure Document, the Manual contain approximately 757 pages. (Franchise

Agreement, Section 6(d)).

We will provide you with information regarding approved, required and preferred
products, suppliers, Operating Assets, and the Services. (Franchise Agreement, Section 7

and Section 8).

In connection with pre-opening and grand opening of your Studio, we will previde-you-
with-appreval-te-and-will-assist you in planning certain pre-opening activities, including
pre-sale membership sales and grand opening advertising for your Studio. However,
you will be responsible for the costs incurred in connection with conducting the
pre-sale membership activities and grand-opening advertising for your Studio. We
will review and approve or reject your grand opening advertising campaign. (Franchise
Agreement, Section 64(re) and Section 9(f)).

Post-Opening Assistance

During the operation of your Studio, we will perform the following services:

1.

We may provide you and/or your employees with additional mandatory training
programs. You are responsible for all fees related to additional training that we require or
you request. (Franchise Agreement, Section 5(¢)).
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10.

1.

We may hold mandatory or optional meetings and conferences. (Franchise Agreement,

Section 5(d)).

We may periodically update the System Standards and Manual. (Franchise Agreement,
Section 6(d)).

We maintain and administer directly or through our affiliate the general marketing and
development fund (the “Brand Fund”) as described below in this Item. (Franchise

Agreement, Section 9(a)).

At your eptienrequest, we will manage certain marketing activities, including digital
marketing. (Franchise Agreement, Section 9(d)).

We may—establishmaintain and administer gift-card, loyalty and/or membership
programs (Franchise Agreement, Section 9(g)).

We will manage and/or sublicense software programs that we designate to be used in the
operation of your Studio, including POS System software, software to manage
memberships, reservations, customer information and customer relations, (Franchise

Agreement, Section 8(b)).

We may conduct inspections and audits, and if conducted, may provide you with
performance assessments and advise you of the corrective actions that you must take in
connection with any failed key performance indicators (Franchise Agreement, Section

12(b)).

We will review and approve or reject alternative suppliers and products that you may
propose according to our then-current System Standards (Franchise Agreement, Section

1(b)).

Establish, to the fullest extent allowed by applicable law, maximum, minimum, or other
pricing requirements with respect to the prices you may charge for services and products.
(Franchise Agreement, Section 6(n)).

We may provide any optional services listed in Exhibit D of the Franchise Agreement
that you may request.

Time to Opening

We estimate it will take you between 40-126-9 months (-esapproximately330-ealendar-days)-
to open your Studio from the date you and-we-sign the Franchisea lease Aagreement er-the-

datefor your pay-us-theinitial-franchise fee-(whicheverisfirsbusiness. However, these time
estimates may vary depending on numerous factors specific to you and your Studio, including
your location, construction schedules, financing and licensing and permitting that you may be
required to obtain under applicable law in the jurisdiction where your Studio is located, including
requirements under any Authorized Care Provider Regulations. You must open the Studio by the
Projected Opening Date that you and we mutually agree to and specify in the Franchise

Agreement, which will be within the time frame noted above;previded;-however;-thatif. If
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the parties do not execute Exhibit B to the Franchise Agreement for any reason, then the
Projected Opening Date will be the date that is 33065 calendar days after the effective date of the
Franchise Agreement (Franchise Agreement, Section 4(b) and Section 4({)).

Advertising

Our Advertising. If we conduct media advertising, we may use direct mail, print, radio, Internet,
or television (which may be national, regional, or local in scope). We may produce the marketing
materials in-house or employ a local, regional, or national advertising agency. We are not
obligated to spend any amount on any advertising or marketing programs within your market.
You must participate in all advertising and sales promotion programs that we may authorize or
develop for your Studio.

Brand Fund. We together with our affiliates have established and are administering a Brand Fund
to promote Restore Studios on a system-wide basis. You must pay a monthly Brand Fund

contribution in an amount we designate, which will not exceed 3% of Gross Sales. The

contributionrate-eurrenthy-isequal to 2% of Gross Sales. All Company-owned Studios will
contribute to the Brand Fund on the same basis as you do. We reserve the right to defer or reduce

contributions of any or all Restore Studio franchisees and, upon 30 days’ prior written notice to
you, to reduce or suspend contributions to and operations of the Brand Fund for one or more
periods of any length and to terminate (and, if terminated, to reinstate) the Brand Fund.

The Brand Fund is maintained and administered as follows:

(1) The Brand Fund is intended to maximize the goodwill and public image of the
Brand system-wide and will be administered for the creation and development of
marketing, advertising, brand positioning (and repositioning) and related research
and design programs, campaigns, and materials. We will direct all initiatives
related to the positioning of the brand using the Brand Fund, including (i)
advertising and marketing programs (e.g., research methods, branding, creative
concepts and materials, sponsorships, and endorsements); (ii) selection of
geographic and media markets; and (iii) media placement and the allocation. We
may use the Brand Fund to pay the costs of research and development, agency of
record services, market research (e.g., customer engagement with the brand,
including Studio design and décor, uniform design, customer service techniques,
customer research and focus groups), creation and production of video, audio,
electronic, and written advertising and marketing programs; administration of
regional, multi-regional, and national advertising and marketing programs and
sponsorships, customer research and surveys, and testing and related development
activities; promotional events; purchasing and participating in online, social
media, radio, television, and billboard advertising and programming; employing
marketing, advertising and promotional agencies to assist therewith; conducting
community relations activities; and supporting public relations, maintenance of
Restore Hyper Wellness websites and online presence; and other advertising,
marketing, and promotional activities as Franchisor determines are appropriate for
the Restore Studios and the Marks and Restore Hyper Wellness network. The
Brand Fund will furnish you with samples of advertising, marketing formats,
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promotional formats, and other materials at no additional cost when we deem
appropriate. Duplicate copies of these materials will be furnished to you at your
sole cost, in addition to any related shipping, handling, and storage charges.
(Franchise Agreement, Section 9(a)). The “Marks” means the Restore Hyper
Wellness trademarks and service marks and those other registered and
unregistered trademarks, trade names, trade dress, service marks, logos, slogans,
emblems, and other indicia of origin we periodically designate in writing for use
in connection with the marketing and advertising of the System and Authorized
Services.

(2) The Brand Fund is accounted for separately from our other funds and will not be
used to defray any of our general operating expenses, except for those reasonable
salaries, administrative costs, travel expenses, and overhead as we may incur in
activities related to the administration of the Brand Fund and related programs,
including collecting and accounting for contributions to the Brand Fund. We do
not act as trustee with respect to the Brand Fund and have no fiduciary duty to you
(or your affiliates), your owners, or any other Restore Studio franchisees with
regard to the operation or administration of the Brand Fund. We may spend, on
behalf of the Brand Fund, in any fiscal year an amount that is greater or less than
the aggregate contribution of all Studios to the Brand Fund in that year, and the
Brand Fund may borrow from us or third parties to cover deficits or may invest
any surplus for future use. All interest earned on monies contributed to the Brand
Fund will be used to pay advertising costs before other assets of the Brand Fund
are expended. We will, upon your written request (but no more than once
annually), provide a copy of the unaudited annual statement of monies collected
and costs incurred by the Brand Fund. We will have the right to cause the Brand
Fund to be incorporated or operated through a separate entity at the time as we
deem appropriate, and the successor entity will have all of the rights and duties
specified herein. (Franchise Agreement, Section 9(b)).

3) The Brand Fund is intended to maximize recognition of the Marks and patronage
of Restore Studios generally. Although we will endeavor to utilize the Brand
Fund to develop advertising and marketing materials and programs and to place
advertising that will benefit the Restore Hyper Wellness network, we are not
responsible for ensuring that Brand Fund expenditures in or affecting any
geographic area are proportionate or equivalent to the Brand Fund Contributions
made by Restore Studios operated in that geographic area. Additionally, we are
not responsible for ensuring that your Studio or any other Restore Studio will
benefit directly or in proportion to its Brand Fund Contribution. Except as
expressly provided in the Franchise Agreement, we assume no direct or indirect
liability or obligation to you (or your affiliates) with respect to collecting amounts
due and owing to the Brand Fund, or with respect to maintaining, directing or
administering the Brand Fund. We reserve the right to terminate (and, if
terminated, to reinstate) the Brand Fund. If the Brand Fund is terminated, all
unspent monies accrued as of the date of termination will be expended for its
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intended purposes as well as any administrative costs to terminate until all funds
have been exhausted. (Franchise Agreement, Section 9(¢)).

4) We do not use Brand Fund contributions principally to solicit new franchise sales.

The total Brand Fund expenditures based-en-contributionsfroemRestore-Studiosduring the
2023 fiscal year were as follows-during-the 2022 fiseal-year:

Type of Expenditure Percentasg];ze(;ftAmount
Working Media 5712%
Production 2351%
Administrative Expenses 2037%
Other 0%
Total 100%

60% of the salaries and wages of our personnel who are dedicated to marketing,
advertising and administering activities related to the Brand Fund is included in
production and the remaining 40% percent is included in administrative expenses.
Approximately $745,996 of the amount contributed to the Brand Fund by company-owned
and franchised Restore Studios during the 2023 fiscal year was not spent during 2023 and
was carried forward for use during the 2024 fiscal year. In any fiscal year in which not all
contributions made to the Brand Fund are spent, the contributions will be carried forward for use
in subsequent years.

Local Marketing. In addition to your monthly Brand Fund contributions, Eeach month you

must spend the-greater-of:-()-2% of Gross Sales for that months-er-Gi)-$2;000-per-menth- on

local advertising, marketing, and promotions within the Designated Area according to our
System Standards (or as we otherwise approve in writing). Fhese—expenditures—will-be-
madeYou are directly by-yoeuresponsible for making these expenditures, subject to our prior
approval and direction, using advertising and marketing materials prepared or pre-approved by
us. Your local advertising and promotion must follow our guidelines.

We may withdraw our approval at any time if any of your activities or campaigns fail to comply
with our then-current System Standards. We may require you to retain us or eura designateed
vendor for standard periodic fees to engage in certain marketing activities, including digital
marketing. The fee we collect will be credited toward your local advertising obligations.

If we establish an advertising cooperative (as described below), your contributions to the
advertising cooperative will be included for purposes of determining whether you have satisfied
the minimum monthly required expenditure for local advertising, promotion, and marketing of
the Studio.

Pre-Opening Membership Sales. You will perform pre-opening membership sales activities
during the S-menthfive-month period preceding the Projected Opening Date of your Studio (or
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any other period as we may prescribe). All membership sales activities must comply with our
System Standards and other requirements under the Franchise Agreement. Before you may-begin
membership sales activities, the following must occur: (i) we have activated your designated
online account, which allows you to manage and track memberships and sales for your Studio,
and we have authorized you in writing to sell memberships to the public; (ii) if we require it,
you (or your Operator) and the General Manager must complete to our satisfaction the presales
training program; and (iii) you must have secured all financing and permits necessary to develop,
build and fully equip the Studio, as described in the Franchise Agreement. You must also comply
with and certify to us in writing that you have obtained all necessary bonds and otherwise have
complied, and will comply, with all applicable laws relating to your presale of memberships.
(Franchise Agreement — Section 4(e)).

Grand Opening. You must develop and implement a pre-opening and grand-
epeninggrand-opening promotion approved by us for your Studio. You must spend a minimum
of $25,000 for a grand opening program for your Studio, which expenditures must commence
during the period that is approximately three to five months before the Studio’s Projected
Opening Date and must conclude no earlier than 45 days thereafterafter the Studio begins
operating. You must develop and submit to us for approval, at least 6ésix months before the
Projected Opening Date, your grand—epeninggrand-opening advertising campaign that
conforms to a template we provide. You must execute and complete the approved grand-opening
advertising plan according to its timeline. You may spend more than the minimum amount that
we require. Amounts that you spend on pre-opening and grand-opening advertising do not count
towards any other advertising obligations you have under the Franchise Agreement post-opening.
(Franchise Agreement — Section 9(f)).

Gift Cards and Loyalty and-Membership-Programs. You must (at your expense) participate in
and comply with the requirements of any gift certificate, gift card, stored value card, customer
loyalty or customer retention program (e.g., customer e-mail program), and membership program
that we or our affiliates implement. You must sign the forms and take any other action that we or
our affiliates require in-erderfor-you-toto begin participateing in these programs—Yeu-must-

0 2 .
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strietly-aceording—to—the System—Standards. You will utilize our designated vendor or our
affiliates to process and administer gift cards and membership programs. You will not issue or
offer any customer programs, gift certificate, gift card, stored value card, customer loyalty or
retention program or membership program without our prior written approval. We must approve
in writing any eeupon-effercoupon-offer proposed by you before you offer the coupon. You are
responsible for ensuring that any coupons you offer comply with Applicable Laws. (Franchise
Agreement, Section 6(n) and Section 9(g)).

Universal Customer Membership Program. You must participate in our universal,
multi-tier customer membership program and honor coupons, stored value cards, gift
certificates, gift cards, or memberships sold or distributed by other Restore Studios and
include the related proceeds in Gross Sales strictly according to the System Standards.
Each month, we will provide a reconciliation report to you detailing the membership
credits redeemed at your Studio by customers of other Restore Studios, and we will
reimburse your Studio a percentage of the credit value redeemed by your Studio for the
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prior quarterly period as specified in the Manual or otherwise in writing. We may update
the terms of the universal membership program from time to time, as described in our
Manual or other written policies that we make available to you.

Approval of Advertising or Promotional Materials. Any advertising, promotion, and marketing
you conduct must be factually accurate and not misleading and must conform to the System
Standards, applicable laws, and the highest standards of ethical marketing and any promotional
policies that we periodically prescribe. Before proceeding, you must submit to us samples of all
proposed advertising, promotional, and marketing materials that we have not prepared or
previously approved in writing within the prior 12 months. You may not use any advertising or
promotional materials or engage in any advertising or promotional campaigns that we have not
approved in writing or have expressly disapproved. We will own the copyrights to any materials
and campaigns submitted, regardless of whether we approve the materials and campaigns. In all
cases, we have control over any profiles that use or relate to the Marks, that display the Marks, or
that are maintained on social media websites and applications (and all other similar websites and
applications that may exist in the future). We may use part of the Brand Fund contributions to
pay or reimburse the costs associated with the development, maintenance, and update of these
profiles. We may (but need not) establish guidelines pursuant to which you may establish
profiles or otherwise establish a presence on social media websites and platforms. If we do, you
must comply with the System Standards imposed periodically on social media use. Upon our
request, you must sign over control of any social media accounts or profiles, with network bases
intact, and provide access to reports and history of promotion performance. (Franchise

Agreement, Section 9(h)).

Franchise Advisory Council. In 2020, we established a franchise advisory council for the purpose
of facilitating constructive and open communication between Restore Studio franchisees
generally and us regarding the means for improving the System, new initiatives, and other
matters bearing on the Brand. The council acts only in an advisory capacity and has no
operational or decision-making authority. Currently, the council is comprised of fivesix different
franchise operators from various states throughout the United States who were selected by
us based on the-basis—of-(i) geographic diversity, (ii) a history of compliance with brand
standards, and (ii1) having demonstrated the requisite willingness to commit the necessary time
and energy to serve on the council. Subsequent members will be elected by Restore Studio
franchisees according to election procedures established by us. The council also consists of
various committees comprised of volunteer Restore Studio franchisees. Currently, the
council meets four—times—per—yearmonthly either in person or by teleconference at our
headquarters in Austin, Texas to conduct its business. Going forward, we reserve the right to
modify the composition, constitution, and purpose of the council in all respects and for all
purposes, or to otherwise terminate its existence at any time in our sole discretion.

Advertising Cooperative. We may designate an advertising coverage area (“ACA”), whether
local or regional, in which two or more Restore Studios are located in-erder-te-seek-to establish
a cooperative advertising program (“Cooperative Program”). An ACA is the area covered by the
particular advertising medium recognized in the industry. We will require all Restore Studio
franchisees in the ACA to participate, and all Restore Studios in the ACA that we or our affiliate
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own and/or manage will participate. Each Restore Studio operating in the ACA will have one
vote, including those we or our affiliate own and/or manage.

Each Cooperative Program will be organized and governed in a form and manner, and begin
operating on a date, that we determine in advance. Each Cooperative Program’s purpose will be,
with our approval, to administer advertising programs and develop promotional materials for the
area the Cooperative Program covers. If we establish a Cooperative Program for the geographic
area in which the Studio is located, you must sign the documents we require to become a
member of the Cooperative Program and participate in the Cooperative Program as those
documents require.

If a Cooperative Program is established for your ACA, you must contribute #p-te-2% of the
Studio’s Gross Sales to the Cooperative Program weekly, monthly, or as otherwise specified by a
vote of the percentage of Restore Studios operating in the ACA that is required by the
cooperative’s bylaws. You will not need to contribute more than 2% of the Studio’s Gross Sales
to the Cooperative Program unless the percentage of the Restore Studios operating in the ACA
that is required by the cooperative’s bylaws, including those we or our affiliates own and/or
manage, vote to increase the contribution. Any amounts you contribute to a Cooperative Program
will count toward the minimum amount you are required to spend on local advertising.

Digital Marketing. As part of the Brand Fund (or otherwise), we may establish and operate
websites, social media accounts, applications, keyword or ad word purchasing programs, mobile
applications (“Mobile Apps”), or other means of digital advertising on the Internet or any
electronic communications network (collectively, “Digital Marketing”) that are intended to
promote the Brand and/or the network of Restore Studios.

You may be required to enter into a license agreement related to the use of Mobile Apps, and we
may require you to promote the use of the Mobile Apps in the Studio or to provide content to be
included in the Mobile App. We may add, update, discontinue, or modify any Mobile Apps
periodically in our sole discretion.

You may not, without our prior written consent, directly or indirectly, (i) conduct or be involved
in any Digital Marketing that uses the Brand or that relates to the Studio or the network of
Restore Studios, (ii) establish or maintain any social media accounts utilizing any usernames, or
(ii1) associate with any of the Marks. We may require any third-party digital marketing agency
you retain to enter into a management services agreement with us (or our affiliate) on terms and
conditions that are satisfactory to us.

If we permit you to conduct Digital Marketing, we may designate regional or territory-specific
usernames/handles for your use. You and your employees must adhere to any social media
policies that we periodically establish.

Currently, we and our affiliates maintain an Internet website at the uniform resource locator
(URL) https://www.restore.com, which provides information about the Restore Hyper Wellness
network and Restore Studios (the “Website). The Website currently includes a series of interior
pages that identify Studios by address and telephone number. We may (but are not required to)
include on the Website an interior page containing additional information about your Studio.
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You must give us any information and materials that we request to develop, update and modify
the webpage, but we shall have final approval rights over any content. We may discontinue or
modify the Website in our sole discretion. We are not responsible for ensuring that any
information you provide is accurate and up to date. If any of your information changes, you must
immediately notify us in writing but in no event later than five business days.

Currently, you are permitted to maintain a Studio-specific Facebook and Instagram account
created by Franchisor for your Studio. You are not permitted to create, have, or use an
unapproved website, landing page or additional social media accounts to promote your
franchised business. You must provide us with full administrator access to all Facebook and
Instagram pages, business managers, and ad accounts. You must provide us with
ownership-level access to any Google My Business Studio profiles. You must provide;—in-
writing;—a us with a written list of all brand-related social media accounts that you, your
employees, or any third-party representatives control, along with current log-in information. If
you conduct any e-mail marketing, you must use marketing templates that we have approved and
must adhere to all requirements that we specify in the System Standards unless we otherwise
agree in writing. These policies are subject to change.

Technology System

You must obtain, maintain, and use the Technology System that we specify in the System
Standards to (i) enter and track reservations and sales receipts, Authorized Services purchased
and performed, and customer information, (i1) update inventory of merchandise and products,
(ii1) enter and manage your customer and member contact information, (iv) generate sales reports
and analysis relating to the Studio, (v) maintain electronic health and medical records, (vi)
conduct telehealth sessions, and (vii) provide other services relating to the operation of the
Studio. You must ensure thethat your installation and operation of the Technology System
complies with all applicable laws.

FheAt a minimum, the Technology System for a 1,800 to 2,800 square foot Restore Studio
currently includes: (i) our POS System; (ii) the Stripe Terminal SDK and pre-certified reader;
(i11) high-speed business Internet and wireless access; (iv) one desktop computer; (v) one laptop
erand one tablet to manage your pre-opening membership program sales, coordinate events for
your Studio, and conduct telehealth sessions with providers; (vi) a television to display digital
marketing; (vii) a speaker and audio system; (viii) a printer; and (wiiix) other required
software, hardware, cables and technology solutions that we prescribe to manage customer
relationships and operate your Studio. Depending on the square footage of your Studio, you
may be required to purchase one or more additional components to complete the
Technology System at your Studio to meet our System Standards. You must execute and
pay any fees associated with any software license agreements or any related software
maintenance agreements that we or the licensor of the software require.

We estimate that the initial cost of the Technology System will be approximately $46,4000 to
$126,5000. The ongoing cost associated with the Technology System is a Monthly Technology
Service Fee you must pay us to access the required software and other technology tools
(currently, $600 per month as of the issuance of this Disclosure Document).
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You must replace, upgrade, or update at your sole expense the Technology System as we may
require in our sole discretion periodically without limitation. We will establish reasonable
deadlines for implementation of any changes to our Technology System requirements. We
require you to obtain certain components of, or upgrades to, the Technology System and
maintenance and support services related to the Technology System from us or our affiliates.

We currently do not require you to enter into, or expect that you will need to enter into, any
maintenance, updating, upgrading, or support contracts related to the Technology System, but we
reserve the right to require you to do so in the future. We, our affiliates, and third-party vendors
are not obligated to provide you with any ongoing maintenance, repairs, upgrades, or updates.
Our designated vendor for the Technology System may offer optional maintenance, updating,
upgrading, or support contracts to you. Currently, we allow you to choose any supplier if you
elect to enter into those contracts. We cannot estimate what the vendor you select may charge
for these services.

Access to Technology System

We have the right to independently access all information you collect or compile at any time
without notice at our sole discretion. You, at all times, must give us unrestricted and independent
electronic access (including users IDs and passwords, if necessary) to the Technology System for
the purposes of obtaining information relating to the Studio, including gross revenues,
membership information, and inventory. You must permit us to download and transfer data via a
high-speed Internet connection or any other connection that we specify on a real-time basis.

There are no contractual limitations on our right to access data stored in the Technology System.

If we access any legally protected information when we access a Restore Studio franchisee’s
Technology System, then our access and use will comply with all applicable law.

Training

Launch Training

We will provide the Operator, General Manager, Lead Nurse, and Lead Esthetician with our
standard initial training program (“Launch Training”), which they must attend and complete to
our reasonable satisfaction before the AetualBusiness Opening Date and before engaging in any
membership presale activities or advertising the Studio—Operater-and-the-General Manager

aetivities. Initial presale training is included in Launch Training and may be conducted at the
Studio, by teleconference or livestream, or at such other location as we may designate. If your
Operator, General Manager, Lead Nurse or Lead Esthetician fail to successfully complete
Launch Training, we may require them to attend any additional or remedial training and pay our
then-current fee for the training.

We provide Launch Training to your initial trainees free of charge. Launch Training may be
conducted at our offices, your Studio or another Restore Studio, at our sole option. Launch
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Training lasts approximately 4.5 days, and is conducted twice per month; however, the training
schedule may change.

After your General Manager and Lead Nurse have successfully completed Launch Training, they
will be required to train your hHyper wWellness reps and part-time nurses at your Studio during
a period of three to five days.

Launch Training is conducted by training instructors that are duly and appropriately licensed to
practice in their field. They are supervised by the following management team, as described
below:

. g :

e Nikita Patel, our Manager of Nursing Education, has approximately twelve years’
experience as an ER and ICU nurse and twethree years’ experience with Restore;

e James Gann, our Manager of Manager Development, has everapproximately ten
years-ef” experience in the-leading and developmeintg ef-teams of various sizes
across the military, federal government, and private sectors and approximately
threefour years’ experience with Restore; and

e Viky Villarreal, our Manager of Esthetics Education, has everapproximately 15
years-ef’ experience in the esthetics industry, with time spent both in-studio and
in the training and education space and approximately enetwo years—ef’
experience with Restore.

Any training and assistance provided by or on behalf of us is expressly limited to activities not
regulated by Authorized Care Provider Regulations-er-Speeialty-Serviees. We do not provide
training or assistance related to Specialty Services er-that would etherwise-be deemed the
practice of medicine errequiring performance ef-healthearerelatedservices—thatrequire-
performanece,—administration-er-management-by an Authorized Care Provider. Our training

expressly excludes standards, procedures and requirements related to delivery of health-
earemedical services, including the Speeialty-Serviees-and-the-diagnosis, treatment or care of

any patients-arising-out-of-orrelated-to-the Speeialty-Services.

The subjects covered, approximate hours of classroom/online and on-the-job training, and other
information about Launch Training as of the issuance date of this Disclosure Document are
described below. The Restore Franchising Headquarters and any Company-owned Studios
referenced in the below table are located in Austin, Texas.
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TRAINING PROGRAM
Hours of Hours of
Classroom /online On-the-Job
Subject Training Training Location

HR/Compliance Modules 3 0 Online Training

General Operations 6 0 Online Training

Modules

Nurse Modules 6 0 Online Training

Esthetician Modules 8 0 Online Training

Owner HQ 18-20 8-12 Restore Franchising
Headquarters or
Company-owned Studio
in Austin, Texas

Manager HQ 18-20 8-12 Restore Franchising
Headquarters or
Company-owned Studio
in Austin, Texas

Lead Nurse HQ 8 24 Restore Franchising
Headquarters or
Company-owned Studio
in Austin, Texas

Esthetician HQ 8 24 Restore Franchising
Headquarters or
Company-owned Studio
in Austin, Texas

Pre-Opening Membership 6 0 Teleconference; Online

Sales Training Training

TOTAL 81-85 64-72

The time periods allocated to the subjects listed above are approximations. The time actually
spent by you and your personnel may vary based on the experience and performance of the
individuals being trained. The instructional materials used in the training will consist of our
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e-learning modules, manuals, marketing and promotional materials, videos and other handouts,
articles and workbooks.

Additional Training. Your Operator, General Manager, Lead Nurse, Lead Esthetician, and/or
other management personnel we designate must attend (and, in the case of training programs,
complete to our reasonable satisfaction) any additional mandatory training programs and
seminars as we offer at locations that we designate. As of the issuance date of this Disclosure
Document, we do not charge a fee for additional training we designate or that you request for you
or your Studio’s personnel. We may in the future begin charging a fee for additional training
upon reasonable notice to you. If we begin charging a fee for additional training, you must pay
our then-current training fee for additional training we designate or that you request.

Replacement Training. Any replacement or substitute Operator, General Manager, Lead Nurse,
or Lead Esthetician must complete Launch Training for their respective positions to our
reasonable satisfaction before serving in those positions. You must pay our then-current fee for
any Launch Training provided to any replacement or successor Operator, General Manager, Lead
Nurse, Lead Esthetician, or other management personnel as we may require (see Item 6).

Meetings and Conferences. We may hold periodic system-wide meetings at locations we
designate, including our annual franchisee conference, product shows, demonstrations,
teleconferences, or webinars, to address matters of general interest. Your Operator, General
Manager, Lead Nurse, and Lead Esthetician will attend any meetings and conferences we
require—, and we may require you to pay us a reasonable fee for each attendee to register
for the event. We will communicate the registration fee amounts for required events to you

at least 60 days prior to the event or as soon as reasonably practicable.

Annual Franchise Convention. We currently hold an annual meeting or convention of Restore
Studio franchisees_referred to as “Store-RE”. We may require you (or your owners) and/or
other previously trained and experienced employees to attend our annual franchisee convention.
We may designate the location for the convention and charge you and your attendees a
reasonable fee to attend.

Travel and Living Expenses. You will be responsible for all of the costs and expenses incurred
by you and your personnel in connection with attending Launch Training, additional training and
seminars, periodic meetings and conferences, and annual franchise conventions, including the
costs of obtaining any required certifications and compensating and paying all applicable wages
and any travel, lodging, meals and other miscellaneous expenses incurred by you, your owners,
and your employees.

Training by You; Other Employment Matters. You must implement a training program for all of
your employees using training standards and procedures we prescribe. While we may provide
additional guidance, you are solely responsible for making all hiring and employment decisions
as the owner of the Studio. This includes, but is not limited to, employee selection, hiring,
training, promotion, termination, hours worked, rates of pay, benefits, work assigned,
supervision, discipline, and working conditions.

ITEM 12
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TERRITORY

Franchise Agreement.

The Franchise Agreement grants to you the right to own and operate a Restore Studio at a
specific location. You may not conduct the business of your Restore Studio at any site other than
the premises described in your Franchise Agreement, or relocate your Restore Studio, without
our prior written consent. The Franchise Agreement does not provide you with any options,
rights of first refusal, or similar rights to acquire additional franchises.

When you sign the Franchise Agreement, we will designate a specific geographic area (the
“Designated Area”) within which you must develop your Restore Studio. Except as limited
below, as long as you are in full compliance with the Franchise Agreement, we will not operate
nor grant to a third party the right to operate a Restore Studio located within your Designated
Area.

There is no minimum Designated Area size. We will identify the Designated Area based on
third-party—trade—area, trade-area mapping and site analytics software-selutions. In limited
circumstances as we determine appropriate in our sole discretion, we may determine a trade area
based on a city as geographically constituted as of the effective date of the Franchise Agreement,
and in each case may consider various factors, including population density, average household
income, drive-time proximity and traffic patterns, and proximity to other healthy active lifestyle
and wellness concepts. After the Designated Area has been identified in the Franchise
Agreement, we may netonly alter the Designated Area without your consent_if we elect to
temporarily or permanently reduce the size of the Designated Area in lieu of terminating
the Franchise Agreement upon the occurrence of any event giving rise to our right to
terminate this Agreement. If you have not located a site for your Studio when we identify your
Designated Area, then you may select a site anywhere within the Designated Area (subject to the
site site-selection procedures described in Item 11);- and upon our approval of your site, the
Designated Area will remain as originally identified. You may not relocate your Studio or
franchise business without our approval and payment of our standard relocation fee. Under the
Franchise Agreement, you have no options, rights of first refusal, or similar rights to acquire
additional franchises within your Designated Area or contiguous territories.

You may not, without prior written consent, use other channels of distribution, such as the
Internet, telehealth platforms, catalog sales, telemarketing, and other direct marketing, to offer,
solicit or make sales (as opposed to advertising and marketing). We-an€, our affiliates, and our
designated vendors may use other channels of distribution, such as the Internet, telehealth
platforms, catalog sales, telemarketing, and other direct marketing, to solicit and make sales to
customers in your Designated Area using the Marks and other trademarks without compensating
you.

We reserve all rights not expressly granted in the Franchise Agreement. Accordingly, except for
rights expressly granted to you in the Franchise Agreement, we retain all of our rights and
discretion with respect to the Marks, the System and Restore Studios anywhere in the world,
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including the right to operate (directly or through an affiliate), and grant to others the right to
operate:

(a) Restore Studios at locations outside the Designated Area and on terms and
conditions we deem appropriate (these Restore Studios may be in areas directly adjacent
to the Designated Area and in direct competition with your Studio, without regard to any
adverse effects of these activities on your Studio and without any obligation or liability to

you);

(b) Restore sStudios that offer any or all of the Authorized Services identified by
tradenames, trademarks, service marks or trade dress other than the Marks, under terms
and conditions as we deem appropriate;

(c) any Restore Studios open (or under commitment to open) as of the effective date
of the Franchise Agreement;

(d) any Restore Studios located in transportation facilities (such as airports, inter-city
train and/or bus stations, turnpikes, travel plazas, toll roads, or other limited access
highway rest stops), shopping malls, stadiums, arenas, sports or entertainment venues,
amusement parks, casinos, major industrial or office complexes, hotels and resorts,
schools, campuses, educational facilities, hospitals, and military bases or installations
where any such locations or its retail operations are controlled by a third party or in our
judgment should be operated by a third party (“Special Locations”), whether within or
outside of the Designated Area and on any terms and conditions we deem appropriate;
and,

(e) businesses that we purchase (or as to which we purchase the rights as franchisor)
that are part of another franchise system or chain, regardless whether any or all of them
are converted to use any or all of the Marks and/or System or continue to be operated
independently.

Only we may enter into contracts with national, regional and/or institutional accounts (which
may include facilities or projects within your Designated Area). “National, regional and
institutional accounts” are organizational or institutional customers whose presence is not
confined to your Designated Area, including (by way of example only): business entities with
offices or branches situated both inside and outside of your Designated Area; government
agencies, branches or facilities; healthcare networks; the military; and any other customer whose
presence is not confined to your Designated Area. If we receive contracts for any Restore Studio
services and/or products calling for performance or delivery in your Designated Area as a result
of our engaging in commerce with national, regional and institutional accounts, then we, our
affiliate or any other Restore Studio may serve the customer within your Designated Area, and
you will not be entitled to any compensation.

You will not receive an exclusive territory. You may face competition from other Restore Studio
franchisees, from outlets that we own, and from other channels of distribution or competitive
brands that we control. We have no obligation to compensate you for our (or another Restore
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Studio franchisee) soliciting or accepting business from customers located within your
Designated Area.

Continuation of your rights to the Designated Area is dependent upon your achievement of a
certain sales volume, market penetration or other contingency.

Multi-Unit Development Agreement.

The Multi-Unit Development Agreement grants you the right to develop an agreed-
upenagreed-upon number of Restore Studios within a geographic area described in Exhibit A to
the Multi-Unit Development Agreement (the “Development Area”). The size of the
Development Area will depend on the number of Restore Studios suitable for the Development
Area, as you and we determine in light of factors such as population density and the residential
or commercial character of the Development Area. The number of Restore Studios and the dates
they are to be open and operating will be set out in Exhibit A to the Multi-Unit Development
Agreement (the “Development Schedule”). The Multi-Unit Development Agreement does not
provide you with any options, rights of first refusal or similar rights to acquire or develop
additional Restore Studios in the Development Area or in any other geographic area. You will
identify and we will approve sites for Restore Studios using our then-current site selection
criteria.

We will identify the Development Area based on third-party trade area mapping and site
analytics software solutions. In limited circumstances as we determine appropriate in our
sole discretion, we may adjust a trade area based on various factors, including population
density, average household income, drive-time proximity and traffic patterns, and
proximity to other healthy active lifestyle and wellness concepts. We may in limited
circumstances adjust the Development Area and therefore remove future undeveloped
territories from the Development Area, in which case we will (a) provide you with notice as
soon as reasonably practicable and (b) issue you a refund of the Development Fees equal to
the portion of the initial franchise fees you paid for the undeveloped territory removed
from the Development Area, but only if you are not in default or in violation of the
Multi-Unit Development Agreement, the Franchise Agreement or any other agreement
with us.

During the term of the Multi-Unit Development Agreement, and provided you, your owners and
your affiliates are in compliance with the Multi-Unit Development Agreement and all other
agreements with us or any of our Affiliates (including Franchise Agreements signed under the
Multi-Unit Development Agreement), we will: (a) grant to you, according to the Multi-Unit
Development Agreement, the cumulative number of franchises for Restore Studios in Exhibit A
to the Multi-Unit Development Agreement, all of which are to be located within the
Development Area; and (b) not operate (directly or through an affiliate), nor grant others the
right to operate, any Restore Studio located within the Development Area, except as provided
below.

Except as otherwise expressly provided in the Multi-Unit Development Agreement, we and all of
our affiliates expressly retain all of our rights and discretion with respect to the Marks, the
System and Restore Studios anywhere in the world, including the right to: (a) grant franchises
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pursuant to your Multi-Unit Development Agreement; (b) operate (directly or through an
affiliate), and grant to others the right to operate, Restore Studios at locations outside the
Development Area and on terms and conditions as we may elect; (c) operate (directly or through
an affiliate), and grant to others the right to operate, studios that offer any or all of the same
services offered by Restore Studios identified by tradenames, trademarks, service marks or trade
dress, other than the Marks, pursuant to the terms and conditions as we deem appropriate; (d)
operate (directly or through an affiliate), and allow others to operate, any Restore Studios open
(or under commitment to open) as of the date of your Multi-Unit Development Agreement;
(e)operate (directly or through an affiliate), and grant to others the right to operate, Restore
Studios located at Special Locations, whether within or outside of the Development Area and on
any terms and conditions we deem appropriate; (f) operate (directly or through an affiliate), and
grant to others the right to operate, businesses that we purchase (or as to which we purchase the
rights as franchisor) that are part of another franchise system or chain, regardless whether any or
all of them are converted to use any or all of the Marks and/or System or continue to be operated
independently; and (g) enter into contracts with national, regional and/or institutional accounts
(which may include facilities or projects within your Development Area).

The Multi-Unit Development Agreement requires you to have the cumulative number of Restore
Studios specified in the Development Area open and operating by the required dates specified in
the Development Schedule. We have no obligation under any circumstances to extend the
Development Schedule except where your failure to satisfy the Development Schedule is due
solely to delays resulting from (1) compliance with the orders, requests, or regulations of any
federal, state, or municipal government; (2) acts of God; or (3) fires, strikes, embargoes, war,
acts of terrorism or similar events, or riot.=— Your failure to develop, open and operate Restore
Studios according to the Development Schedule will be a material breach of the Multi-Unit
Development Agreement, and your Development Fees for the Studios that are in default will be
non-refundable e h hey—may—beparti < i i i

e : d-(see
Item 5).

Upon the occurrence of any event giving rise to our right to terminate the MUDA, we may
instead elect, at our sole option and upon providing you written notice, to temporarily or
permanently reduce the size of the originally granted Development Area, in which case the

restrictions on us or our affiliates in the originally granted Development Area will not apply in
any geographic area removed from the originally granted Development Area.

ITEM 13
TRADEMARKS

Our parent company, ACV, has licensed us the right to use the Marks and to sublicense them to
Restore Studio franchisees in a trademark license agreement dated as of September 27, 2018.
The trademark license agreement will remain in effect so long as we are affiliated with ACV,
unless earlier terminated by ACV or us upon the other party’s material breach and failure to cure
within 60 days. Restore Studio franchisees must cease using the Marks upon termination of the
trademark license agreement. No other agreement limits our right to use or license the Marks.
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The following Marks are registered with the U.S.

Patent and Trademark Office (“USPTO”):

Service Mark Registration Registration Date A;f:;ie z:l\;lts Register
5107486 December 27,2016 | _combined | pyip i)
re S @ re Declaration of
HYPER WELLNESS + CRYOTHERAPY Use and
Incontestability
under Sections
8 & 15 filed on
February 8,
2022
RESTORE HYPER 5597350 October 30, 2018 Not due Principal
WELLNESS +
CRYOTHERAPY
5597352 October 30, 2018 Not due Principal
restere
6384935 June 15, 2021 Not due Principal
restere
HYPER WELLNESS + CRYOTHERAPY
HYPER WELLNESS 6076169 June 9, 2020 Not due Principal
RESTORE HYPER 90792283 May 31, 2022 Not due Principal
WELLNESS
e _ 60761697253482 | June9December Not due Principal
26, 20203

'

WELENESS

We are not aware of any effective determinations of the USPTO, the trademark administrator of
any state, or any court, nor is there any pending interference, opposition, or cancellation
proceeding, or any pending material litigation involving the Marks which may be relevant to its
use in any state. We are not aware of any superior prior rights or infringing uses that could
materially affect your use of the Marks in any state.
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Your right to use the Marks is derived solely from the Franchise Agreements you enter into with
us. You must use all Marks in full compliance with rules prescribed by Restore Franchising. You
may not use any name or Mark as part of any corporate, legal or other business name (other than
in connection with any legally required fictitious or assumed name filings) or with any prefix,
suffix or other modifying words, terms, designs or symbols, or with the name or other approved
designation of the metropolitan area or city in which the Restore Studio is located. In addition,
you may not use any name or Mark in connection with the sale of any unauthorized product or
service or in any other manner that we have not explicitly authorized in writing. In addition to all
other rights, we may have for unauthorized use of the Marks or the sale of unauthorized products
or services, you must reimburse us for any damages, liability or expenses incurred by us arising
out of your sale of any unauthorized product or service or for any damages, liability or expenses
incurred by us arising out of your use of the Marks in an unauthorized manner.

If it becomes advisable at any time for us or you to (1) modify or discontinue use of any Mark or
(2) use additional or substitute trademark, service mark or trade dress, you must fully comply
with our directions within a reasonable time after notice. You must bear all costs and expenses
applicable to your Restore Studio should we decide to modify the Marks or use additional or
substitute Marks. We will have no liability or obligation whatsoever for any required
modification or discontinuance of any Mark or the promotion of an additional or substitute
Intellectual Property.

We will indemnify you against, and reimburse you for, all damages for which you are held liable
in any proceeding arising out of your authorized use of any Mark and all costs you actually or
reasonably incur in defending any claim brought against yous, provided you timely notify us of
the claim and you, your owners, and affiliates are in compliance with the Franchise Agreement
and all other agreements between you and us (or our affiliates). We or our affiliate, in our or their
sole discretion, is entitled to prosecute, defend and/or settle any proceeding arising out of your
use of any Mark, and if we or our affiliate undertakes to prosecute, defend and/or settle any
matter, we have no obligation to indemnify or reimburse you for any fees or disbursements of
any legal counsel you retain.

You must immediately notify us of any apparent or suspected infringement of or challenge to
your use of the Marks, or claim by any person of rights to the Marks. You must not communicate
with any person other than your legal counsel, us, ACV and our respective legal counsel in
connection with any infringement, challenge or claim. We or ACV will have sole discretion to
take any action we or it deems appropriate and will have the right to control exclusively any
litigation arising out of any infringement, challenge or claim or otherwise relating to the Marks.

You must sign any and all instruments and documents and take any actions that may be
necessary or advisable, in our or ACV’s sole discretion, to protect our or ACV’s interests in the
Marks.

Multi-Unit Development Agreement.

The Multi-Unit Development Agreement does not grant you the right to use any of the Marks.
Your right to use the Marks is derived solely from the Franchise Agreements you enter into with
us. You may not use any Mark (or any abbreviation, modification or colorable imitation) as part
of a corporate, legal or other business name (other than in connection with any legally required
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fictitious or assumed name filings), or with any prefix, suffix or other modifying words, terms,
designs or symbols, or in any other manner (including any Internet related use such as an
electronic media identifier, for websites, web pages or domain names) not explicitly authorized
in writing by us. You may not at any time during or after the term of the Multi-Unit
Development Agreement contest, or assist any other person or entity in contesting, the validity or
ownership of any of the Marks.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We have no patents, pending patent applications, or registered copyrights that are material to the
purchase of a franchise. However, we claim copyright interest in our written materials and other
materials that are critical to the System, including our Manual, training material, sales process,
advertising material, website, and other publications. The methods, processes, skills, know-how,
and formulas developed for use in the System, techniques, information, trade practices, and other
proprietary products and information relating to the development and operation of a Restore
Studio are proprietary, confidential, and constitutes our trade secrets (“Confidential
Information”). There is no current material determination of the United States Patent and
Trademark Office, the United States Copyright Office, or a court regarding any patent or
copyright. There are no forums, case numbers, claims asserted, issues involved, and effective
determinations for any material proceeding pending in the United States Patent and Trademark
Office or any court. We do not know of any patent or copyright infringement that could
materially affect you.

Unless prohibited under applicable law, your General Manager, Lead Nurse, and Lead
Esthetician must sign a Confidentiality, Non-Disclosure, and Non-Competition Agreement in the
form attached to the Franchise Agreement as Exhibit G, or a Confidentiality, Non-Disclosure,
and Non-Competition Agreement that is substantially similar to Exhibit G and is approved by us.

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

You are required at all times to faithfully, honestly, and diligently perform your contractual
obligations, fully exploit your Franchise Agreement rights, and devote your time and best efforts
to the operation, promotion and enhancement of your Studio. To operate the Studio, we require
that you form a legal entity (i.e., a corporation, limited liability company or other business
entity). At least 60 days before the AetualBusiness Opening Date, you must designate and
thereafter retain at all times (i) a General Manager qualified to manage the Studio, (ii) a Lead
Nurse qualified to supervise administration of the Authorized Services and, to the extent
applicable, to support the administration and delivery of the Specialty Services in support of the
Authorized Care Provider according to the Standards, and (iii) a Lead Esthetician qualified to
administer esthetic services. All must complete Launch Training to our reasonable satisfaction.
Your Studio at all times must be managed by your Operator or by a General Manager who has
completed the appropriate training programs. You must notify us in writing of the Operator,
General Manager, Lead Nurse and Lead Esthetician’s identity at the time of hire, and you must
subsequently notify us of any changes in their respective employment statuses. If at any time a

58

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10



new Operator, General Manager, Lead Nurse or Lead Esthetician is employed, they must
complete Launch Training to our reasonable satisfaction within 30 days of hiring.

Each owner of the Studio must execute, in their individual capacity and as a condition of
entering into the Franchise Agreement, a personal guaranty of the obligations under the
Agreement and agree to be personally bound by, and personally liable for the breach of every
provision of the Agreement, including the confidentiality provisions and restrictions on owning
interests in, or performing services for, competitive businesses. The Personal Guaranty is
attached as an exhibit to the Franchise Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

Franchise Agreement/Manual

Your Studio will provide the Authorized Services, including the Core Services (e.g., cryotherapy,
compression therapy, infrared sauna therapy, red-tightred-light therapy, eCryoskin services,
hydrafacial therapy, and eCircadia oxygen facials) and the Specialty Services (e.g., IV drip
therapy, intramuscular shot therapy, biomarker assessments, and—mild hyperbaric oxygen
therapy, and performance medicine). Your Studio may also offer and sell related products,
services and merchandise, that we authorize periodically for Restore Studios. We or the
Authorized Care Provider may periodically add, eliminate and modify Authorized Services.

@eftamUnless we_agree otherw1se in wrltlng. all Spe01alty Serv1ces—depeﬂdmg—en—the

med&eal—semees—that—may must be offered, admmlstered and/or prov1ded only by or through
the supervision of an Authorized Care Provider, and are subject to compliance with applicable

law (including any applicable Authorized Care Provider Regulations). WeUnless we agree in

writing to allow you to choose your own Authorized Care Provider, we currently require all
Restore Studio franchisees to ensure that Specialty Services are ordffered, administered and/or
provided only by or through the supervision of an Authorized Care Provider; that we designate,
regardless of whether it is required under their states® Authorized Care Provider
Regulationsyour state has applicable CPOM rules. In all cases, you will act solely in the
capacity of an administrative services agent to an Authorized Care Provider. We—eurrently
Unless we agree in writing to allow you to choose your own Authorized Care Provider, we
will designate the Authorized Care Provider that you must use to provide Specialty Services at
your Studios-but. If we mayv-change this-in-the future-to-allow Restore Studiofranchisees-in-
eertain—statesallow you to choose theiryour own Authorized Care Provider, you remain
responsible for independently engaging your own legal counsel to evaluate, review, and
ensure that your ASA and its terms comply with all applicable laws and regulations.

You will not, without our approval, offer any products or services (including promotional items)
not authorized by us. Your Studio may not be used for any purpose, other than the operation of a
Restore Studio, in compliance with the Franchise Agreement. Your Studio must offer a
courteous and efficient service and a pleasant ambiance.
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We may, to the fullest extent allowed by applicable law, establish maximum, minimum, or
other pricing requirements with respect to the prices you may charge for services and

products.

You must designate individuals to serve in the following capacities, each of whom must
complete our initial training program to our satisfaction: (i) an Operator who has the
authority to bind you regarding all communications with us and operational decisions with
respect to your Restore Studio, (ii) a General Manager qualified to manage the Studio, (iii)
a Lead Nurse qualified to supervise administration of the Authorized Services and, to the
extent applicable, to support the administration and delivery of the Specialty Services in
support of the Authorized Care Provider in accordance with the System Standards, and
(iv) a Lead Esthetician qualified to administer esthetic services. You also must train and
supervise a sufficient number of other qualified personnel to meet your obligations under
the Franchise Agreement.

Only we may enter into contracts with national, regional and/or institutional accounts
(which may include facilities or projects within your Designated Area). If we receive
contracts for any Restore Studio services and/or products calling for performance or
delivery in your Designated Area as a result of our engaging in commerce with national,
regional and institutional accounts, then we, our affiliate or any other Restore Studio may
serve the customer within your Designated Area, and you will not be entitled to any
compensation.

When operating your Restore Studio, you must maintain minimum daily hours of
operation as provided for in the Manual or as we specify in writing.

Administrative Services Agent.

As a Restore Studio franchisee, you will operate your Studio(s) at all times in two separate and
concurrent capacities depending on whether the Authorized Services being provided constitute
Specialty Services, as follows:

(1) In one capacity, you will directly provide to customers the Authorized Services
that are not Specialty Services.

(2) In a separate capacity, when Specialty Services are being requested and purchased
and provided by an Authorized Care Provider, you will provide non-clinical
administrative services to support the Authorized Care Provider that is
responsible for providing or supervising the Specialty Services and making all
medical determinations and judgements. If you are not a licensed medical
professional, you cannot and are not authorized by us to make decisions regarding
which Specialty Services are appropriate for any individual regardless of
whether your state has CPOM rules or Authorized Care Provider
Regulations. In order to provide the above-referenced administrative services,
you will, unless we agree in writing to allow you to choose your own
Authorized Care Provider or unless we agree otherwise, enter into an ASA with
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the Authorized Care Provider in the form attached to this disclosure document as
“Exhibit J>;-previded;-however-that,” or, if we agree in writing to allow you
to choose your own Authorized Care Provider, enter into an ASA with the
Authorized Care Provider in a form we approve. Although we either
provide or approve the form of the ASA vyou must enter into with Authorized

Care Providers, (i) we make no representation or warranty regarding the
effectiveness of; the ASA, the ASA’s compliance with Authorized Care Provider
Regulations, or other merits or risks related to the ASA or other arrangements you
may enter into with an Authorized Care Provider, and (ii) you are responsible for
independently engaging your own legal counsel to reviews;—negetiate;—and-
adviseevaluate, review, and ensure that your ASA and its terms comply with
all applicable laws, rules and regulations, including Authorized Care
Provider Regulations. Your failure to comply with applicable state CPOM
laws or other Authorized Care Provider Regulations may lead to the
unauthorized practice of medicine or other violations by yvou, your Restore
Studio or the Authorized Care Provider, and will give us the right to
terminate the Franchise Agreement and any other agreements between you
of the merits and risks of the ASAus.

Multi-Unit Development Agreement.

You are not authorized to operate a Studio under the Multi-Unit Development Agreement, and
the Multi-Unit Development Agreement therefore contains no provisions restricting the goods
and services you may offer. However, with respect to each Restore Studio developed under the
Multi-Unit Development Agreement, you will be subject to the restrictions on goods and
services contained in our then-current standard franchise agreement. The restrictions in our
current Franchise Agreement are set out above.

[Remainder of page left blank intentionally]

61

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10



ITEM 17

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

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

Franchise Agreement

franchisee to renew or
extend

SECTION IN
FRANCHISE OR
PROVISION OTHER AGREEMENT SUMMARY

a. Length of the franchise | Section 2(a) The Initial Term of the Franchise
term Agreement is 10 years from the

effective date.

b. Renewal or extension Section 2(b) Provided certain conditions are met,
of the term of the you will have the option to acquire 2
franchise successor franchise terms of 5 years

each. The successor franchises will be
on our then-current form of Franchise
Agreement (which may contain
materially  different terms and
conditions than your original franchise
agreement).

c. Requirements for Section 2 The conditions for renewal require that:

1) You provide us with not less than 6
months’ notice before the expiration of
the Franchise Agreement of your intent
to renew; ii) at the time of the Renewal
Term we are granting franchises in the
jurisdiction in which the Studio is
located; iii) you are not in default or in
violation of the Franchise Agreement
or any other agreement with us; iv) you
present satisfactory evidence that you
have the right under a valid lease
agreement approved by us to remain in
possession of the Premises for the
duration of the renewal franchise; (v)
you execute our then-current form of
franchise agreement, which may
include materially different terms and
conditions than those in your original
Franchise Agreement; (vi) you pay a
renewal fee equal to 15% of the
then-current standard initial franchise
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PROVISION

SECTION IN
FRANCHISE OR
OTHER AGREEMENT

SUMMARY

fee; (vil) you enter into a remodel
agreement under which you agree to
remodel the Studio within 6 months;
and (viii)) you and your principals
execute a general release. Your failure
or refusal to execute any agreements,
instruments, and/or documents we
require in connection with the renewal
within 30 days after delivery to you
shall be deemed an election by you not
to renew the Agreement.

d. Termination by
franchisee

Not applicable

You may not terminate the Franchise
Agreement prior to the expiration of its
Term, except as provided by law.

e. Termination by
franchisor without
cause

Not Applicable

We may not terminate the Franchise
Agreement without good cause.

f.  Termination by
franchisor with cause

Section 17

We may terminate the Franchise
Agreement only if you commit any one
of several violations.

g. “Cause”
defined-curable
defaults

Section 17

A curable default is a default in the
performance of any of the terms of the
Franchise Agreement, other than those
calling for immediate termination
under the Franchise Agreement. Under
the Franchise Agreement, you have 24
hours to fully cure violations of law, 10
days to cure payment defaults, failure
to maintain required insurance and

failure to maintain  required

commercial surety bond, and 30 days
to cure other defaults not listed in (h)
below.

h. “Cause” defined- non-
curable defaults

Section 17

Non-curable defaults under the
Franchise Agreement include: failure
to identify and obtain our acceptance of
a location within three months of the
effective date of the Franchise
Agreement or to commence business
by the Projected Opening Date;
abandonment of Studio for three
consecutive days, material
misrepresentations  or  omissions,
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PROVISION

SECTION IN
FRANCHISE OR
OTHER AGREEMENT

SUMMARY

unauthorized surrender or transfer of
Studio, conviction of or a no contest to
a felony or any other crime or offense
that adversely impacts the System and
the Marks, unauthorized use of the
Confidential Information, failure to
comply with anti-terrorism laws, and
bankruptcy-related events.
Termination of the  Franchise
Agreement permits us to terminate
your Multi-Unit Development
Agreement with us.

i.  Franchisee obligations
on termination/non-
renewal

Sections 16 and 18

FranehiseeYou must (i) pay all
amounts owed within 15 days; (ii)
stop identifying as a Restore Studio
franchisee or using Marks or similar
marks; (ii1) stop using the System and
return all Confidential Information,
including the Manual, to us; (iv) assign
to us or cancel any electronic mail
address, domain name, search engine,
website, or social media account
associated with the Studio, System or
Marks, and transfer telephone numbers
and directory listings to us; (V)
de-identify the Studio; (vi) transfer, at
our request, all ownership interest in
customer data; and—(vii) notify the
Studio’s members of the Studio’s
closure and give them the option to
transfer their memberships to
another Restore Studio or terminate
their memberships and receive pro
rata refunds (and, if we elect to
refund members on your behalf,
reimburse us); and (viii) comply with
restrictive covenants.

j.  Assignment of contract
by franchisor

Section 15(a)

We may assign agreements and change
our ownership or form without
restriction.

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10

k. “Transfer” by you — Appendix A Includes sale, transfer, assignment or
definition other disposition (whether voluntary or
involuntary) by operation of law or

64




SECTION IN
FRANCHISE OR

PROVISION OTHER AGREEMENT

SUMMARY

otherwise, of the agreement rights or
any direct or indirect legal or beneficial
ownership interest in the Franchise
Agreement or you, if you are an entity.

transfer by franchisee

1. Franchisor approval of Section 15(b)

You may not transfer the Studio
without our prior approval, which may
be granted or withheld in our sole
discretion.

franchisor approval of
transfer

m. Conditions for Section 15(¢)

We will approve a transfer if: (i) you
have paid all amounts owed to us and
our affiliate and are in full compliance
with the Franchise Agreement; (ii) we
have sufficient evidence of the
proposed transferee’s (and its direct
and indirect owners’) business
experience to operate the Studio, is of
good character, passes the
background check and otherwise
meets our then-current standards for
being a Restore Studio franchisee and
operating a Studio, is not engaged and
will not engage in operating or owning
a competitive business, and promptly
and fully cooperates with all reasonable
due diligence requests; (iii) the
transferee and its owners complete
Launch Training; (iv) the transferee
executes our then-current form of
franchise agreement and ancillary
agreements or, at our option, assumes
your obligations under the Franchise
Agreement; (v) you and transferee and
its owners have agreed to the terms of a
purchase and sale agreement for the
Studio and submitted the terms to us in
the form and including the content that
we prescribe; (vi) you pay us the
then-current standard transfer fee
(currently, $1,000 for a transfer of a
non-controlling interest in you or your
franchised business and $10,000 for a
transfer of a controlling interest in you
or your franchised business); (vii) you
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PROVISION

SECTION IN
FRANCHISE OR

OTHER AGREEMENT

SUMMARY

execute a general release; and (viii)
you comply with any other conditions
we may reasonably require.

n.

Franchisor’s right of
first refusal to acquire
franchisee’s business

Section 15(f)

We have the right to match any offer to
purchase the Studio or to assign our
right to a third party of our choice. All
offers must first be submitted to us in
writing and must set forth a complete
description of all terms, conditions and
fees of the proposed transfer. Within
30 days after our receipt of notice, we
may exercise our right of first refusal
and accept the offer to purchase the
Studio upon the terms and conditions
specified in the notice.

Franchisor’s option to
purchase franchisee’s
business

Sections 19

We have the right, but not the
obligation, to purchase certain personal
property, improvements, fixtures,
furniture and equipment used and
located at the Studio upon termination
or expiration of the Franchise
Agreement.

Death or disability of
franchisee

Section 15(e)

Principal’s interest must be transferred
to an approved party within six months
of the date of death or permanent
disability.

Non-competition
covenants during the
term of the franchise

Section 16(a)

No owning interest in, providing
services for, loaning or leasing to, or
diverting Studio business to a
Competitive Business.

Non-competition
covenants after the
franchise is terminated
or expired

Section 16(a)

For two years, no owning interest in or
providing services for a Competitive
Business within the Designated Area,
within five miles of the Studio, or
within five miles of any Restore Studio
operating in the United States.
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PROVISION

SECTION IN
FRANCHISE OR
OTHER AGREEMENT

SUMMARY

the Franchise Disclosure Document
and Franchise Agreement may not be
enforceable.  Notwithstanding the
foregoing, nothing in  anythe
Franchise Agreement or in any
related agreement is intended to
disclaim the express—representations
made in this Disclosure Document;-its-
exhibits-and-amendments

u. Dispute resolution by
arbitration or mediation

Section 22(a)

Except for certain claims, all disputes
must be arbitrated in Texas unless
contrary to applicable state law.

v. Choice of forum

Section 22(b)

Subject to arbitration requirement,
litigation must be in the Texas state
courts, and federal district court in

Austin, Texas, subject to state law.

w. Choice of Law

Section 22(a)

Except for Federal Arbitration Act and
other federal law, Texas law applies
(subject to applicable State law.)

[Remainder-of left blank i ionallyl

Multi-Unit Development Agreement.

This table lists important provisions of the Multi-Unit Development Agreement and related
agreements. You should read these provisions in the agreements attached to this Disclosure

Document.
SECTION IN
MULTI-UNIT
DEVELOPMENT
PROVISION AGREEMENT SUMMARY
a.  Term of the Multi-Unit Section 1(a) and Date set forth in Exhibit A. The
Development Agreement | Exhibit A Expiration Date is the last
Development Period Expiration
Date identified on the
Development Schedule.
b. Renewal or extension of None Upon request from developer, we
the term will consider renewals and
extensions on a case-by-case basis.
c.  Requirements for you to None See b. above.
renew or extend
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SECTION IN

defaults which can be
cured

MULTI-UNIT
DEVELOPMENT
PROVISION AGREEMENT SUMMARY
d. Termination by you None You may not terminate the
Multi-Unit Development
Agreement prior to the expiration
of its Term, except as provided by
law.
e. Termination by us without | None We may not terminate the
cause Multi-Unit Development
Agreement without good cause.
f.  Termination by us with Section 7 We may terminate the Multi-Unit
cause Development Agreement only if
you commit any one of several
violations.
g.  “Cause” defined — Section 7 30 days to cure a breach of Multi-

Unit Development Agreement,
and 30 days to discharge any
petition in bankruptcy, dissolution,
reorganization, or appointment of
receiver or custodian.

h. “Cause” defined —
defaults which cannot be
cured

Section 7(a) and
Section 7(b)

Failure to meet Development
Schedule, misrepresentations,
conviction of a felony, violation of
any anti-terrorism law,
unauthorized transfer,
unauthorized disclosure of
Confidential Information, breach
of any Franchise Agreement or
any other agreement between you,
your Owners or any of your
Affiliates (as defined in the Multi-
Unit Development Agreement)
and us.

Termination of the Multi-Unit
Development Agreement permits
use to terminate your Franchise
Agreement(s) with us.

i.  Your obligations on
termination, non-renewal

Section &8

Comply with covenant not-to-
compete.

j.  Assignment of contract by

Section 10(d)

No restriction on our right to
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PROVISION

SECTION IN
MULTI-UNIT
DEVELOPMENT
AGREEMENT

SUMMARY

voluntary or involuntary) by
operation of law or otherwise, of
the agreement rights or any direct
or indirect legal or beneficial
ownership interest in the Multi-
Unit Development Agreement or
you, if you are an entity.

1. Our approval of transfer
by you

Section 6(a) and
Section 6(b)

We have the right to approve all
transfers but will not unreasonably
withhold our approval if certain
conditions satisfied.

m. Conditions for Restore’s
approval of transfer

Section 6(b)

You must be in compliance with
agreement; transferee must
qualify, pass background check,
and sign existing agreement; you
pay us the then-current standard
transfer fee (currently, $1,000 for a
transfer of a non-controlling
interest in you or your franchised
business and $10,000 for a transfer
of a controlling interest in you or
your franchised business); you
must subordinate debts and sign a
general release and non- compete
agreement; and you must satisfy
other conditions we reasonably
require.

n.  Our right of first refusal

Section 6(e)

We can match any bona fide offer
for your business within 30 days
from delivery of a complete and
accurate copy of offer.

0.  Our option to purchase
your business

Not applicable.

Not applicable.

p.  Your death or disability

Section 6(d)

Rights in Multi-Unit Development
Agreement must be assigned to an
approved third party within a
reasonable time period not to
exceed nine months of
death/disability.

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

Section 5(b)

No involvement in any competing
business, regardless of its location;
may not divert or attempt to divert
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SECTION IN

MULTI-UNIT
DEVELOPMENT
PROVISION AGREEMENT SUMMARY
business or customers to
competing business.

r.  Non-competition Section 8(b) You may not own or provide
covenants after the services/advice to any competing
franchise is terminated or business or any entity which
expires franchises or licenses a competing

business for two years within your
Development Area or within five
miles of any Restore Studio.

s.  Modification of the Section 10(f) No modification except by written
agreement agreement signed by both parties.

t.  Integration/merger clause | Section 10(f)

The Multi-Unit Development
Agreement reflects the entire
agreement between us and you
(subject to state law). Any other
representations or promises
outside of the Franchise
Disclosure Document and Multi-
Unit Development Agreement
may not be enforceable.
Notwithstanding the foregoing,
nothing in any agreement is
intended to disclaim the express
representations made in this
Disclosure Document, its exhibits
and amendments.

u.  Dispute resolution by Section 9(a)
arbitration or mediation

Except for certain claims, all
disputes must be arbitrated in
Texas unless contrary to
applicable state law.

v.  Choice of forum Section 9(c)

Subject to arbitration requirement,
litigation must be in the Texas
state courts, and federal district
court in Austin, Texas, subject to
state law.

w. Choice of law Section 9(b)

Except for Federal Arbitration Act
and other federal law, Texas law
applies (subject to applicable State
law.)
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ITEM 18
PUBLIC FIGURES

We currently do not use any public figure to promote our the Restore Hyper Wellness

brand but may do so in the future.

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 affiliate-owned outlets, if there is a
reasonable basis for the information and if the information is included in the Disclosure Document.
Financial performance information that differs from that included in Item 19 may be given only
if:

1) a franchisor provides the actual records of an existing outlet you are considering buying;

or

2) a franchisor supplements the information provided in this Item 19, for example, by
providing information about possible performance at a particular location or under
particular circumstances.

The following information shows the average annual gGross revenueSales and average
number of aActive mMembers for the fiscal year ending on December 31, 20223, for franchised
Studios that were open and operating for at least 12 months as of December 31, 20223
(“Included Studios”). Franchised Studios that were in operation for fewer than 12 months
during 20223 and affiliate-owned Studios are not included in this financial performance
representation.

As of December 31, 20223, there were 21674 franchised Studios in operation, 99153 of
which had-been—open—for-meore-than12-menthsare Included Studios. The remaining 681

franchised Studios were open and operating for fewer than 12 full months as of December 31,
20223, and are alsetherefore not ilncluded in-thefoHewing-tablesStudios. During the fiscal
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year ending on December 31, 20223, nel8 Restore Studios franchises closed.

Table 1 in each of the below sections provides data for all of the Included Studios,

while Table 2 in each of the below sections divides the Included Studios into “quartile”

subsets, with Quartile 1 being the highest performing quartile and Quartile 4 being the

lowest performing quartile.

[Remainder of page left blank intentionally]

2023
AVERAGE GROSS SALES
FOR FRANCHISED STUDIOS OPEN FOR MORE THAN 12 MONTHS
Table 1
NUMBER- LOWEST EOWESTHIGH |HIGHEST-GROSS-
AND- MEDIAN- EST GROSS REVENUENUMBE
AVERAGE PERCENT GROSS REVENUESAL R AND

GROSS AGE-OF REVENUE ES PERCENTAGE OF

REVENUESAL STUBIOS- SALES STUDIOS

ES ATTAININ ATTAINING OR
~ ¢ EXCEEDING
AVERAGE
MEDIAN GROSS SALES
EXCEEDING
AVERAGE-
GROSS
REVENUESA
LES

$98862,03795 45/99- $924,376302,04| $153,9322,181,6) $2;314;61168/153

(45:5%)$868,77 ] 16 (44.4%)

4
Table 2
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QUARTILE|NUMBER| AVERAGE| MEDIAN | LOWEST | HIGHEST | NUMBER AND
OF GROSS | GROSS | GROSS GROSS | PERCENTAGE
sTUuDIOS| SALES SALES SALES SALES OF STUDIOS
- ATTAINING
OR
EXCEEDING
AVERAGE
GROSS SALES
1 39 $1,299.231 | $1,207.553| $1,045.634| $2.181.616| 14/39 (35.9%)
2 38 $938.267 $945.429 | $868.774 | $1.031,736 | 20/38 (52.6%)
3 38 $757,110 $766,635 | $652.313 | $868.470 | 20/38 (52.6%)
4 38 $540,042 $549.113 | $302,045 | $651,901 24/38 (63.2%)
Total 153 $886.379 $868.774 | $302.045 | $2.181.616| 78/153 (50.1%)

[Remainder of page left blank intentionally]

(o]

023

AVERAGE NUMBER OF ACTIVE MEMBERS

FOR FRANCHISED STUDIOS OPEN FOR MORE THAN 12 MONTHS

Table 1

AVERAGE
NUMBER OF

MEDIAN NUMBER OF

LOWEST

HIGHEST

NUMBER AND

ACTIVE MEMBERS

NUMBER OF

NUMBER

ACTIVE
MEMBERS

ACTIVE

OF ACTIVE|

MEMBERS

MEMBERS

(S
[
w

69/153
(45.1%)

73

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10



Table 2

QUARTIL/NUMBE MEDIAN | LOWEST| HIGHES NUMBER
E R OF UMBERNUMBE T AND
STUDIO| AVERAG OF OF NUMBE | PERCENTAG ME
S E ACTIVE | ACTIVE R OF E OF DPIA
NUMBER|MEMBE  MEMBE | ACTIVE
STUDIOS N-
o RS RS MEMBE ATTAINING NE
ACTIVE RS MB
MEMBER OR
S EXCEEDING ER-
AVERAGE OF-
NUMBER OF | ACF
ACTIVE VE-
MEMBERS ME
MB
ERS
1 | 40 | 379 | 347 | 308 | 625 | 43159940 | 2%
(437.45%)
2 37 279 279 247 307 19/37 (51.4%)
3 38 220 220 192 244 19/38 (50%
4 38 162 167 113 190 24/38 (63.2%)
Total 153 259 247 113 625 77/153 (50.3%)
Notes to Item 19:
1. “Gross Revenue” means—all - revenue-derived from-—sales—of
. .
I . . . . . cesSales”
is defined in Item 6.
2. An “Active Member” is a customer of a franchised Studio that is
current in paying membership fees or a customer with an active
membership package as of December 31, 20223.
3 The franchised-Studi ith-thel Cross R forthe_fiseal
approximateh—1500—square—feet—eompared—to—a—typieal-
L d forthe_full £ Autherized_Servi
74
20234 Franchise Disclosure Document
Amended-as-0£10/2023

ACTIVE-690963296v1ACTIVE 692541770v10




|

I

|

I

I~

e

Some outlets have earned this amount _and number of active members.
individual results may differ. There is no assurance that you will earn as much_or have this

tealf hised-Studio-offers.
4Exeeptasprovided-innote 3;-above;-allAll franchised Studios

offer substantially the same products and services to the public.

5-The Gross RevenueSales figures are based on the calendar year
20223 operating results of franchised Studios. We obtained the
Gross RevenueSales and Active Member information from the
POS Systems utilized by Restore Studio franchisees.

6-Gross RevenueSales includes: (i) the gross sales proceeds from
the sale of all Authorized Services, except those which constitute
Specialty Services and are provided by an Authorized Care
Provider which are excluded; and (ii) administrative services fees
generated by your Studio in its capacity as an administrative
services contractor to an Authorized Care Provider as further
described herein.

7—The Gross RevenueSales and membership of Studios are
affected by seasonality. However, not every Studio will be
similarly affected by seasonality due to a wide variety of factors,
including location, proximity to tourist destinations and
“snowbird” communities, population density of year-round
residents, geographic location in winter-weather climates, market
draw, local advertising, and management efforts.

8-You should utilize the services of an accountant or other financial
professional to help you prepare budgets and projections. You
should consult other sources for financial information, including
your financial advisers and Restore Studio franchisees in order to
compare sales experience and to obtain additional information
necessary for you to develop estimates of the sales, costs,
expenses, earnings and profits of Studios. Notwithstanding the
information set forth in this financial performance representation,
existing Restore Studio franchisees are your best source of
detailed financial information about franchise operations.

9-Written substantiation of the information used in preparing this
financial performance representation will be made available to you
upon reasonable request.

many active members.

Other than the preceding financial performance representation, we do not make any

financial performance representations. We also do not authorize our employees or
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representatives to make any representations either orally or in writing. If you are purchasing an
existing outlet, however, we may provide you with the actual records of that outlet. If you
receive any other financial performance information or projections of your future income, you
should report it to the franchisor’s management by contacting our General Counsel at
512-537-4087, the Federal Trade Commission, and the appropriate state regulatory agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

System Wide Outlet Summary For 20201 — 20223

SYSTEM WIDE OUTLET SUMMARY
Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the | Outlets at the Net Change
Start of the End of the
Year Year

Franchised- 2020 25 64 +39
Ourtlets
Franchised 2021 64 107 +43
Outlets 2022 107 167 +60
e 20203 167 2104 +347
Osped-
Outlets
Company 2021 10 12 +2
Owned 2022 12 17 +5
Outlets
Total Qutlets 20203 3217 714 +42-3
Total Outlets 2021 74 119 +45

2022 119 184 +65

2023 184 228 +44

Table No. 2

Transfers of Outlets from Franchisees to New Owners for 20201 — 20223

ACTIVE-690963296v1ACTIVE 692541770v10

TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
Column 1 Column 2 Column 3
State Year Number of Transfers
Arizona 2020 0
Arizona 2021 0
~TaE 2022 5
Arkansas 20203 0
2021 2
Arkansas 2002 0
Califernia 20203 0
California 2021 0
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TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
Column 1 Column 2 Column 3
State Year Number of Transfers
2022 2
2023 0
2021 0
Colorade 20203 42
. 2021 0
| Connecticut 502 0
| Horida 20203 01
. 2021 0
| Florida 502 5
| Nevada 20203 0
Georoia 2021 0
—Lorgia 2022 10
Oregon 20203 12
Kansas 2021 0
e 2022 0
Seuth-Carelina 20203 01
2021 10
Nevada 2002 o1
Utah 20203 20
. 2021 01
South Carolina 2022 0
SR 20203 10
2021 03
Total 2022 10
20203 86
Teotal 2021 3
2022 10
Table No. 3
Status of Franchised Outlets for 20201 - 20223
STATUS OF FRANCHISED OUTLETS
Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Termina Non-Rene | Reacquired Cease‘d Outlets at
. wals by Operations End of
at Start | Opened -tions .
Franchisor — Other the Year
of Year
Reasons
Alabama 2020 0 0 0 1] 0 0 0
Alabama 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
Wrizona 20203 01 20 0 0 0 0 21
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STATUS OF FRANCHISED OUTLETS

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Termina Non-Rene | Reacquired Cease‘d Outlets at
. wals by Operations End of
at Start | Opened -tions .
of Year Franchisor — Other the Year
Reasons

Arizona 2021 2 3 0 0 0 0 5
2022 5 0 0 0 0 0 5

Arkansas 20203 25 10 0 0 0 0 35
Arkansas 2021 3 0 0 0 0 0 3
2022 3 0 0 0 0 0 3
R 20263 03 20 0 0 0 01 2
(alifornia 2021 2 1 0 0 0 0 3
2022 3 11 0 0 0 0 14

(olorade 20263 14 10 0 0 0 81 123
(olorado 2021 1 4 0 0 0 0 5
2022 5 4 0 0 0 0 9

Clnnecticut | 20203 29 02 0 0 0 03 28
Connecticut 2021 2 1 0 0 0 0 3
2022 3 0 0 0 0 0 3

IElorida 20203 3 80 0 0 0 0 13

IDelaware 2021 10 20 0 0 0 0 130
2022 130 0 0 0 30 0 10
feorgia 20203 0 1 0 0 0 0 1

[Florida 2021 11 12 0 0 0 0 213

2022 13 0 0 0 3 0 10

2023 10 9 0 0 0 0 19
Georgia 2021 1 1 0 0 0 0 2
2022 2 2 0 0 0 0 4

Tdale 20203 04 12 0 0 0 0 16
Idaho 2021 1 1 0 0 0 0 2
2022 2 0 0 0 0 0 2

Hlinois 20203 02 30 0 0 0 0 32
Illinois 2021 3 0 0 0 0 0 3
2022 3 2 0 0 0 0 5

20203 05 01 0 0 0 0 06
Indiana 2021 0 2 0 0 0 0 2
2022 2 1 0 0 0 0 3

Kansas 20203 03 20 0 0 0 0 23
Kansas 2021 2 0 0 0 0 0 2
2022 2 1 0 0 0 0 3

Hrebei o 20263 03 0 0 0 0 01 02
Kentucky 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
| 2023 1 1 0 0 0 0 2
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STATUS OF FRANCHISED OUTLETS

ACTIVE-690963296v1ACTIVE 692541770v10

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Termina Non-Rene | Reacquired Cease‘d Outlets at
at Start | Opened _tions wals by . Operations End of
of Year Franchisor — Other the Year
Reasons
Maine 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
Miaryland 20263 0 1 0 0 0 0 1
Maryland 2021 1 0 0 0 1 0 0
2022 0 1 0 0 0 0 1
Myssachusett | 20203 01 1 0 0 0 0 12
s
Madssachusett | 2021 1 1 0 0 0 0 2
S 2022 2 2 0 0 0 0 4
Michigan 20203 04 13 0 0 0 0 17
Michigan 2021 1 1 0 0 0 0 2
2022 2 1 0 0 0 0 3
e 20203 13 01 0 0 0 01 13
Minnesota 2021 1 0 0 0 0 0 1
2022 1 3 0 0 0 0 4
Missouri 20203 04 1 0 0 0 0 15
Missouri 2021 1 0 0 0 0 0 1
2022 1 0 0 0 0 0 1
e 20203 01 01 0 0 0 0 02
Montana 2021 0 1 0 0 0 0 1
2022 1 1 0 0 0 0 2
Nebraska [ 20203 | 02 0 0 0 0 0 02
Nebraska 2021 0 0 0 0 0 0 0
2022 0 2 0 0 0 0 2
e 20203 02 0 0 0 0 02 0
Nevada 2021 0 1 0 0 0 0 1
2022 1 0 0 0 0 0 1
| New 20203 01 02 0 0 0 0 03
New 2021 0 0 0 0 0 0 0
Hampshire 2022 0 2 0 0 0 0 2
Npw-Jersey | 20203 02 12 0 0 0 0 14
New Jersey 2021 1 0 0 0 0 0 1
2022 1 1 0 0 0 0 2
20203 02 03 0 0 0 0 05
N¢w Mexico 2021 0 0 0 0 0 0 0
2022 0 2 0 0 0 0 2
New York 20263 12 20 0 0 0 0 32
New York 2021 3 0 0 0 0 0 3
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STATUS OF FRANCHISED OUTLETS

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Termina Non-Rene | Reacquired Cease‘d Outlets at
at Start | Opened _tions wals by . Operations End of
of Year Franchisor — Other the Year
Reasons
2022 3 1 0 0 2 0 2
Lot 20203 12 05 0 0 0 0 17
Carolina
North 2021 1 3 0 0 0 0 4
Carolina 2022 4 2 0 0 0 0 6
Olis 20203 16 31 0 0 0 0 47
Ohio 2021 4 3 0 0 0 0 7
2022 7 1 0 0 0 0 8
Qiklahema 20203 08 1 0 0 0 0 19
QOklahoma 2021 1 1 0 0 0 0 2
2022 2 0 0 0 0 0 2
e 20203 12 10 0 0 0 0 2
Oregon 2021 2 1 0 0 0 0 3
2022 3 1 0 0 0 0 4
Pepnsylvania | 20203 24 10 0 0 0 0 34
Pennsylvania | 2021 3 2 0 0 0 0 5
2022 5 5 0 0 0 0 10
2023 10 2 0 0 0 0 12
Rhjode Island | 2021 0 0 0 0 0 0 0
2022 0 0 0 0 0 0 0
South- 202603 20 1 0 0 0 0 31
Farelins
South 2021 3 0 0 0 0 0 3
Carolina 2022 3 2 0 0 0 0 5
Tlennessee 20203 15 01 0 0 0 0 16
Tlennessee 2021 1 1 0 0 0 0 2
2022 2 3 0 0 0 0 5
TFesmas 20203 45 21 0 0 0 01 65
Texas 2021 6 11 0 0 0 0 17
2022 17 9 0 0 1 0 25
Ltah 20203 25 10 0 0 0 086 329
Utah 2021 3 1 0 0 0 0 4
2022 4 1 0 0 0 0 5
20203 15 10 0 0 0 02 23
Virginia 2021 2 0 0 0 0 0 2
2022 2 4 0 0 0 0 6
Washingten | 20203 06 12 0 0 0 0 18
Wiashington 2021 1 0 0 0 0 0 1
2022 1 1 0 0 0 0 2
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STATUS OF FRANCHISED OUTLETS

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8 Col 9
State Year | Outlets | Outlets | Termina Non-Rene | Reacquired Cease‘d Outlets at
at Start | Opened _tions wals by . Operations End of
of Year Franchisor — Other the Year
Reasons
11;94;443 2(;29 ’s 391 0 0 0 o1 642
OTAL 2021 64 44 0 0 1 0 107
2022 107 66 0 0 6 0 167
| 2023 | 167 66 0 0 0 19 214
Table No. 4
| Status of Company Owned Outlets For 20201 - 20223
STATUS OF COMPANY OWNED OUTLETS
Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8
State Year Outlets at Outlets Outlets Outlets | Outlets Sold| Outlets
Start of Opened Reacquired | Closed to at End
Year from Franchisee| of the
Franchisee Year
Sl Ll 0 1 0 0 0 1
Arizona 2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
Jeleies 20203 01 01 0 0 0 02
Florida 2021 0 0 0 0 0 0
2022 0 0 3 0 0 3
Georgia 20203 13 10 0 0 02 21
Georgia 2021 2 0 0 0 0 2
2022 2 1 0 0 0 3
b 20203 03 0 0 01 0 02
Kansas 2021 0 1 0 0 0 1
2022 1 0 0 0 1 0
b 20203 0 0 0 0 0 0
Louisiana 2021 0 0 0 0 0 0
2022 0 2 0 0 0 2
Maryland 20203 02 0 0 0 0 02
Maryland 2021 0 0 1 0 0 1
2022 1 0 0 0 0 1
R 20203 01 0 0 0 0 01
New York 2021 0 1 0 0 0 1
2022 1 0 2 0 1 2
Nprth-Carelina | 20203 12 02 0 0 0 14
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STATUS OF COMPANY OWNED OUTLETS

Col 1 Col 2 Col 3 Col 4 Col 5 Col 6 Col 7 Col 8
State Year Outlets at Outlets Outlets Outlets | Outlets Sold| Outlets
Start of Opened Reacquired | Closed to at End
Year from Franchisee| of the
Franchisee Year
Eorth Carolina| 2021 1 0 0 0 1 0
2022 0 0 0 0 0 0
s 20203 50 0 0 0 0 50
Texas 2021 5 0 0 0 0 5
2022 5 0 1 0 2 4
Washington 20203 04 1 0 01 02 12
Washington | 2021 1 0 0 0 0 1
2022 1 0 0 0 0 1
e 20203 71 30 0 0 01 10
Total 2021 10 2 1 0 1 12
2022 12 3 6 0 4 17
| 2023 17 4 0 2 5 14
Table No. 5 Projected Openings
| as of December 31, 20223
PROJECTED OPENINGS
Column 1 Column 2 Column 3 Column 4
State Franchise Projected New Projected New
Agreements Franchised Outlets inf Company-Owned
Signed but Outlet the Next Fiscal Year | OQOutlets in the Next
Not Opened Fiscal Year
Arizona 21 01 10
California 19 Ho 0
Colorado 50 21 0
Conneetieut 2 0 0
Delawa.feCmne 10 | 0
cticut =
Florida 83 92 0
Georgia 53 30 0
Indiana 1 01 0
Iowa 1 0 0
Kentucky 01 10 0
MaineMissouri 1 10 0
Marvland 0 1 9
Massachusetts 3 3 0
Miehigan 3 1 9
e et 2 1 9
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PROJECTED OPENINGS

Column 1 Column 2 Column 3 Column 4
State Franchise Projected New Projected New
Agreements Franchised Outlets inf Company-Owned
Signed but Outlet the Next Fiscal Year | OQOutlets in the Next
Not Opened Fiscal Year
MissouriNew
2 1 0
Jersey
Nevada 3 1 9
New
HampshireMex 10 1 0
ico
New Jersev 4 1 0
New-Mexico 1 1 9
New York 2 30 30
North Carolina 31 10 0
Ohio 1 1 0
PennsylvaniaQ 31 21 0
regon = =
Rhode-
IslandPennsylv 2 10 0
ania
Seuth-
CarolinaRhode 13 01 0
Island
FennesseeSout
h Carolina 31 ! 0
flie*asTeennesse D 20 10
PtahTexas 15 02 0
Virginia 53 30 0
Washington 2 92 0
WiseensinTotal 237 01 0
6
Fotal 92 58 5

Exhibit D to this Disclosure Document is a list of our franchises and outlet owners as of
December 31, 20223, and the addresses and telephone numbers of their Restore Studios.

Exhibit E to this Disclosure Document is the name, city and state, and current business
telephone number of the Restore Studio franchisees who had an outlet terminated, canceled, or
not renewed, or otherwise voluntarily or involuntarily ceased to do business under the System
during the last fiscal year, or who have not communicated with us within 10 weeks of the
issuance date of this Disclosure Document. If you buy this franchise, your contact information
may be disclosed to other buyers when you leave the franchise system.

83

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10




There are no trademark-specific franchisee organizations associated with the System that have
been either: (1) created, sponsored, or endorsed by us, or (ii) incorporated or otherwise organized
under state law and which have asked us to be included in our disclosure document during the
next fiscal year.

During the last 3 fiscal years, no current or former Restore Studio franchisees have signed
confidentiality clauses that restrict them from discussing with you their experiences as a Restore
Studio franchisee in our franchise system.

ITEM 21
FINANCIAL STATEMENTS

Exhibit G contains fi-stH—tsidited-nterimnmebinformationssotandtorthetisent-

year-to-dateperiod-endedMareh-31,2023-and(iH-our audited financial statements for the
fiscal years ending December 31, 20223, December 31, 20242, and December 31, 20201. Our

fiscal year end is December 31.

ITEM 22
CONTRACTS

Attached to this Disclosure Document are the following agreements and their attachments:
Exhibit B — Franchise Agreement
Exhibit C — Multi-Unit Development Agreement
Exhibit H — State Specific Disclosures and State Specific Addenda to Agreements
Exhibit I — Franchise Compliance Certification

ITEM 23
RECEIPT

Our and your copies of the receipt to this Disclosure Document are located at the last 2 pages of
this Disclosure Document.
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EXHIBIT A TO THE FRANCHISE DISCLOSURE DOCUMENT

STATE AGENCIES/AGENTS
FOR SERVICE OF PROCESS

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

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

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

CALIFORNIA San Francisco
Commissioner of the Department of One Sansome Street, Suite 600
Financial Protection and Innovation: San Francisco, California 94105-2980
Toll Free: 1 (866) 275-2677 (415) 972-8565
Los Angeles HAWAII
Suite 750 (for service of process)
320 West 4 Street
Los Angeles, California 90013-2344 Commissioner of Securities Department of
(213) 576-7500 Commerce and Consumer Affairs
Business Registration Division 335
Sacramento Merchant Street, Room 203
Honolulu, Hawaii 96813
2101 Arena Boulevard (808) 586-2722
Sacramento, CA 95834
(916) 445327-720585 (for other matters)
San Diego Commissioner of Securities Department of

Commerce and Consumer Affairs
Business Registration Division 335
Merchant Street, Room 205
Honolulu, Hawaii 96813

(808) 586-2722

1455 Frazee Road, Suite 315
San Diego, CA 92108
(619) 610-2093

A-1
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ILLINOIS

[llinois Attorney General
500 South Second Street
Springfield, Illinois 62706
(217) 782-44651090

INDIANA

(for service of process)

Indiana Secretary of State
201 State House

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

(state agency)

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

MARYLAND

(for service of process)

Maryland Securities Commissioner at the
Office of Attorney General- Securities
Division

200 St. Paul Place

Baltimore, Maryland 21202-2021

(410) 576-6360

(state agency)

Office of the Attorney General- Securities
Division

200 St. Paul Place

Baltimore, Maryland 21202-2021

(410) 576-6360

A-2
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MICHIGAN

Michigan Attorney General’s Office
Consumer-ProtectionCorporate Oversight
Division

Attn: Franchise Section

G. Mennen Williams Building, 1st Floor

525 West Ottawa Street

Lansing, Michigan 48933

(517) 335-756327

MINNESOTA

Commissioner of Commerce Department of
Commerce

85 7™ Place East, Suite 280

St. Paul, Minnesota 55101

(651) 539-1600

NEW YORK

(for service of process)

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

One Commerce Plaza,

99 Washington Avenue, 6 Floor
Albany, New York 12231-0001

(518) 473-2492

(Administrator)

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21% Floor
New York, New York 10005
(212) 416-823622 (Phone)



NORTH DAKOTA

(for service of process)

Securities Commissioner

North Dakota Securities Department
600 East Boulevard Avenue, 14t Floor
Bismarck, North Dakota 58505

(701) 328-4712

(state agency)

North Dakota Securities Department

600 East Boulevard Avenue, Suite 14™ Floor
Bismarck, North Dakota 58505

(701) 328-2910

OREGON

Oregon Division of Financial Regulation
350 Winter Street NE, Suite 410

Salem, Oregon 97301

(503) 378-4140

RHODE ISLAND

Securities Division

Department of Business Regulations
1511 Pontiac Avenue

John O. Pastore Complex-Building 69-1
Cranston, Rhode Island 02920

(401) 462-9527

SOUTH DAKOTA

Division of Insurance Securities Regulation
124 S. Euclid, 2nd Floor
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VIRGINIA

(for service of process)

Clerk, State Corporation Commission
1300 East Main Street First Floor
Richmond, Virginia 23219

(804) 371-9733

(for other matters)

State Corporation Commission

Division of Securities and Retail Franchising
Tyler Building, 9th Floor

1300 East Main Street

Richmond, Virginia 23219

(804) 371-9051

WASHINGTON

(for service of process)

Director Department of Financial Institutions
Securities Division

150 Israel Road SW

Tumwater, Washington 98501

(360) 902-876015

(for other matters)

Department of Financial Institutions
Securities Division

P. O. Box 41200

Olympia, Washington 98504-1200
(360) 902-8715



WISCONSIN

(for service of process)

Administrator, Division of Securities
Department of Financial Institutions
4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

(608) 266-213-9555

(state administrator)

Division of Securities

Department of Financial Institutions
4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

(608) 266-0448
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FRANCHISE AGREEMENT

This Franchise Agreement is made as of the Effective Date between Franchisor and
Franchisee (as amended or supplemented from time to time, this “Agreement”).

RECITALS

WHEREAS, Franchisor and its Affiliates have developed and own a comprehensive
system (which includes the “Restore” brand) for developing and operating Restore Hyper
Wellness™ retail outlet studios (“Restore Studios”) that provide, or facilitate access to,
alternative wellness services including (i) core services (e.g., cryotherapy, compression therapy,
infrared sauna therapy, red-lightred-light therapy, eCryoskin services, hydrafacial therapy, and
eCircadia oxygen facials) (the “Core Services”); (i1) certain specialized care services (e.g., [V
drip therapy, intramuscular shot therapy, biomarker assessments, and-mild hyperbaric oxygen
therapy, and performance medicine) (the “Specialty Services”); and, (iii) other wellness
services Franchisor authorizes from time to time (together with the Core Services and the
Specialty Services, the “Authorized Services™).

WHEREAS, Franchisor grants qualified individuals the right and license to develop and
operate a Restore Studio in one or more geographic areas approved by Franchisor.

WHEREAS, Franchisee acknowledges the following: (a) Franchisee has read this
Agreement and Franchisor’s franchise disclosure document; (b) Franchisee understands the
terms of this Agreement and accepts them as being reasonably necessary to maintain the
uniformity of Franchisor’s high quality standards at all Restore Studios in order to protect and
preserve the goodwill of the Marks and the integrity of the System; (c) Franchisee has conducted
an independent investigation of the business contemplated by this Agreement inclusive of the
applicable legal and regulatory requirements, and Franchisee recognizes that the cryogenic and
alternative health and wellness technology and modality industry is highly competitive, with
constantly changing market conditions; and (d) Franchisee recognizes that the nature of Restore
Studios may change over time, and that an investment in a Restore Studio involves business risks
and that the success of the venture is largely dependent on Franchisee’s own business abilities,
efforts and financial resources.

WHEREAS, Franchisee desires to develop and operate one (1) Restore Studio pursuant
to the terms of this Agreement.

WHEREAS, certain terms in this Agreement have been given defined meanings in
Appendix A. The appendix and exhibits listed in the table of contents and attached hereto are
incorporated into this Agreement.

NOW, THEREFORE, in consideration of the mutual obligations contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

-1-
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1. GRANT OF FRANCHISE.

(a) Grant. Subject to the terms of this Agreement, Franchisor grants to Franchisee
the right and license, and Franchisee hereby accepts the right and obligation, to operate a Studio
at the Premises and to use the System solely in connection therewith. Franchisee may not
conduct the business of its Restore Studio or use the System anywhere other than the Premises
approved by Franchisor, nor relocate its Restore Studio or franchise business without
Franchisor’s written approval and payment of a standard relocation fee.

(b) Designated Area. Provided that Franchisee is in full compliance with this
Agreement, and except as provided in Section 1(c) below, Franchisor (and its Affiliates) shall
not operate nor authorize any Person other than Franchisee to operate a Restore Studio located in
the Designated Area designated in Exhibit A.

(c) Reserved Rights. Except as otherwise expressly provided in Section 1(b),
Franchisor and all of Franchisor’s Affiliates (and their respective successors and assigns, by
purchase, merger, consolidation or otherwise) expressly retain all of their respective rights and
discretion with respect to the Marks, the System and Restore Studios anywhere in the world, and
the right to engage in any business whatsoever, including without limitation, the right to operate
(directly or through an Affiliate), and grant to others the right to operate: (i) Restore Studios at
such locations outside the Designated Area and on such terms and conditions as they may elect at
any time (Franchisee acknowledges that such Restore Studios may be in areas directly adjacent
to the Designated Area and in direct competition with Franchisee’s Studio, without regard to any
adverse effects of such activities on Franchisee’s Studio and without any obligation or liability to
Franchisee); (ii) studios that offer any or all of the Authorized Services identified by tradenames,
trademarks, service marks or trade dress other than the Marks, pursuant to such terms and
conditions as they deem appropriate; (iii) any Restore Studios open (or under commitment to
open) as of the Effective Date, (iv) any Restore Studios located in transportation facilities (such
as airports, inter-city train and/or bus stations, turnpikes, travel plazas, toll roads, or other limited
access highway rest stops), shopping malls, stadiums, arenas, sports or entertainment venues,
amusement parks, casinos, major industrial or office complexes, hotels and resorts, schools,
campuses, educational facilities, hospitals, and military bases or installations where any such
locations or its retail operations are controlled by a third party or in Franchisor’s judgment
should be operated by a third party (“Special Locations”), whether within or outside of the
Designated Area and on any terms and conditions Franchisor deems appropriate, and, (v)
businesses that Franchisor purchases (or as to which Franchisor purchases the rights as
franchisor) that are part of another franchise system or chain, regardless whether any or all of
them are converted to use any or all of the Marks and/or System or continue to be operated
independently. Franchisee acknowledges and agrees that, except as expressly provided to the
contrary in Section 1(b) hereof, Franchisee’s rights hereunder shall be non-exclusive. Franchisee
waives, to the fullest extent permitted by law, all claims, demands or causes of action arising
from or related to any of the foregoing activities by Franchisor or any of its Affiliates.

(d) National, Regional and Institutional Accounts. Only Franchisor will have the
right to enter into contracts with national, regional and/or institutional accounts (which may

2.
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include facilities or projects within the Designated Area). “National, regional and institutional
accounts” are organizational or institutional customers whose presence is not confined to the
Designated Area, including (by way of example only): business entities with offices or branches
situated both inside and outside of the Designated Area; government agencies, branches or
facilities; healthcare networks; the military; and any other customer whose presence is not
confined to the Designated Area. If Franchisor receives contracts for any Restore Studio services
and/or products calling for performance or delivery in the Designated Area as a result of
Franchisor engaging in commerce with national, regional and institutional accounts, then
Franchisor, Franchisor’s affiliate or any other Restore Studio may serve the customer within the
Designated Area, and Franchisee will not be entitled to any compensation. The procedures
governing Franchisor’s national, regional and institutional accounts program shall be set forth in
the Manual.

2. TERM AND RENEWAL.

(a) Initial Term. The initial term will commence on the Effective Date of this
Agreement and will expire on the tenth (10th) anniversary of the Effective Date (the “Imitial
Term”).

(b) Renewal Rights. Franchisee may, at its option, renew the franchise to operate the
Studio for up to two additional consecutive franchise terms following the Initial Term (each, a
“Renewal Term”). The duration of each Renewal Term will be five (5) years, provided that
Franchisee has complied with the following conditions and procedures for renewal in connection
with the first Renewal Term, and that Franchisee complies in the future with the conditions and
procedures for renewal in the franchise agreement for the first Renewal Term with respect to the
possible second Renewal Term:

(1) Franchisee must give Franchisor notice of its desire to renew the franchise
no later than six (6) months before the expiration of the Initial Term. Franchisor will give
Franchisee notice, not later than sixty (60) days after receipt of Franchisee’s notice, of
Franchisor’s decision whether Franchisee has the right to renew the franchise pursuant to the
conditions set forth in this Section 2(b).

(2) At the time of the Renewal Term Franchisor is granting franchises in the
jurisdiction in which the Studio is located.

3) Franchisee (and its Owners and Affiliates) (i) must not be in default under
this Agreement nor be in default of any other agreement between Franchisee (or any of
Franchisee’s Affiliates) and Franchisor (or any of Franchisor’s Affiliates), (i1) must have
substantially and timely complied with terms and conditions of this Agreement during the Initial
Term, and (ii1) must remain in compliance with this Agreement until the expiration of the Initial
Term.
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4) Franchisee must present satisfactory evidence that Franchisee has the right
under a valid lease agreement approved by Franchisor to remain in possession of the Premises
for the duration of the renewal franchise.

(%) Franchisee (and each of its Owners) must execute Franchisor’s
then-current form of franchise agreement (which may contain provisions, including the Royalty
Fee, materially different from those contained herein), and all ancillary agreements (including a
remodel agreement and personal guarantees by Franchisee’s Owners and on such terms as
Franchisor deems appropriate) that Franchisor then customarily uses in granting franchises for
the operation of Restore Studios in the state in which the Studio is physically located; provided
that Franchisee must pay to Franchisor a renewal fee of fifteen percent (15%) of Franchisor’s
then-current standard initial franchise fee.

(6) Franchisee (and each of Franchisee’s Owners) must execute a general
release, in form and substance satisfactory to Franchisor, of any and all claims against the
Franchisor Indemnitees.

(7) Failure by Franchisee (and its Owners) to sign such agreements and
releases within thirty (30) days after delivery shall be deemed an election by Franchisee not to
renew the franchise for its Studio, and this Agreement will expire on the last day of the Initial
Term unless terminated earlier in accordance with Section 17.

3. FEES.

(a) Initial Franchise Fee. Franchisee agrees to pay Franchisor an initial franchise fee
in the amount set forth in Exhibit A, which amount is due and payable within seven (7) calendar
days following the Effective Date. Franchisee may be eligible to receive a refund of Fifty Percent
(50%) (less any costs or expenses incurred by Franchisor for administration or training of Franchisee
and Franchisee’s employees/managers) of the initial franchise fee if the following conditions are met:
(1) Franchisor and Franchisee cannot agree upon a location for the Studio within three (3) months after
the Effective Date, (ii) Franchisor terminates this Agreement (at Franchisor’s option), and, (iii)
Franchisee signs and submits to Franchisor a release of claims in a form Franchisor prescribes. The
initial franchise fee is otherwise non-refundable.

(b) Royalty Fee. Franchisee agrees to pay Franchisor non-refundable royalty fees
(“Royalty Fees”) equal to seven percent (7%) of Gross Sales accrued during each Reporting
Period within seven (7) days after receiving an invoice (or such other time as Franchisor may
prescribe from time to time). Notwithstanding the foregoing, no Royalty Fee will be charged for
Gross Sales accrued during the first ninety (90) days after the AetualBusiness Opening Date.
“Reporting Period” means each monthly period ending on the last calendar day of each calendar
month, or any other period that Franchisor may specify from time to time on at least thirty (30)
days’ prior notice.

Notwithstanding the foregoing, the Royalty Fee Franchisee pays Franchisor will be
subject to a minimum monthly royalty of Three Thousand Five Hundred Dollars ($3,500)
-4 -
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beginning in the first month of Franchisee’s second year operating its Restore Studio (i.e., the
13" month after the AetualBusiness Opening Date) (the “Minimum Monthly Royalty Fee”).
Within seven (7) days after the end of each month during the Initial Term, Franchisee must pay
Franchisor the greater of (i) the Minimum Monthly Royalty Fee for that month and (ii) the
Royalty Fee Franchisee owes Franchisor for that month.

If any Applicable Law pr0h1b1ts or 1nva11dates Franchlsee s payment of Royalty Fees
based on Gross Sales, inelué elating to-admin , . AR :

mth—anHuﬂmr&ed—Ga#e—PremlePthen Franchisor may either: (a) Increase the royalty rate,

as applied to the permissible portion of Franchisee’s Gross Sales that is not otherwise restricted
or prohibited, to a rate/amount determined by Franchisor so that the net amount of the Royalty
Fees paid to Franchisor are not less than the Royalty Fees Franchisor would have received had
the federal, state, and/or local government agency, entity, law, rule and/or regulation not
prohibited Franchisee’s payment of Royalty Fees based on Gross Sales related to a restricted
activity; or (b) charge Franchisee a fixed fee royalty that Franchisor specifies.

(©) Brand Fund Contribution. Franchisee agrees to pay Franchisor each month a
non-refundable Brand Fund Contribution in an amount net-te-exeeed-threeequal to two percent
(32%) of the Gross Sales accrued during such month, which amounts are payable within seven
(7) days after receiving an invoice (or such other time as Franchisor may prescribe from time to
time). Notwithstanding the foregoing, no Brand Fund Contributions will be charged for Gross
Sales accrued during the first ninety (90) days after the Studio’s AetualBusiness Opening Date.

(d) Mandatory and Optional Services and Related Fees. Franchisee acknowledges
and agrees that its Studio will obtain and purchase all of the mandatory services related to the
development or operation of the Studio that Franchisor provides, and may elect to accept and
participate in some or all of the optional services Franchisor provides to Restore Studios.
Franchisee shall pay all fees and charges for such services in which it participates. Certain
mandatory and optional services and related fees and charges as of the Effective Date are set
forth in Exhibit D. Franchisor shall have the right periodically to do any of the following: (i)
modify the nature and character of such services, and increase or revise related mandatory or
optional fees and charges; (i) add new mandatory or optional services or discontinue such
existing services; and (iii) designate any services as mandatory or optional. Fees and charges for
mandatory and optional services shall be determined on the same basis for all franchised Restore
Studios that are participating in the service and may include: (a) overhead costs allocable to
providing such service, including compensation of personnel directly involved in providing such
services; (b) recovery of development costs for such service; (c) costs of tangible and intangible
property employed in providing such service; and (d) costs of operating, maintaining and
upgrading such service.
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(e) Other Remittances. Any fees and charges for which no due date is set forth
herein shall be payable as stated in the applicable invoice, or otherwise within thirty (30) days of
the invoice date.

® Reports. Franchisee must report its Gross Sales daily (and/or such other periodic
basis) through a Franchisor mandated electronic data interface (or such other methods) that
Franchisor may require from time to time. Franchisee must submit to Franchisor all
Franchisor-required financial and operational reports for the Studio by the tenth (10th) day
following the end of the month (or such other date specified by Franchisor) for which such
reports are required, and consistent with such form and content as Franchisor periodically
prescribes.

(g2) Electronic Transfer of Funds. Franchisee must sign all Franchisor-required
electronic transfer of funds authorizations and all related documents and instruments necessary
to permit Franchisor to withdraw by electronic funds transfers from Franchisee’s designated
bank account the Royalty Fee and all other amounts owed to Franchisor or its Affiliates under
this Agreement. Franchisee must maintain a balance in such account sufficient to allow
Franchisor and its Affiliates to collect the amounts owed when due. Franchisee is responsible for
all transaction fees and other fees and costs associated with the transfer of funds described
herein.

(h) Interest on Late Payments. Any payment not actually received by Franchisor on
or before the date due will be deemed overdue. Time is of the essence with respect to all
payments to be made by Franchisee to Franchisor. Without constituting an election of remedies,
any and all amounts that Franchisee owes to Franchisor (or any of Franchisor’s Affiliates) will
bear interest from and after its due date at a rate equal to 18% per annum or the maximum
allowable rate under Applicable Law, whichever is less.

(i) Administrative Fee. If Franchisee breaches a non-monetary obligation

under this Agreement and fails to cure the default within the applicable cure period, if

applicable, Franchisee must, whether or not Franchisor terminates this Agreement, pay

Franchisor its then-current “Administrative Fee” (currently equal to $1,000) for each such

default in order to offset Franchisor’s costs incurred to address the default.

3g) H)—No_Setoff; Application of Payments. Franchisee will not be entitled to
withhold payments due to Franchisor under this Agreement on grounds of alleged
nonperformance by Franchisor under this Agreement or any other agreement between Franchisee
and Franchisor. Franchisor may, at its sole option, apply all or a portion of Franchisee’s
payments owed to Franchisor to any of Franchisee’s past due indebtedness owed to Franchisor
(or Franchisor’s Affiliates). Franchisor has the right to set off any amounts Franchisee owes to
Franchisor or its Affiliates against any amounts Franchisor may owe to Franchisee.

(k)  )—Currency. All amounts payable by Franchisee to Franchisor under this
Agreement must be paid in U.S. Dollars.
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1)) do-Taxes. Any and all amounts expressed as being payable pursuant to this
Agreement are exclusive of any applicable taxes. Franchisee is obligated to pay all Federal, state
and local taxes, including without limitation sales, use and other taxes, fees, duties and similar
charges assessed against Franchisee or the franchise business. Franchisee is responsible for and
must indemnify and hold Franchisor Indemnitees harmless against any penalties, Interest and
expenses incurred by or assessed against Franchisor as a result of Franchisee’s failure to
withhold such taxes or to timely remit them to the appropriate taxing authority. Franchisee
agrees to fully and promptly cooperate with Franchisor to provide any information or records it
requests in connection with any application by Franchisor to any taxing authority with respect to
Franchisee.

4. STUDIO DEVELOPMENT PROCEDURES.

(a) Site Selection. Unless the Parties have agreed to the Premises of the Studio prior
to or as of the Effective Date, Franchisee must identify and obtain Franchisor’s acceptance for a
location for the Studio in the Designated Area within three (3) months after the Effective Date.
Franchisor may require Franchisee to use and coordinate with Franchisor’s designated master
broker in connection with site selection at the outset of Franchisee’s search and all related
undertakings and activities. Franchisee will complete and submit to Franchisor its standard
site-application form for a proposed site. Franchisor will provide Franchisee with site
site-selection assistance as Franchisor deems advisable, including, but not limited to, making
Franchisor’s site site-selection guidelines and design specifications andavailable to Franchisee.

Franchisor may, but is not obligated to, conducting ene—(1)—en-site—evaluation—of—a-

prepesedan initial site selection visit; provided, Franchisor will not conduct an on-site
evaluation for any proposed site prior to the receipt of the completed site application.
Franchisor will not charge Franchisee if Franchisor conducts an initial site selection visit,
but Franchisor may require Franchisee to reimburse Franchisor for its out-of-pocket
expenses and costs, including travel and lodging, that Franchisor incurs in conducting a
follow-up or additional site selection visit to evaluate Franchisee’s proposed site.

Franchisee acknowledges and agrees that Franchisor providing its site selection guidelines and
design specifications and any other site site-selection assistance to Franchisee does not constitute
a representation that any proposed site will be or has been accepted by Franchisor. Franehisee-
m N ’ nchisor? han ant on-ite e 1on—feeif E nchiseereaue n mle

(b) Site Acceptance. Franchisor will have (30) days after receipt of the complete Site
Application to approve or reject Franchisee’s proposed site. If Franchisor rejects the proposed
site, Franchisee must promptly submit another site selection application form for a proposed site.
Upon Franchisor’s approval of a proposed site, the Parties will complete and execute Exhibit B
hereto which will specify the Premises as well as the Projected Opening Date (provided that if
the Parties do not execute Exhibit B for any reason whatsoever, then the Projected Opening Date
shall be the date that is 33065 calendar days after the Effective Date). FRANCHISOR’S
APPROVAL OF THE PREMISES AND PROVIDING SITE SIE-SELECTION
ASSISTANCE, IF ANY, IN THE SELECTION OF THE PREMISES DOES NOT
CONSTITUTE A REPRESENTATION, PROMISE, WARRANTY OR GUARANTEE BY

-7 -
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FRANCHISOR, EXPRESS OR IMPLIED, THAT A RESTORE STUDIO OPERATED AT
THE PREMISES WILL BE OR HAS BEEN PROFITABLE OR OTHERWISE SUCCESSFUL.
Franchisee is solely responsible for ensuring that the proposed site is suitable for its Studio and
that any structures thereon are in compliance with all Applicable Law.

(c) Occupancy of Premises. Unless otherwise agreed by Franchisor, Franchisee is
required to lease the Premises for the Studio. Franchisee will provide to Franchisor for its review
and approval a copy of the proposed lease within 60 days after Franchisor accepts the site for the
Premises. FRANCHISEE ACKNOWLEDGES AND AGREES THAT FRANCHISOR’S
REVIEW OF THE LEASE IS LIMITED TO CONSISTENCY WITH THE STANDARDS AND
FRANCHISOR’S APPROVAL OF THE LEASE DOES NOT CONSTITUTE A
REPRESENTATION, PROMISE, WARRANTY OR GUARANTEE BY FRANCHISOR THAT
THE COMMERCIAL TERMS OF SUCH LEASE ARE FAVORABLE, BENEFICIAL TO
FRANCHISEE, OR CONSISTENT WITH COMMERCIAL LEASE TERMS FOR
COMPARABLE PROPERTIES IN THE DESIGNATED AREA. Franchisee will ensure that the
Lease Addendum attached hereto as Exhibit E is executed by Franchisee and its landlord
contemporaneous with lease execution and will send a fully executed copy of such Lease
Addendum to Franchisor for its records. Franchisee will ensure that the lease will not contain any
covenants or other obligations that would prevent, limit or adversely affect Franchisee from
performing its obligations under this Agreement (or Franchisor from protecting its interest under
this Agreement or any agreement between Franchisee and Franchisor and/or any of Franchisor’s
Affiliates). The proposed lease will be executed by all necessary parties after Franchisor accepts
the proposed lease, and Franchisee will furnish to Franchisor for its retention and records a
complete executed copy of the lease within ten (10) days after execution.

(d) Studio Development.

(1) Franchisee assumes all cost, liability, expense and responsibility for
locating, obtaining and developing the Premises for the Studio and equipping the Studio at the
Premises. Franchisee is responsible for obtaining all zoning, permitting and regulatory approvals
that may be required by Applicable Law or that may be necessary as a result of any restrictive
covenants related to the Premises. Prior to beginning the finish-eutbuild-out or renovation of
the Premises, Franchisee will obtain all permits, licenses and certifications required for the
lawful construction or remodeling and operation of the Studio and submit to Franchisor a
certificate of insurance evidencing that the coverage specified in Section 13 is in full force and
effect and that all required approvals, clearances, permits and certifications have been obtained.
Upon Franchisor’s request, Franchisee will provide to Franchisor additional copies of
Franchisee’s insurance policies and certificates of insurance and copies of all such approvals,
clearances, permits and certifications.

(2) Franchisor will furnish to Franchisee prototypical plans and specifications
for a Restore Studio, including requirements for dimensions, design, image, interior layout,
décor, fixtures, equipment, signs, furnishings, storefront and color scheme (all of which

constitute Franchisor’s proprietary information). H-¥Franehisor-approves Franchisee to-use-its-
own—arehiteets;—Franchisee is solely responsible for preparing all required architectural,
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engineering and design plans to suit the shape and dimensions of the Premises, and Franchisee
must ensure that these plans and specifications comply with applicable ordinances, building
codes, regulatory licensing and permit requirements, and with lease requirements and
restrictions.

3) Franchisee will obtain services as needed only from registered architects,
registered engineers, and professional and licensed contractors designated by Franchisor or who
meet Franchisor’s minimum requirements for the development, construction and equipping of
the Studio. Franchisee will submit to Franchisor the information and documentation set forth in
the Manual regarding the training, experience and financial responsibility of the registered
architects, registered engineers and professional and licensed contractors whom Franchisee
desires to retain to prepare the plans and construct the Studio, along with copies of all proposed
contracts with such architects, engineers and contractors, and any other information requested by
Franchisor.

(4) Franchisee will submit its plans to Franchisor, and upon Franchisor’s
request, will submit all revised or “as built” plans during the course of construction. Franchisor
will review the plans to confirm they comply with Franchisor’s prototypical plans and the
System Standards. Franchisor will notify Franchisee in writing whether it accepts or rejects the
plans within ten (10) days following Franchisor’s receipt of the plans. Franchisee shall not begin
construction prior to receiving Franchisor’s written approval of the plans. All construction must
be in accordance with the plans approved by Franchisor and comply in all respects with
Applicable Law and the lease.

(%) Franchisee will commence construction at least one hundred twenty (120)
days before the Projected Opening Date and will complete construction no later than thirty (30)
days before the Projected Opening Date. Franchisee will advise Franchisor of commencement of
construction within ten days of the commencement date.

(6) During the development and operation of the Studio, Franchisee must use
only the fixtures, furnishings (including décor), materials, equipment and signs that comply with
the System Standards.

(7) During the course of construction of the Studio, Franchisee will (and will
cause its architect, engineer, contractors and subcontractors to) cooperate fully with Franchisor
and its designees for the purpose of permitting Franchisor and its designees to inspect the
Premises and the course of construction of the Studio to determine whether construction is
proceeding according to the plans approved by Franchisor and the System Standards. Without
limiting the generality of the foregoing, Franchisee and Franchisee’s architect, engineer,
contractors and subcontractors will supply Franchisor and its designees with samples of
construction materials, supplies, equipment and other materials and reports requested by
Franchisor or its designees and allow Franchisor and its designees access to the Premises to
conduct such inspections. If requested by Franchisor, Franchisee will submit to Franchisor
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reports with photographs showing progress made in connection with the construction and
equipping of the Studio at the frequency prescribed by Franchisor.

(8) Notwithstanding Franchisor’s right to approve the plans and inspect the
construction work at the Studio, Franchisor and its designees will have no liability or obligation
with respect to the Premises, the design or construction of the Studio or the furnishings, fixtures,
materials and equipment acquired for the finish-eutbuild-out of the Studio, or any failure on the
part of Franchisee to obtain all applicable regulatory licenses, registrations and/or permits.
Franchisee acknowledges and agrees that Franchisor’s rights under this Section 4 are exercised
solely for the purpose of ensuring compliance with the System Standards.

(e) Pre-Opening  Memberships. Franchisee will, at its sole cost, perform
pre-opening membership sales activities during the five (5)- month period preceding the Studio’s
Projected Opening Date (or such other period as may be prescribed by Franchisor). All such
membership sales activities must comply with the System Standards, the terms set forth herein,
and as otherwise approved in writing by Franchisor. Before Franchisee may begin membership
sales activities, the following must occur: (i) Franchisor has activated Franchisee’s designated
online account, which allows Franchisee to manage and track memberships and sales for its
Studio (the “Management Account”), and Franchisor has authorized Franchisee in writing to
sell memberships to the public; (i1) if Franchisor requires it, Franchisee (or its Operator) and
the General Manager have completed to Franchisor’s satisfaction the presales training program
described in Section 5(a); and (iii) Franchisee has secured all financing and permits necessary to
develop, build and fully equip the Studio as described in this Section 4. Franchisee must also
comply with and certify to Franchisor in writing that Franchisee has obtained all necessary bonds
and otherwise has complied, and will comply, with all Applicable Laws relating to its presale of
memberships. If Franchisee fails to do so, in addition to our other rights and remedies,
Franchisee will not be authorized to begin offering or selling memberships for the Studio.

® Commence Business. Prior to opening, Franchisee must complete all interior and
exterior preparations for the Studio, deliver to Franchisor a copy of the certificate of occupancy
and comply with all other pre-opening obligations contained herein. Franchisee may not open the
Studio for business until all of its pre-opening obligations have been completed to Franchisor’s
reasonable satisfaction. Franchisee is obligated to open the Studio and commence business no
later than the Projected Opening Date unless Franchisor consents to an extension of such
Projected Opening Date. Notwithstanding anything to the contrary contained herein or the
Manual, Franchisee shall not be deemed to be in breach of this Agreement if its failure to start
construction, finish construction or open the Studio, as above provided, results solely from
(1) compliance with the orders, requests, or regulations of any federal, state, or municipal
government; (2) acts of God; or (3) fires, strikes, embargoes, war, acts of terrorism or similar
events, or riot. Any delay resulting from any of such causes shall extend performance
accordingly, in whole or in part, as may be reasonable, except that no such cause, alone or in
combination with other causes, shall extend performance more than ninety (90) days without
Franchisor’s consent.
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S. TRAINING.

(a) Launch Training. Franchisee represents it has obtained the services of an
Operator as of the Effective Date. Franchisor shall provide the Operator, General Manager, Lead
Nurse, and Lead Esthetician with its standard initial training program (“Launch Training”),
which they must attend complete to Franchisor’s reasonable satisfaction before the
AetualBusiness Opening Date and before engaging in any membership presale activities or
advertising Franchisee’s Studio. If Franchisor requires it, Operator and the General Manager
must also successfully complete the initial presales training program component of Launch
Training to Franchisor’s reasonable satisfaction before engaging in any membership presale
activities. If Franchisor requires it, Fnitial presale training iswill be included in Launch
Training and may be conducted at the Studio, by teleconference or livestream, or at such other
location as Franchisor may designate. Any replacement or substitute Operator, General Manager,
Lead Nurse, or Lead Esthetician must complete Launch Training for their respective positions to
Franchisor’s reasonable satisfaction prior to serving in such positions. Franchisor reserves the
right to charge a reasonable fee for any Launch Training provided to any replacement or
successor Operator, General Manager, Lead Nurse, Lead Esthetician, or other management
Personnel as Franchisor may require. Franchisee will be solely responsible for all costs and
expenses incurred by Franchisee, its Operator, General Manager, Lead Nurse, Lead Esthetician,
and any other Personnel in connection with Launch Training, including, but not limited to, the
costs of obtaining any required certifications and compensating and paying all applicable wages
and any travel, lodging, meals and other miscellaneous expenses incurred by Franchisee,
Franchisee’s Owners, and Franchisee’s employees. Launch Training may be conducted at
Franchisor’s offices, Franchisee’s Studio or another Restore Studio, at Franchisor’s sole option.
After Franchisee’s General Manager and Lead Nurse have successfully completed Launch
Training, they will be required to train such other members of Franchisee’s staff as Franchisor
designates in those subjects that Franchisor designates.

(b) Opening Assistance. In connection with the commencement of business of the
Studio, Franchisor may elect (but is not obligated) to provide an opening team to provide on-site
training. If Franchisor exercises this right, Franchisor will determine the number and experience
level of the opening team and the training days necessary to support the opening based on the
experience and training of the Personnel at the Studio. The opening team will not be responsible
for the operation of the Studio before or after the Studio’s AetualBusiness Opening Date.

(©) Additional Training. Franchisee’s Operator, General Manager, Lead Nurse,
Lead Esthetician, and such other management Personnel as Franchisor may designate must
attend (and, in the case of training programs, complete to Franchisor’s reasonable satisfaction)
any additional mandatory training programs and seminars as Franchisor offers from time to time
at locations Franchisor designates. Franchisee must pay Franchisor’s then-current training fee for
any additional training designated by Franchisor or requested by Franchisee. Franchisee will be
solely responsible for any and all costs and expenses incurred by Franchisee, its Operator,
General Manager, Lead Nurse, Lead Esthetician, and other management Personnel in connection
with such additional training, including, but not limited to, the costs of obtaining any required
certifications and compensating and paying all applicable wages and any travel, lodging, meals
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and other miscellaneous expenses incurred by Franchisee, Franchisee’s Owners, and
Franchisee’s employees.

(d) Meetings and Conferences. Franchisor may from time to time hold periodic
system-wide meetings at locations designated by Franchisor, including Franchisor’s annual
franchisee conference, product shows, demonstrations, teleconferences, or webinars, to
address matters of general interest. Franchisee’s Operator, General Manager, Lead Nurse, and
Lead Esthetician will attend any such meetings and conferences as required by Franchisor, and
Franchisor may require Franchisee to pay Franchisor a reasonable fee for each attendee to
register for the event. Franchisor will communicate the registration fee amounts for
required events to Franchisee at least sixty (60) days prior to the event or as soon as
reasonably practicable. Franchisee will be solely responsible for all costs and expenses
incurred by Franchisee and its Personnel in connection with attending such meetings and
conferences, including, but not limited to, the costs of obtaining any required certifications and
compensating and paying all applicable wages and any travel, lodging, meals and other
miscellaneous expenses incurred by Franchisee, Franchisee’s Owners, and Franchisee’s
employees.

(e) Annual Franchise Convention. Franchisor currently holds an annual meeting or
convention of its franchisees referred to as “Store-RE”. Franchisor may require Franchisee (or
Franchisee’s Owners) and/or other previously trained and experienced employees to attend
Franchisor’s annual franchisee convention. Franchisor may designate the location for the
convention and charge Franchisee and Franchisee’s attendees a reasonable fee to attend.
Franchisee is responsible for paying all expenses and costs incurred by Franchisee, Franchisee’s
General Manager, and/or any other attendees, including, but not limited to, the costs of obtaining
any required certifications and compensating and paying all applicable wages and any travel,
lodging, meals and other miscellaneous expenses incurred by Franchisee, Franchisee’s Owners,
and Franchisee’s employees.

6. STUDIO SERVICES AND OPERATIONS.

(a) Authorized Services. Franchisee agrees that its Studio will provide, or facilitate
accesss- to, the Authorized Services (including Core Services and Specialty Services) prescribed

by Franchisor from time to time. Depending-on-the-Authoerized-Care Provider Regulations-
applicable-in—the Designated-Area;—eertainUnless Franchisee agrees otherwise in writing,
the Specialty Services may—be—deemed—medicalserviees—that—(1) must be ordffered,
administered or provided only by or through the supervision of a licensed medical professional-
or-health-eare providerstike, including a physician or advance practice registered nurse, or a
licensed or permitted entity (“Authorized Care Provider”) and (ii) are subject to compliance
with Applicable Law (including any applicable Authorized Care Provider Regulations).
“Authorized Care Provider Regulations” means certain federal, state, and local rules,
regulations, attorney general opinions, medical board pronouncements and determinations
related to the practice of medicine, laboratory testing, and other related requirements.
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Unless otherwise agreed in writing, Franchisor requires Franchisee to ensure
that Specialty Services are ordffered, administered and/or provided only by or through the
supervision of an Authorized Care Provider; regardless of whether it is required under
Franchisee’s state’s corporate practice of medicine (“CPOM™) rules or Authorized Care
Provider Regulations. In states where a professional corporation or professional limited
liability company must own or operate an Authorized Care Provider, Franchisee will act
solely in the capacity of an administrative services agent to an Authorized Care Provider that
administers or supervises the Specialty Services, as further described in Section 6(b).
Franchisor—eurrentlyln these circumstances, Franchisee must sign both this Agreement
and an Administrative Services Agreement (“ASA”) with an Authorized Care Provider
before Franchisee begins operating the Studio. Unless Franchisor agrees in writing to
allow Franchisee to choose its own Authorized Care Provider, Franchisor will designates
the Authorized Care Provider that Franchisee must use to provide Specialty Services at its
Studiosbut and the form of ASA that Franchisee must enter into with the Authorized Care
Provider. If Franchisor may-change-this-in-thefuture-te-allows Restore-StudiefFranchisees
in—eertain—states—to choose theirits own Authorized Care Provider——, Franchisee remains
responsible for independently engaging Franchisee’s own legal counsel to evaluate, review,
and ensure that Franchisee’s ASA and its terms comply with Applicable Law, including
any CPOM rules in the applicable state and other Authorized Care Provider Regulations.

Franchisor reserves-therightmay (but is not obligated)- to) permit Franchisee to
directly employ a licensed individual to order, administer, or provide certain Specialty Services

in jurisdictions where su#teh—direct employment is permitted under Applicable Law. In those
states where Franchisee is permitted, and Franchisor agrees in writing to allow Franchisee,

to directly employ a licensed individual to order, administer, or provide certain Specialty
Services, the compensation formula under the ASA with Franchisor’s designated
Authorized Care Provider can be adjusted to reflect the costs incurred for any licensed
individuals employed directly by Franchisee.

Franchisor or the Authorized Care Provider may direct Franchisee to eliminate,
modify, discontinue access to any of the Authorized Services from time to time at Franchisor’s
sole discretion or as required under any applicable Authorized Care Provider Regulations.

Franchisee agrees that its Studio will not, without Franchisor’s approval, offer any
products or services (including promotional items) not authorized by Franchisor. The Studio may
not be used for any purpose, other than the operation of a Restore Studio in compliance with this
Agreement. Franchisee agrees that its Studio will offer courteous and efficient service and a
pleasant ambiance.

(b) Administrative Services Agreements. Franchisee will operate the Studio at all
times in two separate and concurrent capacities depending on whether the Authorized Services
being provided at a given time constitute Specialty Services, as follows:
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(1) In one capacity, Franchisee will directly provide to customers any
Authorized Services that are not Specialty Services.

(2) In a separate capacity, when Specialty Services are being requested and
purchased and provided by an Authorized Care Provider, Franchisee will provide non-clinical,
administrative services to support the Authorized Care Provider that is responsible for providing
or supervising the Specialty Services and making all medical determinations and judgements in
respect thereof. If Franchisee is not a licensed medical professional, Franchisee cannot and is not
authorized by Franchisor to make decisions regarding which Specialty Services are appropriate
for any individual regardless of whether Franchisee’s state has CPOM rules or Authorized
Care Provider Regulations. In order to provide the above-referenced administrative services,
Franchisee will, unless Franchisor agrees in writing to allow Franchisee to choose its own
Authorized Care Provider or unless Franchisor agrees otherwise, enter into an
administrative—services—agreementASA with the Authorized Care Provider in a form
Franchisor designates, or, if Franchisor agrees in writing to allow Franchisee to choose its
own Authorized Care Provider, enter into an ASA with the Authorized Care Provider in a
form Franchisor approves; provided, however, that Franchisee acknowledges and agrees that
(1) Franchisor makes no representation or warranty regarding the effectiveness of; the ASA, the
ASA’s compliance with Authorized Care Provider Regulations, or other merits or risks of any

such form administrativeserviees-agreementASA or other arrangements Franchisee may enter

into with an Authorized Care Provider, and (ii) Franchisee isremains responsible for
independently engaging its own legal counsel to reviewsnegetiate;-and-adviseevaluate, review,

and ensure that Franchisee’s ASA and its terms comply with Applicable Law, including
Authorized Care Provider Regulations. Franchisee’s failure to comply with applicable
state. CPOM laws or other Authorized Care Provider Regulations may lead to the
unauthorized practice of medicine or other violations by Franchisee, the Studio or the
Authorized Care Provider, and will give Franchisor the right to terminate this Agreement
and any other agreements between Franchisor and Franchisee-of-the-merits-and-risks—of

anyv-sueh-form.

Franchisee acknowledges and agrees that Franchisor has made no determination
of which Authorized Services constitute Specialty Services and the sole responsibility for
making such determination rests with Franchisee in consultation with its legal counsel.

(c) FRANCHISEE’S COMPLIANCE WITH AUTHORIZED CARE
PROVIDER REGULATIONS. NOTWITHSTANDING ANYTHING CONTAINED IN THIS
AGREEMENT TO THE CONTRARY, RESTORE AND FRANCHISEE ACKNOWLEDGE
AND AGREE THAT:

(1) FRANCHISEE HAS BEEN ADVISED BEFORE SIGNING THIS
AGREEMENT THAT FRANCHISEE MUST INDEPENDENTLY EVALUATE AND
INTERPRET, WITH FRANCHISEE’S OWN INDEPENDENT LEGAL COUNSEL,
APPLICABLE AUTHORIZED CARE PROVIDER REGULATIONS AS THEY RELATE TO
FRANCHISEE’S OWNERSHIP AND OPERATION OF A RESTORE STUDIO AND THE
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OFFERING, PROVISION AND PERFORMANCE OF THE AUTHORIZED SERVICES AND
SPECIALTY SERVICES.

(2) NOTHING IN THIS AGREEMENT, THE MANUAL, OR OTHERWISE
SHALL BE INTERPRETED AS AUTHORIZING FRANCHISOR TO EXERT CONTROL
OVER THE DELIVERY OF HEALTH CARE SERVICES INCLUDING THE SPECIALTY
SERVICES, TO THE EXTENT THAT ANY SUCH SERVICES REQUIRE THE JUDGMENT,
TREATMENT AND/OR ACTION OF AN AUTHORIZED CARE PROVIDER IN THE
APPLICABLE JURISDICTION OF FRANCHISEE’S RESTORE STUDIO. SUCH
JUDGMENT, TREATMENT AND/OR ACTION SHALL BE EXCLUSIVELY DETERMINED
AND EXERCISED BY THE AUTHORIZED CARE PROVIDER, AND THIS AGREEMENT
AND THE OPERATIONS MANUAL SHALL BE INTERPRETED CONSISTENTLY
THEREWITH.

3) ANY TRAINING AND ASSISTANCE PROVIDED BY OR ON
BEHALF OF FRANCHISOR IS EXPRESSLY LIMITED TO ACTIVITIES NOT
REGULATED BY AUTHORIZED CARE PROVIDER REGULATIONS-OR—SPECIALTY-
SERVICES; UNDER NO CIRCUMSTANCES SHALL TRAINING AND/OR ASSISTANCE
BE DEEMED THE PRACTICE OF MEDICINE OR THE PERFORMANCE OF
HEALETHCARE-REEATEPDMEDICAL SERVICES THAT REQUIRE THE
PERFORMANCE, ADMINISTRATION AND/OR MANAGEMENT BY AN AUTHORIZED
CARE PROVIDER. UNDER NO CIRCUMSTANCES WILL FRANCHISOR’S
MANAGEMENT AND OPERATING SYSTEMS INCLUDE STANDARDS, PROCEDURES
AND/OR REQUIREMENTS RELATED TO THE DELIVERY OF HEALTH-
CAREMEDICAL SERVICES, INCLUDING THE SPECIAETFY-SERVICES-AND/ORTHE-
DIAGNOSIS, TREATMENT OR CARE OF ANY PATIENTS-ARISING-OUT-OFOR-
OTHERWISE RELATED FOANYSPECIAETFY-SERVICES.

4) TO THE EXTENT THAT CONFIDENTIAL AND PRIVILEGED DATA
UNDER APPLICABLE AUTHORIZED CARE PROVIDER REGULATIONS CANNOT BE
TRANSMITTED OR SHARED WITH FRANCHISOR, THIS AGREEMENT SHALL BE
INTERPRETED SO AS TO COMPLY WITH SUCH LIMITATIONS.

(5) FRANCHISEE IS SOLELY AND EXCLUSIVELY RESPONSIBLE FOR
ENSURING THAT FRANCHISEE’S STUDIO IS OPERATED, AND ALL AUTHORIZED
SERVICES AND SPECIALTY SERVICES ARE RENDERED, IN ACCORDANCE WITH
ALL APPLICABLE LAWS, INCLUDING ALL AUTHORIZED CARE PROVIDER
REGULATIONS.

(6) FRANCHISOR DOES NOT PROVIDE ANY MEDICAL OR HEALTH
CARE SERVICE OR ADVICE IN THE PERFORMANCE OF ANY DUTIES AND
OBLIGATIONS UNDER THIS AGREEMENT. THE AUTHORIZED SERVICES TO BE
PROVIDED, OR FACILITATED, BY FRANCHISEE ARE NOT INTENDED TO AND DO
NOT IMPLY THAT FRANCHISOR WILL OR DOES ASSIST IN THE DIAGNOSIS OR
TREATMENT OF ANY DISEASE OR CONDITION;—BUE¥. RATHER, FRANCHISOR
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ONLY DESIGNATES AND/OR APPROVES THE AUTHORIZED CARE PROVIDER.
EXCEPT WITH REGARD TO REPRESENTATIONS MADE HEREIN BY FRANCHISOR,
FRANCHISEE ACKNOWLEDGES THAT THE AUTHORIZED CARE PROVIDERS ARE
FULLY RESPONSIBLE FOR COMPLIANCE WITH APPLICABLE LAWS AND
AUTHORIZED CARE PROVIDER REGULATIONS IN RELATION TO THE
PERFORMANCE OF THE AUTHORIZED SERVICES, AND UNLESS EXPRESSLY SET
FORTH HEREIN, FRANCHISOR MAKES NO REPRESENTATIONS OR WARRANTIES
AND IS NOT RESPONSIBLE OR LIABLE FOR ANY PRODUCTS OR SERVICES
PROVIDED BY THE AUTHORIZED CARE PROVIDERS. FOR THE AVOIDANCE OF
DOUBT, FRANCHISOR IS NOT RESPONSIBLE FOR, AND DOES NOT ASSIST WITH,
ANY DETERMINATIONS REGARDING WHETHER A CUSTOMER OR ANY
INDIVIDUAL SHOULD TAKE, OR REFRAIN FROM TAKING, ANY ACTION RELATED
TO THEIR HEALTH AND SAFETY OR OTHERWISE.

(d) Manual. Franchisee will be provided access to the Manual. Franchisee agrees to
comply fully with all mandatory standards, specifications and operating procedures and other
obligations contained in the Manual. Franchisor may modify the Manual to reflect changes in
System Standards, specifications and operating procedures; provided, however, that no addition
or modification may alter Franchisee’s fundamental status and rights under this Agreement.
Franchisee must keep current with the Manual. If a dispute develops relating to the contents of
the Manual, Franchisor’s master version of the Manual will be controlling. The Manual contain
Confidential Information, and Franchisee agrees not to reproduce any part of the Manual or
allow unauthorized Persons access to the Manual or other online resources of Franchisor.

(e) System Standards. Franchisee understands the importance of maintaining
uniformity among all Restore Studios and complying with the System Standards relating to the
development and operation of the Studio for the protection of the Brand and Franchisor’s interest
in the System and Marks. Franchisee acknowledges and agrees that the purpose of establishing
and enforcing such System Standards is not so that Franchisor may exercise any control over the
day-to-day operations of the Studio that are reserved to Franchisee.

63} Maintenance. Franchisee must maintain the interior and exterior of the Studio
Premises and the surrounding area in good condition and repair and comply with the System
Standards and Applicable Laws for cleanliness, organization and sanitation of the Studio.
Franchisee is solely responsible for maintenance, repair and replacement where necessary to
maintain the Studio in accordance with the System Standards and for any liabilities arising from
Franchisee’s failure to comply with the terms and conditions of this Section 6(f).

(2) Improvements; System Changes. Franchisee must, at its sole cost and expense,
promptly and fully comply with any changes made to the System by Franchisor. Franchisee will
periodically make such capital improvements and modifications necessary to modernize,
redecorate and upgrade the Studio in accordance with Franchisor’s then-current System
Standards; provided, however, that any modification or upgrade to the Studio that involves a
significant additional investment (e.g., in excess of $100,000) shall not be required more often
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than every three (3) years during the Term. Franchisee must promptly complete to Franchisor’s
satisfaction within a reasonable time any Franchisor mandated improvements or modifications.

(h) Compliance with Applicable Law; Operating Permits. Franchisee will develop
and at all times operate the Studio in full compliance with Applicable Law. Franchisee must
notify Franchisor in writing immediately upon the commencement, threat or other indication of
any legal action, suit, or proceeding, any administrative action, or the issuance of an order of any
court, agency, or regulatory investigation, audit or inquiry, or other governmental
instrumentality, that may adversely affect the development, occupancy, or operation of the Studio
or Franchisee’s financial condition or Franchisor or its operations; or the delivery of any notice
of violation or alleged violation of any Applicable Law. Franchisee will refrain from any
business or advertising practice that may be deemed in Franchisor’s sole discretion injurious to
Franchisor’s business, to the business of other Restore Studios, or to the goodwill associated
with the Marks. Franchisee will be solely responsible for procuring and continuously maintaining
thereafter all approvals, permits, certifications and/or licenses required for the development and
operation of the Studio.

(1) Credit Card and Other Methods of Payment. Franchisor may designate credit
and debit card issuers or sponsors check or credit verification services, financial center services,
and electronic funds transfer systems, and other methods of electronic payment. Upon any such
designation by Franchisor, Franchisee must comply therewith. Franchisor may modify its
requirements and designate additional approval or required methods of payment and vendors for
processing such payment. Franchisor may withhold any disputed payments charged to
customers of Franchisee’s Restore Studio plus the then-current credit card processing fee
from Franchisee’s account until such disputed payments are resolved, at which time
Franchisor will transfer the withheld payments plus the credit card processing fee to
Franchisee’s account if the dispute is resolved in Franchisee’s favor. Franchisee must
comply with the Payment Card Industry Data Security Standard (PCI DSS) requirements and the
Fair and Accurate Credit Transactions Act of 2003 (FACTA). Franchisee also must upgrade
periodically its Technology System, at Franchisee’s sole expense, to maintain compliance with
PCI DSS, FACTA and all Applicable Law. Franchisee must notify Franchisor immediately if it is
notified of a credit card breach related to the Studio and must cooperate with applicable
authorities fully with respect to any resultant investigation.

() Privacy Laws. Franchisee will abide by all federal and state privacy laws,
including the Health Insurance Portability and Accountability Act of 1996, as amended, inclusive
of its implementing regulations (HIPPA) and other Applicable Law related to the collection,
storage, use, and data security of personal or individually identifiable health information of
customers. Additionally, Franchisee must comply with Franchisor’s policies pertaining to such
privacy laws. If Franchisee becomes aware of or reasonably suspects any violation of any
Applicable Law related to privacy and/or security of Customer Data, or has a reasonable basis to
believe that Franchisee will receive a notice of such violation, or has reason to believe that the
security or integrity of any records containing Customer Data has been breached (or potentially
breached) or has notice of any other event that exposes or threatens to expose Customer Data to
unauthorized third parties, then Franchisee shall promptly provide written notice to Franchisor
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regarding such breach, potential breach or notice. If available to Franchisee, such notice shall
include (i) a detailed description of the Customer Data at issue and (ii) the factual circumstances
surrounding such breach, potential breach, or notice. In responding to any such breach or
potential breach, Franchisee shall comply with all Applicable Laws and cooperate with and
follow any instructions provided by Franchisor for complying with Applicable Laws, including
with respect to notifying any individuals, regulators, law enforcement agencies, consumer
reporting agencies or others.

Franchisor shall promptly notify Franchisee in the event of a privacy and/or security
incident with respect to Franchisor’s systems or the systems of third parties hired by Franchisor
that Franchisor reasonably believes may impact the security of Customer Data maintained by
Franchisee. Franchisee shall take additional security measures Franchisee deems appropriate or
reasonably requested by Franchisor as a result of Franchisor’s privacy and/or security incident.

(k) Customer Data. Franchisee will fully comply with all Applicable Law with
respect to Customer Data and customer health information. All information, mailing lists and
data bases of Customer Data of customers of the Studio, from whatever source derived, will be
Franchisee’s property subject to Applicable Laws. In addition, Franchisee may, through
Authorized Care Providers or in connection with Specialty Services, have access to certain
health information of customers of the Studio that may be protected under HIPAA and other
privacy laws. Franchisee will not use such Customer Data or health information, except in
connection with the operation of the Studio in accordance with this Agreement and in
accordance with Applicable Laws. Franchisee will not use, process, copy, display, publish, store
or transfer the Customer Data or any customer health information without Franchisor’s written
approval and the approval or consents of the respective individuals, as may be required under
Applicable Laws. Upon the expiration or termination of this Agreement, the Customer Data will
cease to be Franchisee’s property and will thereafter be Franchisor’s property without further
action from either Party.

) Customer Satisfaction and Surveys. Franchisee will participate in all customer
surveys and satisfaction audits as Franchisor may require from time to time, which may require
Franchisee to provide discounted or complimentary Products; provided, however, that Franchisee
may not offer any discounts without Franchisor’s prior written consent. Additionally, Franchisee
will participate in any customer complaint resolution and other programs as Franchisor may
reasonably establish for all or part of the Restore Hyper Wellness network, which programs may
include, without limitation, providing discounts or refunds to customers. For any such sales, the
amount actually paid by the customer after the discount or refund is applied and not the
advertised price will be considered for purposes of Gross Sales.

(m) Membership Agreements and Member Information. In connection with
administering the membership program at its Studio, Franchisee must ensure the form of
membership agreement prescribed by Franchisor complies with the System Standards and all
Applicable Laws, including laws pertaining to bonding and escrow requirements. Franchisee
must use Franchisor’s forms of membership agreements and may not revise or modify such
forms without obtaining Franchisor’s prior written consent which may be withheld or denied by
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Franchisor in its sole and absolute discretion and will be limited to verifying compliance with the
System Standards and will not evaluate or provide any assurances with respect to compliance
with Applicable Laws. Franchisee must not use (and must discontinue use of) any form of
membership agreement that Franchisor has not approved in writing or that is no longer approved
if Franchisor had previously approved such form.

Franchisee acknowledges that Franchisor and its Affiliates have the right, through the
Technology System or otherwise, to independent and unrestricted access to lists of the Studio's
members and/or prospects, including, but not limited to, names, addresses and other related
information, all of which constitutes Customer Data. Franchisor and its Affiliates may use such
Customer Data in its and their business activities subject to Applicable Laws including HIPAA;
provided, however, that during the Term, Franchisor (and its Affiliates) will not use any
Customer Data that Franchisor or its Affiliates learn from Franchisee or from accessing the
Technology System to compete directly with Franchisee’s Studio. Upon termination of this
Agreement, Franchisor and its Affiliates reserve the right to make any and all disclosures and use
the Customer Data in any manner that Franchisor or its Affiliates deem necessary or appropriate.

(n) Pricing. Franchisor reserves the right, to the fullest extent allowed by
applicable law, to establish maximum, minimum, or other pricing requirements with
respect to the prices Franchisee may charge for services and products. These rights may
include (without limitation) prescribing the maximum and/or minimum retail prices which
Franchisee may charge customers for the services and/or products offered by the Studio;
recommending retail prices; advertising specific retail prices for some or all services or
products sold at the Studio; requiring Franchisee to participate in marketing, promotional
and related campaigns which may directly or indirectly impact Franchisee’s retail prices;
and, otherwise mandating, directly or indirectly, the maximum and/or minimum retail
prices which the Studio may charge the public for the services and products it offers.
Franchisor may engage in any such activity either periodically or throughout the Initial
Term and/or any Renewal Term. Further, Franchisor may engage in such activity only in
certain geographic areas (cities, states, regions) and not others, or with regard to certain
subsets of franchisees and not others. Franchisee acknowledges that the prices Franchisor
prescribes or suggests may or may not optimize the revenues or profitability of the Studio
and Franchisee irrevocably waives any and all claims arising from the establishment or
suggestion of the Studio’s retail prices.

7. STUDIO PROCUREMENT STANDARDS.

(a) Equipment, Furniture, Fixtures and Signs. Franchisee agrees to purchase or
lease all required equipment, furnishings, fixtures, signs and supplies for its Studio and the
delivery of the Authorized Services, and to the extent applicable the Specialty Services, as
coordinated with the Authorized Care Provider. Franchisee agrees to purchase or lease only such
types, brands and models of fixtures, furniture, equipment, signs and supplies that Franchisor (i)
authorizes or otherwise deems as meeting its System sStandards and-speeifieations-(including
its System sStandards and-speeifieations—for quality, design, warranties, appearance, function
and performance that Franchisor prescribes from time to time) for Restore Studios and/or (ii) are
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purchased from suppliers authorized or approved by Franchisor (which may include Franchisor
and/or any of its Affiliates). Where Franchisor has designated an exclusive supplier for certain
equipment, furnishings, fixtures, signs or supplies that are required in the operation of the Studio,
including an Affiliate of Franchisor, Franchisee must acquire such equipment, furnishing,
fixtures, signs or supplies only from such supplier. Franchisor may periodically modify the list of
approved brands and/or suppliers at Franchisor’s sole discretion. After notice of such
modification, Franchisee may not reorder any brand or reorder from any supplier that is no
longer approved. Franchisor’s current designated exclusive suppliers for all (or the vast majority)
of equipment, furnishings, fixtures, signs, medical and esthetician supplies, and certain other
materials and supplies Franchisee must acquire or purchase to operate its Studio are Hyper
Supply, LLC and Zimno Tech sp.z.0.0. If Franchisee is unable to take delivery of any
equipment, furnishings, fixtures, signs and/or supplies shipped to Franchisee’s Studio and
Franchisor elects to store such items on Franchisee’s behalf, Franchisee shall pay Franchisor for
Franchisor’s reasonable storage costs.

(b) Alternative Approved Suppliers. Except with respect to items for which
Franchisor has designated an exclusive authorized supplier (as described in Section 7(a)), if
Franchisee proposes to purchase any item from an alternative supplier who is not then approved
by Franchisor, before proceeding, Franchisee and the proposed supplier must submit to
Franchisor all information that Franchisor may request in order to determine whether to approve
the proposed supplier. Requests to approve suppliers of goods and services of a clinical nature
related to Specialty Services may, to the extent required under Applicable Laws, require the
approval or recommendation of the Studio’s Authorized Care Provider. Franchisor will, in
consultation with its clinical advisors as necessary, have the right to approve or disapprove any
supplier at our sole discretion, and Franchisor may also approve a supplier conditionally. In
evaluating any supplier Franchisee proposes, Franchisor may, subject to restrictions and
conditions to protect Confidential Information, disclose to such proposed supplier Franchisor’s
applicable standards, specifications, processes, and procedures for the item in sufficient detail to
enable the proposed supplier to demonstrate its capacity and capabilities to supply the items in
accordance with Franchisor’s specified requirements. Within thirty (30) days after Franchisor
receive all requested information, Franchisor will communicate to Franchisee in writing its
decision to approve or disapprove Franchisee’s proposed alternative supplier. Franchisor will
evaluate proposed alternative suppliers on their ability to comply with Franchisor’s applicable
standards, specifications, processes and procedures, and Franchisor will only approve those
proposed alternative suppliers that meet Franchisor’s standards. Franchisor may disapprove or
revoke its approval of any supplier who Franchisor previously approved. Franchisee may not,
after receipt of Franchisor’s notice of disapproval, reorder from any supplier Franchisor has
disapproved.

Franchisor may prescribe procedures for the submission of requests for approval
and impose obligations on alternative approved suppliers, which will be incorporated in a written
agreement with the supplier. Franchisor may obtain from Franchisee and/or such alternative
approved suppliers reimbursement of its reasonable costs and expenses incurred in connection
with the approval process and on-going monitoring of the supplier’s compliance with its
requirements. Franchisor will not profit from the sale of items to Franchisee from an alternative
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approved supplier. Franchisee acknowledges and agrees that Franchisor does not act as agent,
representative, or in any other intermediary or fiduciary capacity for Franchisee in its relationship
with any alternative approved suppliers. Franchisor may impose limits on the number of
alternative approved suppliers for Franchisee and the system. Franchisor has the right to monitor
the quality of services provided by alternative approved suppliers in a manner it deems
appropriate and may terminate any alternative approved supplier who does not meet Franchisor’s
then-current gualitySystem sStandards and-speeifieations-that may be in effect from time to
time, which Franchisor may modify at its sole discretion or in response to changes in Applicable
Law.

8. TECHNOLOGY SYSTEM AND POS SYSTEM.

(a) Technology System. Franchisee must obtain, maintain, use, and upgrade the
Technology System in the operation of the Studio. Franchisor may periodically modify System
Standards for the Technology System, and, if so, Franchisee will acquire (at its sole cost), such
modified Technology System within thirty (30) days from the date of notice from Franchisor.
Franchisee will have sole and complete responsibility for the acquisition, operation,
maintenance, and upgrading of the Technology System. Franchisee shall execute any software
license agreements that Franchisor or the licensor of any software requires, including any related
software maintenance agreements. Franchisor may require Franchisee to maintain service
support contracts and/or maintenance service contracts and to periodically update, upgrade or
replace, at Franchisee’s sole expense, the Technology System as Franchisor may require in its
sole discretion without limitation.

The Studio’s POS System must be connected to a communications medium
specified by Franchisor and must be capable of being accessed by Franchisor or a designated
third-party network for the purpose of implementing software, transmitting and receiving data,
accessing the Internet for ordering, and maintaining the POS System. Upon notice from
Franchisor, at Franchisee’s sole cost and expense, the POS System will be electronically linked
to Franchisor’s or Franchisor’s Affiliate’s Intranet. Franchisee will provide Franchisor access to
any POS System information, at such times and in such manner as established by Franchisor in
compliance with Applicable Laws, with or without notice. Franchisor may require Franchisee to
periodically update, upgrade or replace, at Franchisee’s sole expense, the POS System as
Franchisor may require in its sole discretion without limitation. Further, the Studio must also
ensure the installation and operation of the Technology System complies with all Applicable
Laws including HIPAA.

(b) Proprietary Systems. If, as part of the Technology System, Franchisor requires
Franchisee to use Franchisor’s proprietary software or systems, Franchisee will promptly (at
Franchisor’s request) license or sublicense such software from Franchisor, its Affiliate or other
designee. Franchisee shall enter into software (sub) license agreements on such licensor’s
then-current form. Franchisee will purchase any periodic upgrades, enhancements or
replacements to the proprietary software or system at Franchisee’s sole cost and expense.
Franchisee must incorporate any or all required modifications or additions within thirty (30) days
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after receiving notice from Franchisor. Franchisee will pay to Franchisor the Technology Fee in
connection with Franchisee’s use and access to proprietary parts of the Technology System.

(c) Intranet. Franchisor may, at its option, establish and maintain an Intranet through
which Franchisor and Franchisee may communicate. Franchisor will have control over all
aspects of the Intranet, including the content and functionality thereof. At Franchisor’s option,
Franchisor may post, update and disseminate the Manual and other Confidential Information
through the Intranet. Any passwords or other digital identifications necessary to access the
Manual on the Intranet will constitute Confidential Information. If established, Franchisee will
have the mere privilege to use the Intranet, subject to Franchisee’s strict compliance with the
System Standards. Franchisee acknowledges that, as administrator of the Intranet, Franchisor can
access and view any communication that any Person posts on the Intranet. Franchisee further
acknowledges that the Intranet facility and all communications that are posted or to be posted to
it will become Franchisor’s sole property, free of any claims of privacy or privilege that
Franchisee or any other Person may assert. If established, Franchisor will have no obligation to
maintain the Intranet indefinitely, and may modify or dismantle it at any time without liability to
Franchisee.

(d) Systems Access. Franchisee may be provided access to various computer or
electronic systems (or any substitute thereof), including third-party computer or electronic
systems made part of the System. Franchisee will be responsible for its actions and the actions of
its Personnel relating to such computer and electronic systems, including, but not limited to, use
of any login credentials, passwords, or other authentication methods provided to Franchisee. All
Franchisee connectivity or attempted connectivity to Franchisor’s computer and electronic
systems will be only through Franchisor’s security gateways or Franchisor’s firewalls.
Franchisee will not access, and will not permit unauthorized Persons or entities within its control
to access, Franchisor’s computer or electronic systems without Franchisor’s express written
authorization. Franchisee agrees that any such actual or attempted access will be consistent with
any such authorization. Franchisee will fully comply with Franchisor’s systems access
requirements and related System Standards and Applicable Laws with respect to such computer
and electronic systems.

9. MARKETING.

(a) Brand Fund. Recognizing the value of advertising and marketing to the goodwill
and public image of the Brand, Franchisor administers a Brand Fund for the creation and
development of marketing, advertising, Brand positioning (and repositioning) and related
research and design programs, campaigns and materials, including digital, print, Internet and
Social Media, as well as the planning and purchasing of national, regional, and/or local
advertising. Franchisee must contribute the Brand Fund Contribution to the Brand Fund as set
forth in Section 3(c) of this Agreement. Restore Hyper Wellness Studios operated by Franchisor
(or its Affiliates) will contribute to the Brand Fund on a similar basis as Restore Hyper Wellness
franchisees. Franchisor will direct all initiatives related to the positioning of the Brand using the
Brand Fund, including, without limitation, (i) advertising and marketing programs (e.g., research
methods, branding, creative concepts and materials, sponsorships, and endorsements used in

-2

20234 Franchise Agreement
ACTIVE 693837574v1

ACTIVE 686470232v8



connection therewith); (i) selection of geographic and media markets; and (iii) media placement
and the allocation thereof. Franchisor may use the Brand Fund to pay the costs of research and
development, agency of record services, market research (e.g., customer engagement with the
Brand, including, but not limited to, Studio design and décor, uniform design, customer service
techniques, customer research and focus groups); creation and production of video, audio,
electronic, and written advertising and marketing programs; administration of regional,
multi-regional, and national advertising and marketing programs and sponsorships, customer
research and surveys, and testing and related development activities; promotional events;
purchasing and participating in online, Social Media, radio, television, and billboard advertising
and programming; employing marketing, advertising and promotional agencies to assist
therewith; conducting community relations activities; and supporting public relations,
maintenance of the Restore Hyper Wellness websites, and online presence; and such other
advertising, marketing, and promotional activities as Franchisor determines are appropriate for
Restore Studios, ,the Marks and the System.

The Brand Fund will furnish Franchisee with samples of advertising, marketing
formats, promotional formats, and other materials at no additional cost when Franchisor deems
appropriate. Multiple copies of such materials will be furnished to Franchisee at Franchisee’s
sole cost, in addition to any related shipping, handling, and storage charges.

(b) Accounting. The Brand Fund is accounted for separately from Franchisor’s other
funds and will not be used to defray any of Franchisor’s general operating expenses, except for
such reasonable salaries, administrative costs, travel expenses, and overhead as Franchisor may
incur in activities related to the administration of the Brand Fund and related programs,
including, but not limited to, collecting and accounting for contributions to the Brand Fund.
Franchisor does not act as trustee with respect to the Brand Fund and has no fiduciary duty to
Franchisee (or Franchisee’s Affiliates), Owners or any other franchisees with regard to the
operation or administration of the Brand Fund. Franchisor may spend, on behalf of the Brand
Fund, in any fiscal year, an amount that is greater or less than the aggregate contribution of all
Studios to the Brand Fund in that year, and the Brand Fund may borrow from Franchisor or third
parties to cover deficits or may invest any surplus for future use. All interest earned on monies
contributed to the Brand Fund will be used to pay advertising costs before other assets of the
Brand Fund are expended. Franchisor will, upon Franchisee’s written request (but no more than
once annually) provide a copy of its unaudited annual statement of monies collected and costs
incurred by the Brand Fund. Franchisor will have the right to cause the Brand Fund to be
incorporated or operated through a separate entity at such time as Franchisor deems appropriate,
and such successor entity will have all of the rights and duties specified herein.

(©) Proportionality. Franchisee acknowledges that the Brand Fund is intended to
maximize recognition of the Marks and patronage of Restore Studios generally. Although
Franchisor will endeavor to utilize the Brand Fund to develop advertising and marketing
materials and programs and to place advertising that will benefit the Restore Hyper Wellness
network, Franchisor is not responsible for ensuring that Brand Fund expenditures in or affecting
any geographic area are proportionate or equivalent to the Brand Fund Contributions made by
Restore Studios operated by franchisees in that geographic area. Additionally, Franchisor is not
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responsible for ensuring that Franchisee’s Studio or any other Restore Studio will benefit directly
or in proportion to its Brand Fund Contributions. Except as expressly provided in this Section 9,
Franchisor assumes no direct or indirect liability or obligation to Franchisee (or Franchisee’s
Affiliates) with respect to collecting amounts due and owing to the Brand Fund, or with respect
to maintaining, directing or administering the Brand Fund. Franchisor reserves the right to
terminate (and, if terminated, to reinstate) the Brand Fund. If the Brand Fund is terminated, all
unspent monies accrued as of the date of termination will be expended for its intended purposes
as well as any administrative costs to terminate until all funds have been exhausted.

(d) Local Marketing. In addition to its obligations to contribute to the Brand Fund,
Franchisee will engage in local advertising, marketing and promotional activities and campaigns
in accordance with Franchisor’s System Standards (or as Franchisor otherwise approves) and
Applicable Laws. Franchisor may withdraw its approval at any time if any of Franchisee’s
activities or campaigns fail to comply with Franchisor’s then-current System Standards.
Franchisor may require Franchisee to retain Franchisor or itsa designateed vendor for standard
periodic fees to engage in certain marketing activities, including digital marketing. The fee
collected by Franchisor shall be credited against Franchisee’s local minimum advertising
requirement.

Each month Franchisee must spend on local advertising, marketing, and
promotions within the Designated Area in accordance with Franchisor’s System Standards (or as
Franchisor otherwise approves in writing) the-greater-ef:two percent (-2%) of Gross Sales for
such months-eri)-$2;000. If Franchisor establishes an advertising cooperative pursuant to this
Section 9, then Franchisee’s contributions to such advertising cooperative will be included for
purposes of determining whether Franchisee has satisfied its obligations under this Section 9(d).

Expenditures that qualify for the local minimum advertising requirement include
the cost of implementing local marketing plans developed by Franchisor and adapted and
implemented by Franchisee with Franchisor’s approval, such as amounts spent for (i) advertising
media and community relations (e.g., television, radio, Internet, Social Media, newspaper,
billboards, posters, direct mail, collateral and promotional items); and (i1) advertising on public
vehicles (transit and aerial). Franchisor may determine, in its sole judgment, that certain
expenditures are inappropriate for meeting the minimum advertising requirement, including, but
not limited to, permanent on-site signs, point of purchase materials complimentary charges,
donations, lighting, salaries or administrative costs, transportation vehicles (even though such
vehicles may display the Marks), discounts, free offers and Personnel incentive programs. At
Franchisor’s request, Franchisee will furnish Franchisor with copies of all invoices and other
documentation reasonably satisfactory to Franchisor to evidence Franchisee’s compliance with
this Section 9(d).

(e) Special Promotions. In addition to administering the Brand Fund, Franchisor
may from time to time develop and administer advertising, marketing and sales promotional
programs in which Franchisee must participate in accordance with the terms and conditions
established by Franchisor for such programs. Franchisee acknowledges and agrees that any
special promotional programs are in addition to Franchisee’s local marketing requirements under
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Section 9(d). Franchisor will determine all phases of such advertising, marketing and promotion,
including the type, quantity, timing, placement, choice of media, market areas, promotional
programs and advertising agencies.

® Grand—OpeningGrand-Opening_ Advertising. In addition to Franchisee’s
obligation to spend minimum amounts on local marketing under Section 9(d), Franchisee agrees
to spend at least $25,000 in grand—epeninggrand-opening advertising during the period
beginning approximately three (3) to five (5) months prior to the Studio’s Projected Opening
Date and concluding no_earlier than forty-five (45) days thereafterafter the Studio begins
operating. Franchisee must develop and submit to Franchisor for approval, at least six (6)
months before the Projected Opening Date, Franchisee’s grand—epeninggrand-opening
advertising campaign that conforms to a template provided by Franchisor. Franchisee must
execute and complete the approved grand-epeninggrand-opening advertising plan according to
its timeline.

(2) Gift Cards and Loyalty and Membership—Programs. Franchisee must (at
Franchisee’s expense) participate in and comply with the requirements of, any gift certificate,
gift card, stored value card, customer loyalty or customer retention program (e.g., customer
e-mail program), and membership program (as further set forth in Section 6(m)) that Franchisor
or its Affiliates implement. Franchisee must sign the forms and take any other action that
Franchisor or its Affiliates require in-erderfor Franchisee-toto begin participateing in such
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not issue or offer any customer programs, gift certificate, gift card, stored value card, customer
loyalty or retention program or membership program without Franchisor’s prior written approval.
Franchisor must approve in writing any coupon offer proposed by Franchisee before Franchisee
offers the coupon. Franchisee is responsible for ensuring that any coupons Franchisee offers
comply with Applicable Laws.

(h) Universal Customer Membership Program. Franchisee must participate in
Franchisor’s universal, multi-tier customer membership program and honor coupons,
stored value cards, gift certificates, gift cards, or memberships sold or distributed by other
Restore Studios and include the related proceeds in Gross Sales strictly according to the
System Standards. Each month, Franchisor will provide a reconciliation report to
Franchisee detailing the membership credits redeemed at Franchisee’s Studio by
customers of other Restore Studios, and Franchisor will reimburse Franchisee’s Studio a
percentage of the credit value redeemed by Franchisee’s Studio for the prior quarterly
period as specified in the Manual or otherwise in writing. Franchisor may update the terms

of the universal membership program from time to time, as described in Franchisor’s
Manual or other written policies that Franchisor makes available to Franchisee.

(i) h)—Truthful Advertising, Marketing, and Promotion. Any advertising,
promotion, and marketing Franchisee conducts must be factually accurate and not misleading
and must conform to the System Standards, the Applicable Laws, and the highest standards of
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ethical marketing and any promotional policies that Franchisor periodically prescribes from time
to time. Before proceeding, Franchisee must submit to Franchisor samples of all proposed
advertising, promotional, and marketing materials that Franchisor has not prepared or previously
approved in writing within the prior twelve (12) months. Franchisee may not use any advertising
or promotional materials or engage in any advertising or promotional campaigns that Franchisor
has not approved in writing or has expressly disapproved. Franchisor will own the copyrights to
any materials and campaigns submitted, regardless of whether Franchisor approves such
materials and campaigns. In all cases, Franchisor has control over any profiles that use or relate
to the Marks, that display the Marks, or that are maintained on Social Media websites and
applications and all other similar websites and applications that may exist in the future.
Franchisor may use part of the Brand Fund monies collected under this Agreement to pay or
reimburse the costs associated with the development, maintenance, and update of such profiles.
Franchisor may (but need not) establish guidelines pursuant to which Franchisee may establish
profiles or otherwise establish a presence on such Social Media websites and platforms. If
Franchisor does, Franchisee must comply with the System Standards imposed periodically on
social media use. Upon Franchisor’s request, Franchisee must sign over control of any Social
Media accounts or profiles, with network bases intact, and provide access to reports and history
of promotion performance.

@) H-Advertising Cooperatives. Franchisor may designate an advertising coverage
area (“ACA”), whether local or regional, in which two (2) or more Restore Studios are located in
order to establish a cooperative advertising program (“Cooperative Program”) for that ACA.
An ACA is the area covered by the particular advertising medium recognized in the industry. All
franchisees in the ACA will be required to participate, and all Restore Studios in the ACA that

Franchisor or its affiliate own and/or manage will participate. Each Restore Studio
operating in the ACA will have one vote, including Restore Studios eperated-by-Franchisor or
its Affiliates own and/or manage.

Each Cooperative Program will be organized and governed in a form and manner,
and begin operating on a date, that Franchisor determines in advance. Each Cooperative
Program’s purpose will be, with Franchisor’s approval, to administer advertising programs and
develop promotional materials for the area the Cooperative Program covers. If Franchisor
establishes a Cooperative Program for the geographic area in which the Franchisee’s Studio is
located, Franchisee must sign the documents Franchisor requires to become a member of the
Cooperative Program and participate in the Cooperative Program as those documents require.

If a Cooperative Program is established for Franchisee’s ACA, Franchisee will be
required to contribute #p—te-two percent (2%) of the Studio’s Gross Sales to the Cooperative
Program weekly, monthly, or as otherwise specified by a vote of the percentage of Restore
Studios operating in the ACA that is required by the cooperative’s bylaws. Franchisee will not
be required to contribute more than two percent (2%) of the Studio’s Gross Sales to the
Cooperative Program unless the percentage of the Restore Studios operating in the ACA that is
required by the cooperative’s bylaws, including any Restore Studios eperated-bythat Franchisor
or its Affiliates_own and/or manage, vote to increase the contributions of all Restore Studios
operating in the ACA. Any amounts Franchisee contributes to a Cooperative Program will count
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toward the percentage of Gross Sales Franchisee is required to spend under Subsection 9(d) to
promote the Studio.

(k)  ()-Franchisee agrees to send Franchisor and the Cooperative Program any reports
that Franchisor requires. The Cooperative Program and its members may not use any advertising
or promotional plans or materials without Franchisor’s prior written consent.

) do-Digital Marketing. As part of the Brand Fund (or otherwise), Franchisor may
establish and operate websites, Social Media accounts, applications, keyword or ad word
purchasing programs, mobile applications (“Mobile Apps”), or other means of digital
advertising on the Internet or any electronic communications network (collectively, “Digital
Marketing”) that are intended to promote the Brand and/or the network of Restore Studios.

Franchisee may be required to enter into a license agreement related to the use of
Mobile Apps, and Franchisor may require Franchisee to promote the use of the Mobile Apps in
the Studio or to provide content to be included in the Mobile App. Franchisor may add, update,
discontinue, or modify any Mobile Apps from time to time in its sole discretion.

Franchisee may not, without Franchisor’s prior written consent, directly or
indirectly, (i) conduct or be involved in any Digital Marketing that uses the Brand or that relates
to the Studio or the network of Restore Studios, (ii) establish or maintain any Social Media
accounts utilizing any usernames, or (iii) associate with any of the Marks. Franchisor may
require any third-party digital marketing agency retained by Franchisee to enter into a
management services agreement with Franchisor (or Franchisor’s Affiliate) on terms and
conditions that are satisfactory to Franchisor.

If Franchisor permits Franchisee to conduct Digital Marketing, Franchisor may
designate regional or territory-specific usernames/handles for Franchisee’s use. Franchisee and
its employees must adhere to any Social Media policies that Franchisor establishes from time to
time.

10. REPRESENTATIONS, WARRANTIES, AND COVENANTS.

(a) Business Entity Franchisee. Franchisee and each Owner represents, warrants
and agrees that: (i) Franchisee is duly organized and validly existing under the laws of the state
of its organization, and, if a foreign business corporation, partnership, limited liability company
or other legal entity; (i) Franchisee is duly qualified to transact business in the state in which its
Studio is located; (iii) Franchisee has the authority to execute and deliver this Agreement and to
perform its obligations hereunder; (iv) true and complete copies of the articles or certificate of
incorporation, articles of organization, operating agreement or principles, partnership agreement,
bylaws, trust agreements and all other documents relating to its ownership, organization,
capitalization, management and control, and any amendments thereto (“Organizational
Documents”) shall be promptly delivered to Franchisor; (v) Franchisee’s activities are restricted
to those necessary solely for the development, ownership and operation of Restore Studios in
accordance with this Agreement and in accordance with any other agreements entered into with
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Franchisor (or any of Franchisor’s Affiliates); (vi) all certificates representing direct or indirect
legal or beneficial ownership interests now or hereafter issued must bear a legend in conformity
with Applicable Law reciting or referring to such restrictions; and (vii) if Franchisee is a
corporation, partnership, limited liability company or other legal entity, as applicable, then
Franchisee will promptly deliver to Franchisor a Secretary’s, Clerk’s, or Trustee’s Certificate, or
such other evidence satisfactory to Franchisor, that the execution, delivery and performance of
this Agreement and all other agreements and ancillary documents contemplated hereunder have
been duly authorized by all necessary action by Franchisee.

(b) Disclosure of Ownership Interests. Franchisee and each of its Owners
represents, warrants and agrees that Exhibit C is current, complete and accurate. Franchisee
agrees that an updated Exhibit C will be furnished promptly to Franchisor, at any time necessary
to ensure that such exhibit (as so revised and signed by Franchisee) is at all times current,
complete and accurate. Each Person who is or becomes an Owner must execute a guarantee or
other agreement in the form Franchisor prescribes, undertaking to be bound jointly and severally
by the terms of this Agreement, the current form of which is attached hereto as Exhibit F. Each
person who is or becomes an Owner (and who for any reason does not execute this Agreement)
must execute an agreement in the form Franchisor prescribes, undertaking to be bound by the
confidentiality and non-competition covenants contained in the Agreement, the current form of
which is attached hereto as Exhibit G. Each Owner must be an individual acting in his/her
individual capacity, except as otherwise approved by Franchisor.

(©) Gratuities; Gifts; Conduct and Employment Matters.

(1) Neither Franchisee nor any Owner will make or offer a gratuity or gift of
any kind to any of Franchisor’s employee or any of Franchisor’s Affiliates’ employees (or any
family member of such employee) that could be viewed as relating to an actual or potential
business relationship with Franchisor (or Franchisor’s Affiliates). Gifts include entertainment,
personal services, favors, discounts and other preferential treatment of any kind. Franchisor may
interpret such action as an improper attempt to influence the employee of Franchisor (or
Franchisor’s Affiliate), as applicable. For the avoidance of doubt, gifts do not include reasonable
food and beverages at a meeting between Franchisor and Franchisee or other customary
courtesies.

(2) Franchisee represents and warrants that it will comply with all of
Franchisor’s policies relating to ethical and professional conduct. Franchisee will provide wages
and benefits and maintain Personnel work hours in compliance with Applicable Law. Franchisee
will not utilize forced, prison or child labor. No Person may be employed at an age younger than
that permitted by Applicable Law, and each employee’s age will be appropriately documented.

(d) Regulatory Reviews and Approvals. Franchisee represents and warrants that it
has retained its own independent legal counsel to advise Franchisee regarding the Authorized
Care Provider Regulations and requirements regarding Authorized Care Providers, the
Authorized Services, and the Specialty Services.
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11. MANAGEMENT AND PERSONNEL.

Franchisee will train and supervise a sufficient number of qualified Personnel to meet its
obligations under this Agreement. Franchisee will maintain a competent, conscientious, trained
staff and take such steps as are necessary to ensure that its Personnel preserve good customer
relations and fully comply with Applicable Law.

(a) Operator. Franchisee shall designate in Exhibit C as the “Operator” an
individual approved by Franchisor who must: (i) have the authority to bind Franchisee regarding
all communications with Franchisor and operational decisions with respect to its Restore Studio,
(i1) have completed Franchisor’s initial training program to Franchisor’s satisfaction; (iii) exert
substantially all of his or her time and best efforts to the development and operation of the
Restore Studio and any other Restore Studios that Franchisee (or any of Franchisee’s Affiliates)
owns. Franchisee agrees to cause the Operator to execute Franchisor’s then-standard
confidentiality and non-competition agreement. Franchisee’s Studio at all times must be
managed by Franchisee’s Operator or by a General Manager who has completed the appropriate
training programs.

If, during the Initial Term, the Operator is not able to continue to serve in such
capacity or no longer qualifies to act as such in accordance with this Section 11(a), Franchisee
must promptly notify Franchisor in writing and designate a replacement within thirty (30) days
after the Operator ceases to serve. The replacement being subject to the same qualifications
described above. Franchisee must provide for interim management of all Studios owned by
Franchisee or any of its Affiliates that the Operator supervised until such replacement is so
designated with such interim supervision to be conducted in accordance with the terms of this
Agreement.

(b) General Manager, Lead Nurse and Lead Esthetician. At least 60 days prior to
the Projected Opening Date, Franchisee must designate and thereafter retain at all times (i) a
General Manager qualified to manage the Studio, (ii)) a Lead Nurse qualified to supervise
administration of the Authorized Services and, to the extent applicable, to support the
administration and delivery of the Specialty Services in support of the Authorized Care Provider
in accordance with the System Standards, and (iii) a Lead Esthetician qualified to administer
esthetic services. All must complete Franchisor’s initial training program to Franchisor’s
reasonable satisfaction. Franchisee agrees to cause the General Manager, Lead Nurse, and Lead
Esthetician to execute Franchisor’s then-standard confidentiality and non-competition
agreement. If the General Manager, Lead Nurse, or Lead Esthetician discontinue to serve in their
respective capacities or no longer meet the qualifications for their positions, Franchisee must
promptly notify Franchisor and designate a replacement within thirty (30) days thereafter
meeting Franchisor’s then-current qualifications. Franchisee must provide for interim
management of the Studio until such replacement is so designated, with such interim supervision
to be conducted in accordance with the terms of this Agreement.

(©) Other Personnel. Franchisee will be solely responsible for all employment and
Personnel decisions involving its Personnel, including, but not limited to, the hiring, firing,
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discipline, supervision, direction, scheduling, and compensation. Franchisee will ensure that all
of its Personnel receive such training from Franchisee, as Franchisor may require. Franchisor
will not be involved in, or responsible for, training, employment, compensation or any other
Personnel matters and decisions made by Franchisee, as further described in Section 11(d).

(d) Interference with Employees. Franchisee acknowledges that it is an independent
business and responsible for the control and management of the day-to-day operations of the
Studio and its Personnel, including, but not limited to, the hiring and discharging of Franchisee’s
Personnel and setting and paying wages and benefits of Franchisee’s Personnel. Franchisee
acknowledges that Franchisor has no power, responsibility or liability with respect to hiring,
discharging, setting and paying of wages or related matters, it being understood that Franchisee
has the sole power, exclusive responsibility and liability for such matters. Franchisee further
acknowledges that none of its Personnel will be deemed to be an employee of Franchisor (or
Franchisor’s Affiliates) for any purpose whatsoever, and no act by Franchisor to protect the
Brand, including, but not limited to, the System or Marks shall not be construed as shifting any
Personnel or employment-related responsibility from Franchisee to Franchisor.

(e) Assumption of Management. Franchisor may, but need not, assume the
Studio’s management (or appoint a third party to assume its management) if: (1) in Franchisor’s
judgment, the Studio is not being managed properly any time after the Operator and/or the
General Manager cease(s) to continue to serve in such capacity; (2) Franchisee abandons or fails
actively to operate the Studio; (3) Franchisee fails to comply with any provision of this
Agreement or any System Standard and does not cure the failure within the time period
Franchisor specifies in its notice to Franchisee; or (4) this Agreement expires or is terminated
and Franchisor is deciding whether to exercise its option to purchase the Studio under Section 19
below. All funds from the Studio’s operation while it is under Franchisor’s (or the third party’s)
management will be kept in a separate account, and all expenses will be charged to this account.
Franchisor may charge Franchisee (in addition to the Royalty Fees, Brand Fund Contributions,
and other amounts due under this Agreement) Ten Percent (10%) of the Gross Sales the Studio
earns during such period that Franchisor (or the third party) assumes the Studio’s management
under this subparagraph, subject to a minimum monthly fee of $5,000. Franchisor (or a third
party) has a duty to utilize only reasonable efforts and will not be liable to Franchisee or
Franchisee’s Owners for any debts, losses, or obligations the Studio incurs, or to any of
Franchisee’s creditors for any products, other assets, or services the Studio purchases, while
Franchisor (or a third party) manages it.

12.  RECORDS, AUDITS, AND INSPECTIONS.

(a) Accounting and Records. Franchisee will obtain and be solely responsible for its
own accounting services and any required hardware or software related thereto. Franchisor may,
at its sole option, designate preferred providers of accounting services and software. Franchisee
will at all times maintain accurate and complete records in accordance with the System
Standards, including, sales, inventory and expense information, in order to generate the reports
requested by Franchisor.
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(b) Inspections and Audits. Provided Franchisor uses reasonable efforts to avoid any
disruption of or interference with the operation of the Studio during normal business hours
Franchisor and its designated agents or representatives will have the right at any time to take the
following actions:

(1) enter the Premises, observe, photograph and videotape the operations of
the Studio and performance of the Services for such consecutive or intermittent periods as
Franchisor deems necessary and otherwise inspect the Studio (including inspections by third
party vendors retained by Franchisor to perform “mystery shops,” for which Franchisor may
require Franchisee to pay Franchisor’s then-current mystery shopper fee);

(2) consult with Personnel and customers of the Studio;

3) perform KPI Assessments and advise Franchisee of corrective actions that
must be taken for any key performance level that Franchisee fails to satisfy upon any such KPI
Assessment, and, where Franchisee fails to satisfy the minimum score for the same key
performance indicator during two or more consecutive KPI Assessments, assess the then-current
corrective action fee; provided, Franchisee’s payment of such corrective action fee or
performance of any corrective action will not constitute an election of remedies or waiver of any
right or remedy of Franchisor under this Agreement, at law or in equity; and

(4) inspect, examine, audit, and copy any books and records relating to the
operation of the Studio. Franchisee will fully cooperate with Franchisor in connection with any
such activities; present to its customers such evaluation forms that Franchisor periodically
prescribes; and participate and/or request its customers to participate in any surveys performed
by Franchisor or on its behalf. Franchisor will notify Franchisee in writing of any unsatisfactory
conditions discovered as it deems appropriate. If notified by Franchisor of any unsatisfactory
conditions, Franchisee will promptly correct and repair, as applicable, any such conditions. If
Franchisee fails to correct any unsatisfactory conditions within a reasonable time after
notification of such condition, not to exceed thirty (30) days, Franchisor has the right to
correct such unsatisfactory condition and charge Franchisee Franchisor’s costs and
expenses incurred in correcting such condition. Any audit, examination, or inspection will be
at Franchisor’s cost and expense, unless (i) Franchisor is conducting the audit, examination, or
inspection due to Franchisee’s failure to submit reports or (ii) the reports submitted by
Franchisee for the Month show an understatement of Gross Sales by five percent (5.0%) or more
and/or a corresponding underpayment of Royalty Fees, Brand Contribution and/or Local
Marketing Expenditure, in which cases all reasonable and necessary costs and expenses related
to such audit, examination or inspection will be paid by Franchisee. Franchisee will immediately
pay Franchisor upon demand any deficiency in any fees plus interest as specified in Section 4.
Franchisee’s payment of such fees and interest will not constitute an election of remedies or
waiver of any right or remedy of Franchisor under this Agreement, at law or in equity.

(©) Financial Reports. Within twenty (20) days after the end of each calendar
quarter, Franchisee will deliver to Franchisor an unaudited profit and loss statement and balance
sheet with respect to the operation of the Studio during the immediately preceding calendar
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quarter. Within sixty (60) days after the end of each fiscal year, Franchisee will deliver to
Franchisor an annual unaudited profit and loss, a source and use of funds statements, and a
balance sheet as of the end of such fiscal year. Franchisee will also deliver to Franchisor any
other financial data, tax statements or other financial reports that Franchisor may reasonably
periodically request, in the form, manner, and frequency requested. Each report will be signed or
otherwise verified by Franchisee that such data, statement and reports are true, accurate and
complete.

13.  INSURANCE AND COMMERCIAL SURETY BOND.

(a) Insurance Franchlsee must malntam in force: (a) commerc1a1 general hablhty

insurance; (b) ¢

, ' l
&utes—(d)—st&&ﬁery—weﬂeeﬂ—eempeﬂsaﬂen%empleymnroducts-comnleted oneratlons

insurance; (c¢) personal injury and advertising injury insurance; (d) damage to premise

rented; (e) hired and non-owned auto liability insurance; (e)—empleyment—prefessional-
lability —insuranee;—(f) professional liability insurance; (g) physicians—professional-

habﬂ*tymedlcal expense 1nsurance, (h) ertmebusmess Dersonal nropertv msurance, (1)

&mbrellabusmess 1nterrupt10n coverage: (j) workers comnensatlon (statutorv amounts),

(k) employers' liability insurance; and (1) suehthose other insurance policies as Franehisorwe
may determine—frem—time—to—time. All insurance policies must: (1) be issued by reputable
carriers licensed to do business in the state with an AM Best rating of “A-" or higher or
otherwise approved by Franchisor; (2) contain such types and minimum amounts of coverage,
exclusions and maximum deductibles as Franchisor prescribes from time to time in the Manual;
(3) name Franchisor (and Franchisor’s Affiliates) as additional insureds (with respect to liability
insurance only); (4) provide for thirty (30) days’ prior written notice to Franchisor of any
material modification, cancellation or expiration of such policy; (5) include a waiver of
subrogation; and (6) include such other provisions as Franchisor may require from time to time.
Franchisee’s insurance must apply on a primary and non-contributory basis. Franchisor must also
approve any assumption of risk by Franchisee in connection with the Studio or Franchisee’s
operations that is not already covered by a third-party insurance policy or a qualified self-insured
program. Subject to the minimum required policies Franchisor specifies, Franchisee is solely
responsible for determining the types and amount of insurance Franchisee will need to operate
the Studio.

Franchisee must furnish Franchisor with such evidence of insurance coverage on an
annual basis and payment of premiums as Franchisor may request. If Franchisee fails or refuses
to maintain any required insurance coverage, or to furnish satisfactory evidence of such
coverage:, Franchisor, at its option and in addition to its other rights and remedies hereunder,
may obtain such insurance coverage on Franchisee’s behalf. If Franchisor elects to do so,
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Franchisee must fully cooperate with Franchisor in its effort to obtain such insurance policies
and pay Franchisor any costs and premiums it incurs.

For the avoidance of doubt, Franchisee’s obligation to maintain insurance coverage is not
diminished in any manner by reason of any separate insurance Franchisor may choose to
maintain, nor does it relieve Franchisee of its obligations under Section 20.

(b) Commercial Surety Bond. Unless Franchisor agrees otherwise,
Franchisee, at its own cost and expense, must purchase and maintain in effect at all times
during the term of this Agreement, a commercial surety bond guaranteeing the customer
obligations and services of the Studio. The commercial surety bond must meet the
minimum required policies specified by Franchisor, which may include that Franchisee
purchase the commercial surety bond from a vendor designated by Franchisor.
Notwithstanding the foregoing, Franchisee is solely responsible for determining the
amount of the commercial surety bond needed to meet the customer obligations and related

services of the Studio. If Franchisee fails to obtain or maintain such commercial surety
bond, then Franchisor may obtain such commercial surety bond on Franchisee’s behalf,
and Franchisee must reimburse Franchisor for any and all costs and expenses associated
with securing Franchisee’s commercial surety bond.

14. PROTECTION OF MARKS AND RELATED INTELLECTUAL PROPERTY.

(a) Goodwill in Marks and Intellectual Property. Franchisor (or Franchisor’s
Affiliates) are the exclusive owner of the Marks and all other Intellectual Property provided or to
be provided to Franchisee. Franchisee’s right to use the Marks and any other Intellectual
Property is derived solely from this Agreement and is limited to Franchisee’s operation of the
Studio pursuant to and in compliance with this Agreement. Franchisee’s use of the Marks and
any goodwill associated with such use and any other Intellectual Property will be exclusively for
Franchisor’s benefit. This Agreement does not confer any goodwill or other interests in the
Marks or other Intellectual Property upon Franchisee.

(b) Limitations on Franchisee’s Use of Marks. Franchisee will use the Marks as the
sole identification of the Studio, except that Franchisee must identify itself as the independent
owner thereof in the manner Franchisor prescribes. Franchisee may not use any Mark as part of
any Entity name or with any prefix, suffix, or other modifying words, terms, designs, or symbols
(other than logos licensed to Franchisee hereunder), or in any modified form. Additionally,
Franchisee may not use any Mark in connection with (i) the performance of any unauthorized
services or sale of any unauthorized products; (ii) as part of any domain name, electronic
address, metatag, or otherwise on the Internet or in connection with any website (unless
expressly authorized in writing by Franchisor); or (iii) in any other manner that Franchisor has
not expressly authorized in writing. Franchisee will display the Marks in the manner Franchisor
prescribes at the Studio, on supplies or materials Franchisor designates, and in connection with
forms and advertising and marketing materials.
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(©) Intellectual Property Rights. Franchisor (or Franchisor’s Affiliates) will be the
sole owner of all right, title and interest in and to any Intellectual Property created as a result of
or related to the operation of the Studio and any improvements, modifications or derivative
works of Franchisee’s operation of the Studio or other activities under this Agreement.
Franchisor does not grant Franchisee any ownership interest or right with respect to any
Intellectual Property created as a result of Franchisee’s operation of the Studio. Franchisor’s
default under or termination of this Agreement will not impact Franchisor’s rights in the
Intellectual Property. Franchisee agrees (on behalf of itself and on behalf of its Owners,
Affiliates and its and their respective Personnel), without reservation, to irrevocably sell, assign,
transfer and convey, and will be deemed to have irrevocably sold, assigned, transferred, and
conveyed to Franchisor, its successors, assigns and legal representatives, all right, title and
interest (past, present, future, and throughout the world) in and to any rights to any Intellectual
Property related to the operation of the Studio; and any and all claims, of any nature whatsoever,
for past, present or future infringement or violation of such Intellectual Property rights.

If Franchisee (or any of its Owners or Affiliates, or Franchisee’s and their
respective Personnel) has any rights to work product that cannot be assigned to Franchisor, then
Franchisee (and all of its Owners and Affiliates and its and their respective Personnel), as
applicable, unconditionally and irrevocably waives the enforcement of such rights; provided that,
if such rights cannot be waived, then Franchisee (on behalf of itself, its Owners and Affiliates,
and Franchisee’s and their respective Personnel), grants to Franchisor a fully paid-up, exclusive,
irrevocable, perpetual, worldwide license to display, copy, distribute, perform or use in any
manner and to make derivative works of the work product. Franchisee will assist Franchisor with
registering and recording (as may be required by Applicable Law or requested by Franchisor),
and from time to time, enforcing all rights in the Intellectual Property, and other rights and
protections relating to the work product created hereunder in any and all countries. Franchisee
will execute (and cause its Owners, Affiliates and its and their respective Personnel) any
documents and take all other actions necessary to effectuate the purposes of this Section 14(c).
Franchisee must include the requirements of this Section 14(c) in all agreements with its
Owners, Affiliates and Personnel.

(d) Notification of Infringements and Claims. Franchisee will notify Franchisor
immediately of any apparent or suspected infringement of or challenge to its use of the Marks or
other Intellectual Property, or of any claim by any Person of rights to the Marks or other
Intellectual Property. Franchisee will not communicate with any Person other than Franchisor (or
its Affiliate) and its (or its Affiliate’s) attorneys, and Franchisee’s attorneys, in connection with
any such infringement, challenge or claim. Franchisor (or its Affiliate) has the sole right and
option to take such action as it deems in its sole and absolute discretion appropriate and the right
to control exclusively any litigation arising out of any such threat or claim of infringement,
challenge or claim or otherwise relating to the Marks or other Intellectual Property, including,
but not limited to, the taking of such legal steps as may be available to Franchisor (or its
Affiliate) under Applicable Law to prevent infringement of the rights granted under this
Agreement. Franchisee will sign any and all instruments and documents and take any actions that
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may be necessary or advisable, in Franchisor’s (or its Affiliates’) sole discretion, to protect
Franchisor’s (or its Affiliates’) interests in the Marks and other Intellectual Property.

(e) Discontinuance of Use of Marks or Intellectual Property. Franchisor may, at
any time, at its sole option, require Franchisee to use any additional or alternative Marks or other
Intellectual Property. If Franchisor deems it advisable to (1) modify or discontinue the use of any
Mark or other Intellectual Property or (2) use one or more additional, alternative or substitute
trade or service marks, then Franchisee must fully comply with Franchisor’s directions within a
reasonable time after receiving notice from Franchisor. Franchisee must pay all costs and
expenses relating to the modification or discontinuance of the use of any Mark, other Intellectual
Property and/or the use of one or more additional, alternative, or substitute trademarks or service
marks. All provisions of this Agreement applicable to the Marks and other Intellectual Property
apply to any additional, alternative, or substitute trademarks and service marks, or any other
commercial symbols that Franchisor authorizes Franchisee to use pursuant to this Agreement.

® Indemnification of Franchisee Regarding Marks. Franchisor agrees to
indemnify Franchisee against, and to reimburse Franchisee for, all damages for which Franchisee
is held liable in any proceeding arising out of Franchisee’s authorized use of any Mark pursuant
to and in compliance with this Agreement and for all costs Franchisee actually and reasonably
incurs in defending any such claim brought against it, except as provided herein; provided that (i)
Franchisee has timely notified Franchisor of such claim and (ii) Franchisee and Franchisee’s
Owners and Affiliates are in compliance with this Agreement and all other agreements entered
into with Franchisor or any of its Affiliates. Franchisor, at its sole discretion (or Franchisor’s
Affiliate’s sole discretion), is entitled to prosecute, defend or settle any proceeding arising out of
Franchisee’s use of any Mark pursuant to this Agreement. If Franchisor (or its Affiliates)
undertakes to prosecute, defend or settle any such matter, then Franchisor has no obligation to
indemnify or reimburse Franchisee for any fees or disbursements of any legal counsel retained by
Franchisee.

(g2) Ideas and Concepts. From time to time in connection with the operation of the
Studio, Franchisee may create or develop Ideas and Concepts that Franchisee believes will
improve the Services, System or the Studios. Franchisee represents and warrants that it will
promptly disclose such Ideas and Concepts to Franchisor and will not implement such Ideas and
Concepts without Franchisor’s prior written approval. Franchisor may elect to use or adopt such
Ideas and Concepts if Franchisor determines in its sole discretion that such adoption or use will
benefit the Restore Hyper Wellness network. Any Ideas and Concepts used or adopted by
Franchisor will be deemed to be part of the System without any compensation payable to
Franchisee by Franchisor. All Ideas and Concepts, whether or not constituting protectable
Intellectual Property, and whether created by or on behalf of Franchisee (or any of Franchisee’s
Owners or Personnel) in connection with the Studios, will be deemed to be Franchisor’s sole and
exclusive Intellectual Property. Franchisee (on behalf of itself and its Owners and Personnel)
agrees to assign all rights in any Ideas and Concepts to Franchisor or any of its Affiliates and will
execute and deliver all such additional instruments and documents as Franchisor may request to
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evidence such assignment and Franchisor’s (or any of its Affiliate’s) ownership of such Ideas
and Concepts.

15. TRANSFERABILITY OF INTEREST.

(a) Transfer by Franchisor. This Agreement is and any of Franchisor’s rights,
obligations and interests herein are fully assignable by Franchisor, in whole or in part, without
the consent of Franchisee, and inures to the benefit of any assignee or other legal successor to the
interests of Franchisor. If any such assignee expressly agrees to assume Franchisor’s obligations
under this Agreement, then upon such assumption Franchisor (and its Affiliates) will be fully
released of any and all liabilities accruing from and after the date of assumption. Franchisor may
also (i) assign any or all of its rights, obligations and interests under this Agreement to an
Affiliate; (i1) sell or encumber its assets, its Marks or its System to any third party; (iii) merge,
acquire other Entities or be acquired by another Entity; (iv) engage in a public offering of its
securities; (v) engage in a private placement of some or all of its securities; or (vi) undertake a
refinancing, recapitalization, leveraged buy-out or other economic or financial restructuring;
provided that the new owner of Franchisor or the surviving Entity (in the event of a merger or
acquisition) will assume all of Franchisor’s obligations hereunder accruing from and after the
date of assumption. Franchisor may take or perform any such actions without liability or
obligation to Franchisee, and Franchisee expressly waives any claims, demands, or damages
arising from or related to any or all of the above actions or variations thereof.

(b) Transfer by Franchisee. The rights and duties created by this Agreement are
personal to Franchisee and its Owners, and Franchisor has granted rights under this Agreement
in reliance upon the representations and warranties, business skill, financial capacity and
personal character of Franchisee and its Owners. Accordingly, no Transfer may occur, is
permitted, or is authorized without Franchisor’s prior written approval, subject to the conditions
below.

(©) Conditions for Approval of Transfer. Subject to Section 15(f), Franchisor will
approve a Transfer only if the conditions set forth in this Section 15(¢), are met prior to or
concurrently with the proposed effective date of the Transfer:

(1) Franchisee (and its Owners) has paid all Royalty Fees and all other
amounts owed to Franchisor (and its Affiliates), submitted all required Reports and other
statements and data and otherwise is in full compliance with this Agreement as of the date of
Franchisee’s request for Franchisor’s approval of the proposed Transfer through and until the
effective date of the Transfer.

(2) The proposed transferee (and its direct and indirect Owners): (A) have the
business experience, aptitude, assets and financial resources to, according to sufficient evidence
available to Franchisor, operate the Studio; (B) is of good character, passes a background

check processed by Franchisor’s approved vendor, and otherwise meets Franchisor’s
then-applicable System Standards for being a Franchisee and operating a Studio; (C) is not
engaged and will not engage in operating or owning a Competitive Business, and the proposed
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transferee will engage only in the operation of the Studio, unless otherwise approved in writing
by Franchisor; and (D) will promptly and fully cooperate with all reasonable due diligence
requests by Franchisor, and if additional time is reasonably needed, then prior to the proposed
effective date of the Transfer.

3) The transferee and its Owners as specified by Franchisor will complete the
initial training program and provide Franchisor with a business plan for the Studio acceptable to
Franchisor.

(4) The transferee and each of its Owners specified by Franchisor will (A)
execute and agree to be bound by all of the terms and conditions of Franchisor’s then-current
form of franchise agreement (which will contain a term equal to the remaining Initial Term under
this Agreement and may contain provisions, including financial terms, such as royalty fees,
materially different from this Agreement) and all ancillary agreements that Franchisor then
requires for franchisees and owners or (B) at Franchisor’s option, assume Franchisee’s (and its
Owners’) obligations under this Agreement and ancillary agreements.

®)) Franchisee and the transferee and its Owners have agreed to the terms of a
purchase and sale agreement for the Studio and submitted the terms to Franchisor in such form
and including such content that Franchisor prescribes from time to time.

(6) Franchisee pays to Franchisor its then-current standard transfer fee in
connection with the Transfer, which may vary depending on whether the Transfer is of a
controlling interest or a non-controlling interest in Franchisee or the franchised business granted
to Franchisee hereunder.

(7) Franchisee (and its Owners) have executed a general release in a form and
substance satisfactory to Franchisor, releasing Franchisor Indemnitees from any and all claims.

(8) Franchisee will assign all membership agreements to the transferee in
accordance with Applicable Law and the System Standards.

9) The transferee and its Owners shall have complied with any other
conditions that Franchisor reasonably requires from time to time as part of its Transfer policies,
provided that such conditions will not be more stringent than any conditions imposed on new
franchisees signing the then-current franchise agreement.

(d) Effect of Franchisor’s Consent. Any Transfer or attempted transfer without
Franchisor’s consent constitutes an Event of Default rendering such Transfer void and of no
effect. Franchisor’s consent to a Transfer does not constitute a representation as to the fairness of
the terms of any contract between Franchisee and the transferee, (i) a guarantee of the prospects
of success of the Studio or transferee, (i1) a waiver or release of any claims Franchisor may have
at any time against Franchisee (or its Owners), or (iii) its waiver of Franchisor’s right to demand
the transferee’s strict compliance with any of the terms or conditions of this Agreement.
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(e) Transfer Upon Death or Permanent Disability. If any Owner dies or becomes
permanently disabled, such Owner’s executor, administrator, or other personal representative
must Transfer such Owner’s interest in this Agreement or in Franchisee (including a Transfer by
bequest or inheritance) to a third party approved by Franchisor in accordance with Section 15(c)
within a reasonable period of time not to exceed six (6) months from the date of the Owner’s
death or permanent disability.

) Franchisor’s Right of First Refusal. If Franchisee or any of Franchisee’s
Owners desire to make a Transfer of the Franchise for consideration (i.e., other than by will, gift
or intestate succession), Franchisee or such Owner must obtain a bona fide, executed written
offer and earnest money deposit in the amount of at least five percent (5%) of the offering price
from a qualified and fully disclosed purchaser and must deliver immediately to Franchisor a true,
accurate and complete copy of such offer. If the offeror proposes to buy any other property or
rights from Franchisee (or any Owners or Franchisee’s Affiliates) other than rights under area
development agreements or other franchise agreements for Studios as part of the bona fide offer,
the proposal for such other property or rights must be set forth in a separate, contemporaneous
offer that is disclosed to Franchisor. The price and terms of purchase offered to Franchisee or the
Owners for the Transfer must reflect the bona fide price offered therefor and may not reflect any
value for any other property or rights.

Franchisor has the option, exercisable by notice delivered to Franchisee or the
Owners, as applicable, within thirty (30) days from the date of delivery of a complete and
accurate copy of such offer to Franchisor, to purchase Franchisee’s interest for the price and on
the terms and conditions contained in such offer or to assign Franchisor’s option to a third party
of Franchisor’s choice; provided that: (a) Franchisor may substitute cash for any form of
payment proposed in such offer; (b) Franchisor’s credit will be deemed equal to the credit of any
proposed purchaser; and (c) Franchisor will have not less than 120 days (i.e., six months) from
the option exercise date to consummate the transaction. Franchisor has the right to investigate
and analyze the business, assets and liabilities and all other matters Franchisor deems necessary
or desirable in order to make an informed investment decision with respect to the fairness of the
terms of Franchisor’s right of first refusal. Franchisor may conduct such investigation and
analysis in any manner that Franchisor deems reasonably appropriate and Franchisee (and its
Owners) must cooperate fully with Franchisor in connection with such investigation and
analysis.

If Franchisor exercises its option to purchase such interest, Franchisor is entitled
to purchase such interest subject to all representations and warranties, releases, non-competition
covenants, closing documents and indemnities, as Franchisor may reasonably require. If
Franchisor does not exercise its option to purchase, then Franchisee (or its Owners) may
complete the sale to such offeror pursuant to and on the exact terms of such offer, subject to
Franchisor’s express written approval of the Transfer; provided, however, that if the sale to such
offeror is not completed within one hundred and twenty (120) days after delivery of such offer
to Franchisor, or if there is a material change in the terms of the offer, then Franchisee must
promptly notify Franchisor and Franchisor will have an additional thirty (30-) calendar day
option to purchase (on the terms of the revised offer, if any, as set forth therein) following
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Franchisee’s notification to Franchisor of the expiration of the one hundred and twenty (120-)
calendar day period or the material change to the terms of the offer.

16. RESTRICTIVE COVENANTS.

Franchisee recognizes that Franchisor has developed and owns the goodwill in the Brand
and must protect the Marks, Confidential Information, and System. Franchisee and its Owners
each acknowledges and agrees that the access to and use of Confidential Information authorized
by this Agreement are among the consideration for the restrictive covenants set forth in Section
16(a). Franchisee (and its Owners) each further acknowledges and agrees that the restrictive
covenants set forth in Section 16(a) are necessary to prevent Franchisor from suffering
irreparable harm. THE FOREGOING ACKNOWLEDGMENTS AND AGREEMENTS ARE A
MATERIAL INDUCEMENT FOR FRANCHISOR TO ALLOW FRANCHISEE AND ITS
OWNERS TO HAVE ACCESS TO AND USE CONFIDENTIAL INFORMATION.

(a) Non-Compete. Franchisee (and its Owners) covenant and agree that during the
Term, and for a continuous uninterrupted period of two (2) years following its expiration,
termination, or an approved Transfer (and with respect to an Owner, following the date the
Owner ceases to be an Owner under this Agreement), neither Franchisee nor any of its Owners,
as applicable, will, without Franchisor’s prior written consent (which consent may be withheld at
Franchisor’s discretion), either directly or indirectly, for itself or themselves, or through, on
behalf of, or in conjunction with, any Person or Entity:

(1) Divert or attempt to divert any actual or prospective business or customer
of the Studio to any Competitive Business, by direct or indirect inducement or otherwise.

(2) Do or perform, directly or indirectly, any other act injurious to or
prejudicial to the goodwill associated with the Marks and the System.

3) Own, maintain, operate, be employed by, engage in, franchise, lease
property to, advise, help, make loans to, or have any interest in, either directly or indirectly, any
Competitive Business or any business that grants licenses or franchises for any Competitive
Business.

During the Initial Term, these restrictions apply to any Competitive Business located anywhere.
Following the expiration of the Initial Term, termination of this Agreement, or an approved
Transfer of this Agreement (and with respect to an Owner, following the date the Owner ceases
to be an Owner under this Agreement), this restriction will apply to any Competitive Business
located: (A) within the Designated Area; (B) at or within five (5) miles of the Studio; or (C)
within five miles of any Restore Studio then operating or under construction in the United States.
If, at any time during the we-yeartwo (2) yvear period following the expiration, termination, or
approved Transfer of this Agreement (or the date any Owner ceases to be an Owner under this
Agreement), Franchisee or any of its Owners fails to comply with its obligations under this

-39 -
20234 Franchise Agreement
ACTIVE 693837574v1

ACTIVE 686470232v8



Section 16(a), then such period of non-compliance will not be credited toward satisfaction of the

twe-yeartwo (2) year period.

(b) Non-Disclosure of Confidential Information. Franchisee and its Owners each
acknowledges that Franchisor may provide Franchisee and its Owners with Confidential
Information that derives value from not being generally known in the industry and that is
reasonably necessary for the operation of the Studio. Further, Franchisee has entered into this
Agreement in order to use such Confidential Information to the economic benefit of Franchisee.
Franchisee agrees that Confidential Information remains Franchisor’s sole property. Franchisor
will take reasonable steps to mark as “confidential” or “proprietary” any Confidential
Information that it deems as such, but the failure to mark such Confidential Information will not
cause it to be public information or otherwise not protected as Confidential Information.
Franchisee and each of its Owners will not use, duplicate, or disclose to others any Confidential
Information, except as expressly authorized by Franchisor in writing. Franchisee will implement
measures to maintain the confidentiality of such Confidential Information that are no less strict
than the measures that Franchisee uses to protect its own confidential information. To the extent
that any Confidential Information is to be provided to Franchisee’s advisors, representatives,
agents or any Personnel, Franchisee agrees to cause each individual who receives Confidential
Information to use such Confidential Information solely in connection with their respective roles
with the Studio and execute Franchisor’s then-standard confidentiality and non-disclosure
agreement, the current form of which is attached as Exhibit G to this Agreement.

(©) Ownership. All Confidential Information furnished or disclosed by Franchisor to
Franchisee (or any of its Owners) or otherwise obtained by Franchisee (or its Owners) is and will
remain Franchisor’s sole property. Any reproductions, notes, summaries, or similar documents
relating to the Confidential Information (and any files, memoranda, reports, price lists,
proprietary information, and other documents relating to the System), will become and remain
Franchisor’s Intellectual Property immediately upon their creation, and Franchisor will own all
rights, title and interest in such Intellectual Property. Upon the expiration or termination of this
Agreement, Franchisee will immediately return all copies of such Confidential Information and
Intellectual Property to Franchisor. Franchisee must promptly reveal to Franchisor any
discoveries, inventions, innovations or improvements made by Franchisee (or its Owners,
Personnel or independent contractors) relating to the System or any Confidential Information.
Further, all proprietary interests in any devices, information, know-how, materials, methods,
processes and techniques utilizing those discoveries, inventions, innovations, and improvements
are Franchisor’s exclusive Intellectual Property.

17. TERMINATION OF AGREEMENT.

The occurrence of any of the following are material breaches that will adversely and
substantially affect Franchisor’s interests and will be deemed an “Event of Default” constituting
just cause for exercising any of the remedies set forth herein.

(a) Immediate Termination. This Agreement will automatically terminate without
notice, at Franchisor’s discretion, if (i) Franchisee becomes insolvent by reason of its inability to
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pay its debts as they mature; (ii) Franchisee is adjudicated bankrupt or insolvent; (iii) Franchisee
files a petition in bankruptcy, reorganization or similar proceeding under the bankruptcy laws of
the United States or has such a petition filed against it which is not discharged within thirty (30)
days; (iv) a receiver or other custodian, permanent or temporary, is appointed for Franchisee’s
business, assets or property; (v) Franchisee requests the appointment of a receiver or makes a
general assignment for the benefit of creditors; (vi) final judgment against Franchisee in the
amount of Twenty Five Thousand and 00/100 Dollars ($25,000) or more remains unsatisfied of
record for thirty (30) days or longer; (vii) Franchisee’s bank accounts, property or accounts
receivable are attached; (viii) execution is levied against Franchisee’s business or property; (ix)
suit is filed to foreclose any lien or mortgage against any of Franchisee’s assets and such suit is
not dismissed within thirty (30) days; or (x) Franchisee voluntarily dissolves or liquidates or has
a petition filed for corporate or partnership dissolution and such petition is not dismissed within
thirty (30) days.

(b) Termination Upon Notice. In addition to Franchisor’s right to terminate pursuant
to other provisions of this Agreement or under Applicable Law, Franchisor has the right to
terminate this Agreement, effective on delivery of notice of termination to Franchisee, if
Franchisee (or any of Franchisee’s Owners or Affiliates) commit any of the following:

(1) fails to develop the Studio in accordance with the deadlines specified in
Section 4(a) or Section 4(f);

(2) abandons or fails to actively operate Franchisee’s Studio for three (3)
consecutive days, except where such failure to actively operate results solely from a Force
Majeure Event;

3) surrenders or Transfers control (or attempts to transfer control) of the
operation of Franchisee’s Studio without Franchisor’s prior written consent;

4) makes any material misstatement or omission in connection with acquiring
the franchise or entering into this Agreement, or in any other information, report, or summary
provided to Franchisor at any time;

(%) suffers cancellation or termination of the lease or sublease for
Franchisee’s Studio;

(6) is convicted of, or pleads no contest to, a felony or other crime or offense
that Franchisor reasonably believes may adversely affect the Restore Hyper Wellness network or
System, or the goodwill associated with the Marks;

(7) makes any unauthorized use or disclosure of any Confidential Information
or uses, duplicates, or discloses any portion of the Manual in violation of this Agreement;

(®) fails or refuses to comply with any System Standards or any other
mandatory specification or operating procedure prescribed by Franchisor relating to cleanliness
or sanitation of the Studio or violates any Authorized Care Provider Regulations or health,
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safety, or sanitation law, ordinance or regulation, that Franchisor reasonably believes may pose
harm to the public or to Franchisee’s or Franchisor’s reputation, and Franchisee does not correct
such failure, refusal or violation within twenty-four (24) hours after notice thereof is delivered to
Franchisee;

9) fails to make timely payment of any amounts due Franchisor or any of its
Affiliates, and does not correct such failure within ten (10) days after written notice of such
failure;

(10) fails to make a timely payment of any amount due to any third party (such
as a supplier, vendor, landlord, lessor, etc.) unaffiliated with Franchisor (other than payments
that are subject to bona fide dispute), and Franchisee does not correct such failure within thirty
(30) days after Franchisor delivers notice of such failure to comply;

(11) fails to comply with Section 23(i) of this Agreement, or Franchisee’s or
any of Franchisee’s Owners’ assets, property, or interests are blocked under any law, ordinance,
or regulation relating to terrorist activities;

(12) fails to maintain the insurance that Franchisor requires and does not

correct the failure within ten (10) days after the Franchisor delivers written notice of that
failure to Franchisee;

(13) Franchisee fails to obtain and maintain the required commercial

surety bond and does not correct the failure within ten (10) days after the Franchisor

delivers written notice of that failure to Franchisee;

(14) @2)fails to comply with any other provision of this Agreement, the
System Standards or any other mandatory specification or operating procedure or other
obligation that Franchisor prescribes periodically in the Manual and does not correct such failure
within thirty (30) days after notice of such failure to comply is delivered; or

(15)  @3)-fails to comply with any provision of this Agreement on three (3) or

more separate occasions within any rolling period of twelve (12) consecutive months, whether or
not such breach is the same or the breach is cured after notice is delivered to Franchisee.

(©) Franchisor’s Alternative Remedies Upon Franchisee’s Default. In addition to,
and without limiting, Franchisor’s other rights and remedies under this Agreement, any other
agreement or Applicable Law, upon the occurrence of any event giving rise to Franchisor’s right
to terminate this Agreement under the preceding Sections 17(a) and 7(b), Franchisor may instead
elect, at Franchisor’s sole option and upon providing Franchisee written notice, to take any or all
of the following actions without terminating this Agreement:

(1) temporarily or permanently reduce the size of the Designated Area, in
which case the restrictions on Franchisor or its Affiliates under Section 1(b) above will not apply
in any geographic area removed from the preceding territorial boundaries;
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(2) temporarily remove information concerning the Studio from any Website
or extranet operated for the network of Restore Studios, and/or restrict Franchisee’s or the
Studio’s participation in other programs or benefits offered on or through any such Website or
extranet;

3) suspend Franchisee’s and the Studio’s right to participate in any
advertising, marketing, promotional, or public relations programs that Franchisor or the Brand
Fund provide, authorize, or administer; or

(4) require Franchisee, Franchisee’s Operator, General Manager, Lead Nurse,
Lead Esthetician, and/or such other management Personnel as Franchisor may designate to
attend and complete to Franchisor’s reasonable satisfaction additional mandatory training
programs at locations Franchisor designates. Franchisee must pay Franchisor’s then-current
training fee for any such additional training, and Franchisee will be solely responsible for any
and all costs and expenses incurred by Franchisee, its Operator, General Manager, Lead Nurse,
Lead Esthetician, and/or other management Personnel in connection with such additional
training, including, but not limited to, the costs of obtaining any required certifications and
compensating and paying all applicable wages and any travel, lodging, meals and other
miscellaneous expenses incurred by Franchisee, Franchisee’s Operator, General Manager, Lead
Nurse, Lead Esthetician and other management Personnel who attend.

18. EFFECT OF TERMINATION, EXPIRATION, OR NON-RENEWAL.
Upon expiration or termination of this Agreement:

(a) Payment of Amounts Owed. Franchisee will pay to Franchisor within fifteen
(15) days after the effective date of expiration or termination of this Agreement, or on such later
date that the amounts due are determined, (i) any such fees, (ii) amounts owed for purchases
from Franchisor or its Affiliates, (iii) Interest due on any of the foregoing, and (iv) all other
amounts owed to Franchisor (or its Affiliates) that are then unpaid.

(b) Marks. Franchisee may not directly or indirectly at any time or in any manner (i)
use any Mark, including any use of the Marks in a derogatory, negative, or other inappropriate
manner in any media; (ii) use any colorable imitation of a Mark in any manner or for any
purpose; (iii) utilize for any purpose any trade name, trademark or service mark or other
commercial symbol or indicia that indicates or suggests a connection or association with
Franchisor, the Studio or the Brand; (iv) identify any business as a former Studio; or (v) identify
itself as one of Franchisor’s licensees or franchisees (except with respect to other Restore
Studios that Franchisee owns and operates under continuing agreements with Franchisor).
Franchisee will take such action at its sole cost and expense as may be required to cancel all
fictitious or assumed names or equivalent registrations relating to its use of any Mark.

(c) System and Manual. Franchisee will immediately (i) cease to use the System and
Confidential Information in any business or otherwise and (ii) return to Franchisor all
Confidential Information, including without limitation, copies of the Manual and any other
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proprietary or confidential materials that Franchisor has provided or otherwise made available to
Franchisee.

(d) Disassociation in Communication Methods. Franchisee will assign to
Franchisor (or its designee) or cancel any electronic mail address, domain name, search engine,
website, or Social Media account associating Franchisee with Franchisor, the Studio, System, or
Marks. Franchisee will notify the telephone company and all telephone directory publishers of
the expiration or termination of Franchisee’s right to use any telephone, telecopy, or other
numbers and any telephone directory listings associated with any Mark. Franchisee will
authorize the transfer of such numbers and directory listings to Franchisor, or at Franchisor’s
direction, instruct the telephone company to forward all calls made to Franchisee’s telephone
numbers to any such numbers that Franchisor specifies.

(e) Other De-Identification Obligations. Franchisee will promptly and at its own
cost and expense, make such alterations as Franchisor specifies in the Manual or otherwise to
distinguish the Studio clearly from its former appearance and from other Studios so as to prevent
confusion with the public. Within thirty (30) days after the effective date of the expiration or
termination of this Agreement, Franchisee will deliver to Franchisor all Restore Hyper Wellness
property and all other signs, sign-faces, sign-cabinets, advertising and promotion materials,
forms and other materials containing any Mark or otherwise identifying or relating to a Studio.
Franchisee will allow Franchisor, without liability to Franchisee or third parties, to remove all
such items from the Studio. Within thirty (30) days after the effective date of the expiration or
termination of this Agreement, Franchisee will furnish to Franchisor evidence satisfactory to
Franchisor of its compliance with the foregoing obligations.

63) Customer Data. Upon Franchisor’s request, Franchisee will promptly, transfer all
ownership interest in Customer Data to Franchisor in accordance with Applicable Law.

(2) Memberships, Credits and Packages. In addition to any procedures required by
Applicable Laws and any instructions that Franchisor may provide, Franchisee must notify all
members of the Studio that the Studio will cease to operate under the Marks (using a notice that
Franchisor has prepared in consultation with Franchisee or has approved in writing) and offer to
such members the option to (i) transfer their membership to another Studio or (ii) terminate their
membership and receive a pro rata refund of all membership fees, credits, and other charges
which were prepaid by such members after the effective date of termination or expiration of this
Agreement. Although Franchisee is solely responsible for paying such refunds to its members,
Franchisor may, at its sole option, pay such refunds on Franchisee’s behalf and require
Franchisee to reimburse it for such amounts. Franchisor may contact and offer such members
continued rights to use one or more Restore Studios on such terms and conditions Franchisor
deems appropriate, which in no event will include assumption of any then-existing liability
arising out of or relating to any membership agreement or act or failure to act by Franchisee or its
Studio. Franchisee (and its Owners) will cooperate with Franchisor and take any reasonable
measures requested by Franchisor to preserve member goodwill.
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(h) Restrictive Covenants and Continuing Obligations. Franchisee will comply
with the restrictive covenants set forth in this Agreement. Franchisee’s obligations (and its
Affiliates” and Owners’ obligations) that expressly or by their nature survive the expiration or
termination of this Agreement will continue in full force and effect subsequent to and
notwithstanding the expiration or termination of this Agreement, and until such obligations are
satisfied in full or by their nature expire.

19. RESTORE’S OPTION TO PURCHASE STUDIO.

(a) Upon (i) expiration of this Agreement without extension or renewal or (ii)
termination of this Agreement by Franchisor in accordance with its terms (or by Franchisee in
any manner other than in accordance with its terms), then Franchisor has the right, exercisable by
giving notice thereof (“Appraisal Notice”) to require that the Agreed Value (as defined below)
be determined for all of Franchisee’s personal property, improvements, fixtures, furniture and
equipment used and located at the Studio, but excluding any items not meeting Franchisor’s
specifications or standards as provided in this Agreement (the “Appraised Assets”). In the event
of a termination, such Appraisal Notice shall be given no later than thirty (30) days after the date
of such termination. In the event of expiration, such Appraisal Notice shall be given no more
than six (6) months and no less than three (3) months prior to the expiration of this Agreement.
Franchisee may not sell or remove any of the Appraised Assets until the expiration of the
foregoing notice periods, or if Franchisor delivers such Appraisal Notice, until the
consummation of the sale, as set forth in this Section 19(a) or as otherwise authorized by
Franchisor.

(b) The “Agreed Value” shall be determined by good faith consultation between
Franchisee and Franchisor. Franchisee agrees to give Franchisor, its designated agents and, if
applicable, the Appraiser (as defined in subsection (c) below) full access to its Studio’s books
and records relating to the Appraised Assets (including copies of all leases, concession licenses
or other arrangements relating to Franchisee’s occupancy of the premises), at any time upon
three (3) days’ prior written notice during customary business hours in order to inspect the
Appraised Assets and determine the purchase price for the Appraised Assets. Franchisor agrees,
(and agrees to cause its designated agents), to use reasonable efforts to minimize disruption to
Franchisee’s business operations.

(c) If Franchisee and Franchisor are unable to agree on the Agreed Value of the
Purchased Assets within fifteen (15) days after the delivery of the Appraisal Notice, then the
Agreed Value will be the Fair Market Value (as defined below). If the option to purchase occurs
as a result of a termination in connection with one or more Events of Default by Franchisee, then
the Agreed Value will be the lesser of the Appraised Asset Value (as defined below) or the Net
Book Value (as defined below). “Fair Market Value” shall be the amount that an arm’s length
purchaser would be willing to pay for the Appraised Asset as a going concern for continued use
in operating under Franchisor’s then-current form of franchise agreement with a terminal value
based on the remaining term of the lease (not in excess of 5 years) and, for the avoidance of
doubt, Fair Market Value may not include goodwill associated with the Marks. The “Appraised
Asset Value” shall be the amount that an arm’s length purchaser would be willing to pay for the
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Purchased Assets, considering their age and condition. The “Net Book Value” shall be the net
book value of the Purchased Assets (including the unamortized portion of any capitalized
so-called “key money” for leases), as reflected on Franchisee’s books and records, determined in
accordance with generally accepted accounting principles. The Fair Market Value, Appraised
Asset Value and Net Book Value, as applicable, will be determined by a nationally recognized
accounting or valuation firm mutually selected by the Parties who has experience in the valuation
of retail businesses (“Appraiser”).

The Appraiser will make his or her determination and submit a written report
(“Appraisal Report”) to Franchisee and Franchisor as soon as practicable, which report shall
contain the Fair Market Value, Appraised Asset Value and Net Book Value, as applicable. The
Appraiser shall endeavor to complete the Appraisal Report within sixty (60) days after his or her
appointment, and both Parties shall fully cooperate with the Appraiser in order to meet the
deadline. The Appraiser may extend the Appraisal Report deadline, as may be reasonably
necessary. Franchisee agrees to promptly provide the Appraiser with such books and records as
he or she may require, which Franchisee represents and warrants to be complete and accurate. In
absence of such books and records (or if the Appraiser is not satisfied with their completeness or
accuracy), then the Appraiser may make his or her determination in the Appraisal Report on the
basis of other sources and information that he or she deems reasonably appropriate. The
Appraiser’s determination shall be final and binding on the Parties, and the Parties agree to share
the cost of the appraisal equally.

Franchisor has the option, exercisable by delivering notice within ten (10) days
after submission of the Appraisal Report (or the date that an agreement is reached, if the Parties
agree to the Agreed Value), to agree to purchase the Appraised Assets of the Studio at its Agreed
Value (“Purchased Assets”).

If Franchisor exercises its option to purchase, the purchase price for the Purchased
Assets will be paid in full by wire transfer at the closing, which will occur at the place, time and
date mutually agreed by the Parties, and if the Parties cannot agree, then as reasonably
determined by Franchisor (subject to compliance with Legal Requirements and any reasonable
extensions required by Franchisor). At the closing, Franchisor will be entitled to all customary
representations and warranties, covenants and closing documents and post-closing
indemnifications, including: (i) instruments transferring good and merchantable title to the
Purchased Assets, free and clear of all security interests, liens, encumbrances, and liabilities, to
Franchisor or its designee, with all sales and other transfer taxes paid by Franchisee; and, (ii) an
assignment of all leases (subject to landlord rights) and concession licenses of personal or
business property and real estate used in the operation of the Studio, including building and/or
equipment (or if an assignment is prohibited, a sublease or sublicense to Franchisor or its
designee for the full remaining term, subject to landlord rights, and on the same terms and
conditions as Franchisee’s lease or concession license, including renewal and/or purchase
options).

If Franchisee cannot deliver clear title to all of the assets, or if there are other
unresolved issues, the closing of the sale may at Franchisor’s option, be accomplished through
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an escrow on reasonably appropriate terms, including the making of payments, to be deducted
from the purchase price, directly to third parties in order to obtain clear title to the Purchased
Assets. Franchisee and Franchisor shall comply with any applicable bulk sales or similar laws
and all applicable tax notification and/or escrow procedures. Franchisor has the right to set off
against and reduce the purchase price by any and all amounts owed by Franchisee (or any of its
Affiliates) to Franchisor (or any of its Affiliates).

Franchisee shall exert reasonable commercial efforts to obtain all necessary
consents to consummate the sale (including consents to assignments of leases and concession
licenses) and to ensure all managers shall be available, to the extent requested by Franchisor, for
continued employment with the company purchasing the Purchased Assets. Franchisor shall have
the right to receive specific performance or injunctive relief to enforce the provisions set forth in
this Section 19.

Upon delivery of the Appraisal Notice and pending determination of the Agreed
Value and the closing of the purchase, Franchisor shall authorize continued temporary operations
of the Studio pursuant to the terms of this Agreement, subject to the supervision and control of
one or more of Franchisor’s appointed managers.

20. INDEMNIFICATION.

Franchisee agrees to indemnify, defend, and hold harmless Franchisor Indemnitees
against, and to reimburse any one or more of the Franchisor Indemnitees for, any and all Claims
(as defined below) directly or indirectly arising out of (i) Franchisee’s failure to perform or
breach of any covenant, agreement, term or provision of this Agreement, (ii) Franchisee’s breach
of any representation or warranty contained in this Agreement, (iii) the business Franchisee
conducts under this Agreement, including, without limitation, the marketing, promotion,
advertisement or sale of any of the services (including the Authorized Services) offered by
Franchisee or its Studio pursuant to this Agreement, including unfair or fraudulent advertising,
commercial speech or medical claims, (iv) Franchisee’s development, ownership, operation
and/or closing of its Studio (including any claims for unauthorized practice of medicine or
medical malpractice), (v) any allegedly unauthorized service or act rendered or performed in
connection with this Agreement, and (vi) employment matters in connection with the Studio
(collectively “Indemnified Event”) and regardless of whether it resulted from any strict or
vicarious liability imposed by law on the indemnitees.

The foregoing indemnity shall apply even if it is alleged or determined that one or more
Franchisor Indemnitees’ negligence caused such Claim, in whole or in part; unless (and then
only to the extent that) the claims, obligations, or damages are determined to be caused solely by
such Franchisor Indemnitees’ gross negligence or willful misconduct in a final, unappealable
ruling issued by a court or arbitrator(s) with competent jurisdiction.

The term “Claims” includes all obligations, damages (actual, consequential, or
otherwise) and costs that any Franchisor Indemnitee reasonably incurs in defending any claim
against it, including, without limitation, reasonable accountants’, arbitrators’, attorneys’, and
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expert witness fees, costs of investigation and proof of facts, court costs, travel and living
expenses, and other expenses of litigation, arbitration, or alternative dispute resolution,
regardless of whether litigation, arbitration, or alternative dispute resolution is commenced.

Franchisee agrees to give the Franchisor Indemnitees written notice of any action, suit,
proceeding, claim, demand, inquiry or investigation that could be the basis for a claim for
indemnification by any of the Franchisor Indemnitees within three (3) days of Franchisee’s actual
or constructive knowledge of it. The Franchisor Indemnitees shall have the right, in their sole
discretion to: (i) retain counsel of their own choosing to represent them with respect to any
claim; and (ii) control the response thereto and the defense thereof, including the right to enter
into settlements or take any other remedial, corrective, or other actions. Franchisee agrees to
give its full cooperation to the Franchisor Indemnitees in assisting the Franchisor Indemnitees
with the defense of any such claim, and to reimburse the Franchisor Indemnitees for all of their
costs and expenses in defending any such claim, including court costs and reasonable attorneys’
fees, within ten (10) days of the date of each invoice delivered by the Franchisor Indemnitees to
Franchisee enumerating such costs, expenses and attorneys’ fees.

This indemnity will continue in full force and effect subsequent to and notwithstanding
this Agreement’s expiration or termination. A Franchisor Indemnitee need not seek recovery
from any insurer or other third party, or otherwise mitigate its or their losses and expenses, in
order to maintain and recover from third parties fully a claim against Franchisee under this
subparagraph. Franchisee agrees that a failure to pursue a recovery or mitigate a loss will not
reduce or alter the amounts that a Franchisor Indemnitee may recover from Franchisee under this
subparagraph. Franchisor’s or any of the other Franchisor Indemnitees’ undertaking of defense
and/or settlement will in no way diminish Franchisee’s obligation to indemnify the Franchisor
Indemnitees and to hold the Franchisor Indemnitees harmless.

21. INDEPENDENT CONTRACTORS.

(a) Independent Contractors. It is understood and agreed by the Parties that (i) this
Agreement does not create a fiduciary relationship between them; (ii) that Franchisor and
Franchisee are and will be independent contractors; and (iii) that nothing in this Agreement is
intended to make either Party a general or special agent, joint venturer, partner or employee of
the other for any purpose. Franchisee will conspicuously identify itself in all dealings as the
owner of the Studio and the rights granted under the Agreement with Franchisor, and Franchisee
will place such notices of independent ownership on such forms, business cards,
employment-related documents (e.g., employment applications and agreements, paychecks and
benefits notice), stationery and advertising and other materials, as Franchisor may periodically
require. Franchisee must post a prominent sign in the Studio identifying Franchisee as a Restore
Hyper Wellness franchisee in a format prescribed by Franchisor, including, without limitation, an
acknowledgment that Franchisee independently owns and operate the Studio, that the Marks are
owned by Franchisor, and that Franchisee’s use of such Marks is pursuant to a license issued by
Franchisor.
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This Agreement grants Franchisor the right, and Franchisee acknowledges and
agrees that Franchisor maintains such right, to operate and change the System and Franchisor’s
business in any manner that is not expressly and specifically prohibited by this Agreement or
Applicable Law. Whenever Franchisor has reserved in this Agreement a right and/or discretion
to take or withhold an action, or to grant or decline to grant Franchisee a right to take or withhold
an action, except as otherwise expressly and specifically provided in this Agreement or
prohibited by Applicable Law, Franchisor may make its decision or exercise its right and/or
discretion on the basis of its judgment of what is in its best interests, including its judgment of
what is in the best interests of the Restore Hyper Wellness franchise network, at the time
Franchisor’s decision is made, without regard to: (1) whether other reasonable or even
commercially preferable alternative decisions or actions could have been made by Franchisor;
(2) whether Franchisor’s decision or the action it takes promotes Franchisor’s financial or other
individual interest; (3) whether Franchisor’s decision or the action it takes applies differently to
Franchisee and one or more other franchisees; or (4) whether Franchisor’s decision or the
exercise of its rights is adverse to Franchisee’s individual interest or the individual interests of
any other particular franchisees. Franchisor will have no liability to Franchisee for any such
decision or exercise of its rights.

(b) No Liability for Acts of Other Parties. Franchisee must not employ any of the
Marks in signing any contract or applying for any license or permit, or in a manner (other than
the use contemplated hereby) that may result in Franchisor’s liability for any of Franchisee’s
indebtedness or obligations. Except as expressly authorized in writing, neither Party will make
any express or implied agreements, warranties, guarantees or representations or incur any debt in
the name or on behalf of the other Party or be obligated by or have any liability under any
agreements or representations made by the other Party. Franchisor will not be obligated for any
damages to any Person directly or indirectly arising out of the buildout, renovation, operation, or
management of the Studio.

22. GOVERNING LAW AND DISPUTE RESOLUTION.

(a) Arbitration. Franchisor and Franchisee agree that all controversies, disputes, or
claims between Franchisor and Franchisor’s Affiliates, and Franchisor’s and Franchisor’s
Affiliates’ respective shareholders, officers, directors, partners, members, managers, agents,
and/or employees, and Franchisee (and/or Franchisee’s Owners, guarantors, Affiliates, and/or
employees) arising out of or related to:

(1) this Agreement or any other agreement between Franchisee and Franchisor
or Franchisee’s or Franchisor’s respective Affiliates;

(2) Franchisor’s relationship with Franchisee;

3) the scope and validity of this Agreement or any other agreement between
Franchisee and Franchisor or any provision of such agreements (including the validity and scope
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of the arbitration obligations under this Section 22(a), which the Parties acknowledge is to be
determined by arbitrators and not a court); or

4) any System Standard;

must be submitted for binding arbitration, on demand of either Party, to the
American Arbitration Association. There shall be one (1) arbitrator if the amount of the claim is
Five Hundred Thousand Dollars ($500,000) or less, or three (3) arbitrators if the amount of the
claim is more than Five Hundred Thousand Dollars ($500,000). If there is one (1) arbitrator, the
arbitrator shall be appointed by the American Arbitration Association (“AAA”). If there are
three (3) arbitrators, the claimant shall appoint one (1) arbitrator in its notice of arbitration and
statement of claim; the respondent shall appoint one (1) arbitrator in its statement of defense, and
the third arbitrator, who shall act as the Chairman, shall be appointed by the two (2) arbitrators
appointed by the Parties within thirty (30) days of the appointment of the second arbitrator. If
any arbitrators are not appointed within these time periods, the AAA shall make the
appointments. The arbitration proceedings will be conducted, except as this Section 22(a)
otherwise provides, according to the then current commercial arbitration rules of the American
Arbitration Association. All proceedings will be conducted at a suitable location chosen by the
arbitrators in the city in which Franchisor’s then current principal business address is located
(currently, Austin, Texas). All matters relating to arbitration will be governed by the Federal
Arbitration Act (9 U.S.C. §§ 1 et seq.). Except as expressly provided otherwise in the remainder
of this Section 22(a), judgment upon the arbitrators’ award may be entered in any court of
competent jurisdiction.

The arbitrators have the right to award or include in their award any relief which
they deem proper, including, without limitation, money damages (with interest on unpaid
amounts from the date due), specific performance, injunctive relief, and attorneys’ fees and
costs, provided that the arbitrators may not declare any Mark generic or otherwise invalid or,
except as expressly provided in Section 22(f) below, award any punitive or exemplary damages
against either Party (Franchisor and Franchisee hereby waiving to the fullest extent permitted by
law, except as expressly provided in Section 22(f) below, any right to or claim for any punitive
or exemplary damages against the other). All aspects of the arbitration, including statements
made and documents produced within the arbitration, will be confidential in nature and will not
be admissible in any subsequent legal proceeding.

Except as expressly limited by Section 22(g) below, Franchisor and Franchisee
agree to be bound by the provisions of any limitation on the period of time in which claims must
be brought under Applicable Law or this Agreement, whichever expires earlier. Franchisor and
Franchisee further agree that, in any arbitration proceeding, each must submit or file any claim
which would constitute a compulsory counterclaim (as defined by Rule 13 of the Federal Rules
of Civil Procedure) within the same proceeding as the claim to which it relates. Any claim
which is not submitted or filed as required is forever barred. The arbitrators may not consider
any settlement discussions or offers that might have been made by either Franchisee or
Franchisor. Franchisor reserves the right, but has no obligation, to advance Franchisee’s share of
the costs of any arbitration proceeding in order for such arbitration proceeding to take place and
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by doing so will not be deemed to have waived or relinquished its right to seek the recovery of
those costs in accordance with Section 22(e).

Franchisor and Franchisee agree that arbitration will be conducted on an
individual, not a class-wide, basis and that an arbitration proceeding between Franchisor and its
Affiliates, and Franchisor’s and their respective shareholders, members, partners, officers,
directors, managers, agents, and/or employees, and Franchisee (and/or Franchisee’s Owners,
guarantors, Affiliates, and/or employees) may not be consolidated with any other arbitration
proceeding between Franchisor and any other person. Notwithstanding the foregoing or anything
to the contrary in this Section 22(a) or Section 23(a), if any court or arbitrators determines that
all or any part of the preceding sentence is unenforceable with respect to a dispute that otherwise
would be subject to arbitration under this Section 22(a), then the Parties agree that this
arbitration clause shall not apply to that dispute and that such dispute will be resolved in a
judicial proceeding in accordance with this Section 22 (excluding this Section 22(a)).

Except as expressly provided otherwise in the remainder of this Section 22,
despite Franchisor’s and Franchisee’s agreement to arbitrate, Franchisor and Franchisee each
have the right in a proper case to seek temporary restraining orders and temporary or preliminary
injunctive relief from a court of competent jurisdiction; provided, however, that Franchisor and
Franchisee must contemporaneously submit their dispute for arbitration on the merits as

provided in this Section 22(a).

The provisions of this Section 22(a) are intended to benefit and bind certain
third-party non-signatories and will continue in full force and effect subsequent to and
notwithstanding this Agreement’s expiration or termination.

(b) Governing Law. All matters relating to arbitration will be governed by the
Federal Arbitration Act (9 U.S.C. §§ 1 et. seq.). Except to the extent governed by the Federal
Arbitration Act, the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections
1051 et. seq.), or other Federal law, this Agreement and all claims arising from the relationship
between Franchisor and Franchisee shall be construed under the laws of the State of Texas;
provided that the foregoing shall not constitute a waiver of any of Franchisee’s rights under any
applicable franchise law of another state. Otherwise, in the event of any conflict of law, Texas
law will prevail, without regard to its conflict of law principles. However, if any provision of this
Agreement would not be enforceable under Texas law, and if Franchisee’s Restore Studio is
located outside of Texas and such provision would be enforceable under the laws of the state in
which Franchisee’s Restore Studio is located, then such provision shall be construed under the
laws of that state. Nothing in this Section 22(a) is intended to subject this Agreement to any
franchise or similar law, rule, or regulation of the State of Texas to which it otherwise would not
be subject.

(©) Consent to Jurisdiction. Subject to Section 22(a) above and the provisions
below, Franchisee and its Owners irrevocably submit to the jurisdiction of the courts of the State
of Texas in any suit, action or proceeding, arising out of or relating to this Agreement or any
other dispute between Franchisee and Franchisor. Franchisee irrevocably agrees that all claims
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with respect to any such suit, action or proceeding must be brought or defended therein except
with respect to matters that are under the jurisdiction of the Federal Courts of the United States,
which shall be brought or defended in the Federal District Court sitting in Austin, Texas.
Franchisee irrevocably waives, to the fullest extent that Franchisee may lawfully do so, the
defense of an inconvenient forum to the maintenance of such suit, action or proceeding and
agrees that service of process for purposes of any such suit, action or proceeding need not be
personally served or served within the State of Texas but may be served with the same effect as
if Franchisee were served within the State of Texas, by certified mail or any other means
permitted by law addressed to Franchisee at the address set forth herein. Nothing contained
herein shall affect Franchisor’s right to bring a suit, action or proceeding in any other appropriate
jurisdiction, including any suit, action or proceeding brought by Franchisor to enforce any
arbitration order or award or judgment against Franchisee entered by a State or Federal Court.

(d) Injunctive Relief. Franchisor may obtain in any court of competent jurisdiction
any preliminary relief, including temporary restraining orders and preliminary injunctions,
against conduct or threatened conduct for which no adequate remedy at law may be available or
which may cause Franchisor irreparable harm. Franchisor may have such injunctive relief,
without bond, but upon due notice, in addition to such further and other relief as may be
available at equity or law, and Franchisee’s sole remedy in the event of the entry of such
injunction, shall be its dissolution, if warranted, upon hearing duly held (all claims for damages
by reason of the wrongful issuance of any such injunction being expressly waived). Franchisee
and each of its Owners acknowledge that any violation of Sections 14 or 16 would result in
irreparable injury to Franchisor for which no adequate remedy at law may be available.
Accordingly, Franchisee and each of its Owners consent to the issuance of an injunction
prohibiting any conduct in violation of any of those Sections and agree that the existence of any
claim Franchisee or any of its Owners may have against Franchisor, whether arising from this
Agreement, shall not constitute a defense to the enforcement of any of those Sections.

(e) Attorneys’ Fees. If Franchisor incurs costs and expenses due to Franchisee’s
failure to pay when due amounts owed to Franchisor, to submit when due any reports,
information, or supporting records, or otherwise to comply with this Agreement, Franchisee
agrees, whether or not Franchisor initiates a formal legal proceeding, to reimburse Franchisor for
all of the costs and expenses that Franchisor incurs, including, without limitation, reasonable
accounting, attorneys’, arbitrators’, and related fees.

® Waiver of Punitive Damages and Jury Trial. Except for Franchisee’s
obligation to indemnify Franchisor for third party claims under Section 20, Franchisee’s failure
to comply with its non-competition and confidentiality obligations under Sections 16(a) and

16(b), and except for punitive damages available to either Party under Federal law, Franchisor
and Franchisee (and its Owners) each waives, to the fullest extent permitted by law, any right to
or claim for any punitive or exemplary damages against the other. Franchisee and each of its
Owners waive to the fullest extent permitted by Applicable Law, the right to recover
consequential damages (including lost future profits) for any claim directly or indirectly arising
from or relating to this Agreement.
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Franchisee agrees that, for Franchisor’s network of Restore Studios to function
properly, Franchisor should not be burdened with the costs of litigating network-wide disputes.
Accordingly, any disagreement between Franchisee (and its Owners) and Franchisor shall be
considered unique as to its facts and shall not be brought as a class action, and Franchisee (and
each of its Owners) waives any right to proceed against Franchisor or any of its shareholders,
members, managers, Affiliates, officers, directors, employees, agents, successors and assigns by
way of class action, or by way of a multi-plaintiff, consolidated or collective action. In any legal
action between the Parties, the court shall not be precluded from making its own independent
determination of the issues in question, notwithstanding the similarity of issues in any other legal
action involving Franchisor and any other franchisee. Each Party waives the right to claim that a
prior disposition of the same or similar issues precludes such independent determination.
Furthermore, the Parties agree that in the event any legal action is filed in connection with
this Agreement, such action shall be tried to the court sitting without a jury, and all Parties
hereto waive any right to have any action tried by jury.

(2) Limitation of Claims. Except for claims arising from Franchisee’s non-payment
or underpayment of amounts Franchisee owes Franchisor, any and all claims arising out of or
relating to this Agreement or Franchisor’s relationship with Franchisee will be barred unless a
judicial or arbitration proceeding is commenced within eighteen (18) months from the date on
which the Party asserting the claim knew or should have known of the facts giving rise to the
claims.

(h) Limited Liability for Franchisor’s Related Parties. Franchisee agrees that no
past, present or future director, officer, manager, employee, incorporator, member, partner,
shareholder, subsidiary, Affiliate, owner, entity under common control, ownership or
management, vendor, service provider, agent, attorney or representative of Franchisor’s will have
any liability for (i) any of Franchisor’s obligations or liabilities relating to or arising from this
agreement; (ii) any claim against Franchisor based on, in respect of, or by reason of, the
relationship between Franchisor and Franchisee, or (ii1) any claim against Franchisor based on
any alleged unlawful act or omission of Franchisor.

(1) Covenant of Good Faith. If Applicable Law implies a covenant of good faith
and fair dealing in this Agreement, the Parties hereto agree that the covenant will not imply any
rights or obligations that are inconsistent with a fair construction of the terms of this Agreement.
Additionally, if Applicable Law will imply the covenant, Franchisee agrees that: (i) this
Agreement (and the relationship of the Parties hereto that is inherent in this Agreement) grants
Franchisor the judgement to make decisions, take actions and/or refrain from taking actions not
inconsistent with Franchisor’s explicit rights and obligations under this Agreement that may
favorably or adversely affect Franchisee’s interests; (ii) any judgement Franchisor exercises will
be based on Franchisor’s assessment of Franchisor’s own interests and balancing those interests
against the interests of Franchisor’s franchisees generally, and specifically without considering
Franchisee’s individual interests of the individuals interests of any other particular franchisee;
(ii1) Franchisor will have no liability to Franchisee for the exercise of Franchisor’s judgment in
this manner, so long as the judgment is not exercised in bad faith; and (iv) in the absence of bad
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faith, no trier of fact in any arbitration or litigation will substitute its judgment for Franchisor’s
judgment so exercised.

() Multiple Forms of Agreement. Franchisee acknowledges and agrees that there
may be more than one from of Franchise Agreement in effect between Franchisor and
Franchisor’s various Restore Studio franchisees; those other agreements may contain provisions
that may be materially different from the provisions contained in this Agreement; and Franchisee
is not entitled to rely on any provisions of any other agreement with other Restore Studio
franchisees whether to establish course of dealing, waiver, or estoppel, or for any other purpose.

23.  MISCELLANEOUS.

(a) Severability and Substitution of Valid Provisions. Except as expressly
provided to the contrary in this Agreement, each section, paragraph, term and provision of this
Agreement, and any portion, will be considered severable. If for any reason any part of this
Agreement is held to be invalid, that determination will not impair the other parts of this
Agreement. If any covenant herein which restricts competitive activity is deemed unenforceable
by virtue of its scope in terms of geographical area, type of business activity prohibited and/or
length of time, but could be rendered enforceable by reducing any part or all of it, Franchisee and
Franchisor agree that it will be enforced to the fullest extent permissible under Applicable Law
and public policy.

If any Applicable Law requires a greater prior notice of the termination of or
refusal to enter into a successor franchise than is required hereunder, a different standard of
“good cause,” or the taking of some other action not required hereunder, the prior notice, “good
cause” standard and/or other action required by such law will be substituted for the comparable
provisions hereof. If any provision of this Agreement or any specification, standard or operating
procedure prescribed by Franchisor is invalid or unenforceable under Applicable Law,
Franchisor has the right, at Franchisor’s sole option, to modify such invalid or unenforceable
provision, specification, standard or operating procedure to the extent required to make it valid
and enforceable.

(b) Notices. All notices required or permitted under this Agreement will be deemed
given: (i) when delivered by hand; (ii) two days after electronically confirmed transmission by
facsimile or electronically confirmed delivery receipt by electronic mail; (iii) three days after
confirmed delivery if by certified or registered mail, postage prepaid; or (iv) upon delivery by a
nationally-recognized courier or delivery service. Either Party may specify a different address by
notifying the other Party in writing of the different address. The notice address for each Party is
set forth in Exhibit A. All notices to Franchisor must include a copy to its General Counsel to be
effective. All payments and reports required by this Agreement shall be sent to Franchisor at the
address identified in this Agreement unless and until a different address has been designated by
written notice. No restrictive endorsement on any check or in any letter or other communication
accompanying any payment shall bind Franchisor, and Franchisor’s acceptance of any such
payment shall not constitute an accord and satisfaction.
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(c) Waiver of Obligations. Either Party may by written instrument unilaterally waive
or reduce any obligation of the other under this Agreement. Any such waiver granted shall be
without prejudice to any other rights the waiving Party may have, will be subject to continuing
review by such Party and may be revoked, in such Party’s sole discretion, at any time and for any
reason, effective upon delivery to the other Party of ten (10) days’ prior notice. Franchisee and
Franchisor shall not be deemed to have waived any right reserved by this Agreement or be
deemed to have modified this Agreement by virtue of any custom or practice of the Parties at
variance with it; any failure, refusal or neglect by Franchisee or Franchisor to exercise any right
under this Agreement (except as provided in Section 23(d)) or to insist upon exact compliance by
the other with its obligations hereunder; any waiver, forbearance, delay, failure or omission by
Franchisor to exercise any right, whether of the same, similar or different nature, with respect to
other Restore Studios; or the acceptance by Franchisor of any payments due from Franchisee
after any breach of this Agreement.

(d) Exercise of Rights. The rights of Franchisor and Franchisee hereunder are
cumulative and no exercise or enforcement by Franchisor or Franchisee of any right or remedy
hereunder shall preclude the exercise or enforcement by Franchisor or Franchisee of any other
right or remedy hereunder which Franchisor or Franchisee is entitled to enforce by law.
Franchisee acknowledges and agrees that the proximate cause of such damages sustained by
Franchisor is Franchisee’s act of default and not Franchisor’s exercise of its right to terminate.
Notwithstanding the foregoing, and except as otherwise prohibited or limited by Applicable Law,
any failure, neglect, or delay of a Party to assert any breach or violation of any legal or equitable
right arising from or in connection with this Agreement shall constitute a waiver of such right
and shall preclude the exercise or enforcement of any legal or equitable remedy arising
therefrom, unless written notice specifying such breach or violation is provided to the other Party
within twenty four (24) months after the later of: (a) the date of such breach or violation; or (b)
the date of discovery of the facts (or the date the facts could have been discovered, using
reasonable diligence) giving rise to such breach or violation.

If Franchisee commits any act of default under any agreement or Event of Default
under this Agreement for which Franchisor exercises its right to terminate this Agreement,
Franchisee shall pay to Franchisor the actual and consequential damages Franchisor incurs as a
result of the premature termination of this Agreement.

(e) Successors and Assigns. This Agreement is binding upon the Parties and their
respective executors, administrators, permitted heirs, permitted assigns and successors-in-interest
and will not be modified except by a written agreement signed by both Franchisee and
Franchisor.

® Construction. The language of this Agreement shall be construed according to its

fair meaning and not strictly against any Party. The introduction, appendix, personal guarantees,

exhibits and riders (if any) to this Agreement, are a part of this Agreement, which constitutes the

entire Agreement of the Parties with respect to the subject matter hereof. Except as otherwise

expressly provided herein, there are no other oral or written agreements, understandings,

representations or statements relating to the subject matter of this Agreement, other than the
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franchise disclosure document, that will have any force or effect. For the avoidance of doubt,
nothing in this Agreement or in any related agreement is intended to disclaim the express-
representations Franchisor made in the franchise disclosure document furnished to Franchisee.
Nothing in this Agreement shall be deemed to confer any rights or remedies on any Person not a
Party hereto. This Agreement shall not be modified except by written agreement signed by both
Parties. Time is of the essence in this Agreement.

To facilitate the execution of this Agreement by geographically separated Parties,
it may be executed in two or more counterparts, all of which shall constitute one agreement. The
execution by one Party of any counterpart shall be sufficient execution by that Party whether or
not the same counterpart has been executed by any other Party. This Agreement shall become
effective when each Party has signed at least one counterpart. All facsimile and scanned
executions shall be treated as originals for all purposes.

Franchisee agrees that the electronic signatures or digital signatures (each an
“e-signature”) of any Party to this Agreement shall have the same force and effect as manual
signatures of such Party and such e-signature shall not be denied legal effect or enforceability
solely because it is in electronic form or an electronic record was used in its formation. The
Parties agree that an e-signature of either Party is intended to: (i) authenticate the signature, (ii)
represent the Party’s intent to sign, and (iii) constitute a record established and maintained in the
ordinary course of business and an original written record when printed from electronic files.
Each Party agrees not to contest the admissibility or enforceability of either Party’s e-signature.
For the purposes of this Agreement, e-signature means, without limitation, an electronic act or
acknowledgement (e.g., clicking an “I Accept” or similar button), sound, symbol (digitized
signature block), or process attached to or logically associated with a record and executed or
adopted by a person with the intent to sign the record.

The headings of Sections are for convenience only and do not limit or construe
their contents. The word “including” shall be construed to include the words “without
limitation.” The term “Franchisee” is applicable to one or more Persons, a corporation, limited
liability company or a partnership and its Owners, as the case may be. If Franchisee consists of
more than one Person, the obligations and liabilities to Franchisor shall be joint and several.
References to a controlling interest in an entity shall mean more than fifty percent (50%) of the
equity or voting control of such entity.

(2) Approvals and Consents. Whenever this Agreement requires the approval or
consent of either Party, the other Party shall make written request therefor, and such approval or
consent shall be obtained in writing; provided however, unless specified otherwise in this
Agreement, such Party may withhold approval or consent, for any reason or for no reason at all.
Further, unless specified otherwise in this Agreement, no such approval or consent shall be
deemed to constitute a warranty or representation of any kind, express or implied, and the
approving or consenting Party shall have no responsibility, liability or obligation arising
therefrom.
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(h) Receipt of Franchise Disclosure Document and Agreement. Franchisee
acknowledges having received Franchisor’s franchise disclosure document and this Agreement,
with all blanks completed, within the time periods required by Applicable Law.

(1) Compliance with Anti-Terrorism and Other Laws. Franchisee and
Franchisee’s Owners agree to comply, and to assist Franchisor to the fullest extent possible in
Franchisor’s efforts to comply, with all applicable legislation, laws, regulations, rules,
ordinances, administrative orders, decrees and policies of any court, arbiter, government,
governmental agency, department, or similar organization that are in effect from time to time
pertaining to: (a) the various anti-terrorism, economic sanctions, and anti-money laundering and
narco-trafficking laws, regulations, orders, decrees and guidelines of the U.S. Department of the
Treasury’s Office of Foreign Assets Control, (b) the USA PATRIOT Act (Title III of Pub. L.
107-56, signed into law October 26, 2001), as amended, (c) the provisions of United States
Executive Order 13224, (d) the U.S. Prevention of Corruption Act 1988, (e) the U. S. Foreign
Corrupt Practices Act, 15 U.S.C. Section 78dd-2, (e) relevant multilateral measures such as the
OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions and the UN Convention Against Corruption, (f) bribery and anti-corruption laws,
(g) the laws against money laundering, and (h) the laws against facilitating or supporting persons
who conspire to commit these and other crimes against any person or government. Franchisee
immediately shall notify Franchisor in writing if a potential violation of any of the foregoing
legislation, laws, regulations, rules, ordinances, administrative orders, decrees and/or policies has
occurred or is suspected to have occurred. Franchisee immediately shall provide Franchisor with
copies of any communication to or from any such agency, government, or commission that
relates to or affects this Agreement, the Studio, or the Marks. Any failure to comply with this
Section by Franchisee or Franchisee’s Owners, or any blocking of Franchisee’s or Franchisee’s
Owners’ assets under any of such laws, legislation, regulations, orders, decrees and/or policies
shall constitute good cause for immediate termination of this Agreement, as provided in

Section 17(b) above.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have duly executed and delivered this
Agreement as of [ | (the “Effective Date”).

FRANCHISOR:
RESTORE FRANCHISING, LLC
By:

Name:
Title:  Authorized Signatory

FRANCHISEE:

[ ]

By:
Name:
Title:
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APPENDIX A
DEFINITIONS

Certain initially capitalized terms used frequently in this Agreement are defined in this
Section 1. Other terms are defined elsewhere in this Agreement in the context in which they
arise. The defined terms may be used in the singular or plural or in varying tenses or forms, but
such variations shall not affect their defined meaning so long as they are written with initial
capital letters.

“Affiliate” means, with respect to a named Person, any Person that is controlled by,
controlling or under common control with the named Person. The term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of an entity, whether through ownership of voting securities, by contract or
otherwise.

“Applicable Law” means any Federal, state, and local laws, ordinances, and codes,
together with all rules, court orders, orders, regulations, policies, and guidelines related thereto,
including the Authorized Care Provider Regulations, applicable to Franchisor, Franchisee, its
Owners or the subject matter of this Agreement, including the development, construction and/or
operation of the Studio including all laws and regulations related to the provision of the
Authorized Services and any healthcare services including, without limitation, any Specialty
Services.

“Authorized Care Provider” has the meaning given to it in Section 6(a).
“Authorized Care Provider Regulations” has the meaning given to it in Section 6(a).
“Authorized Services” has the meaning given to it in the first WHEREAS clause.
“Brand” means the Restore Hyper Wellness brand.

“Brand Fund” means the national, regional, or local marketing fund established for the
promotion of the Brand, as further described in Section 9(a).

“Business Day” means any calendar day other than Saturdays, Sundays, and national
holidays in the United States.

“Business Opening Date” means the date on which the Studio actually opens for
business to the general public.

“Competitive Business” means any establishment for which cryotherapy and other
services authorized for Restore Studios individually or collectively constitute, or (if a new
business) is reasonably expected to constitute, twenty percent (20%) or more of the total
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revenues of such establishment in the trailing twelve (12) months or the next twelve (12) months,
as applicable, and any other establishment that is the same as or substantially similar to a Restore
Studio, including any health care facility, wellness facility, healing arts business, medical spa or
day spa or chain of health care facilities, wellness facilities, healing arts businesses, medical spas
or day spas. Restrictions in this Agreement on competitive activities do not apply to: (a) the
ownership or operation of other Restore Studios that are licensed or franchised by Franchisor or
any of its Affiliates; or (b) the ownership of shares of a class of securities that are listed on a
public stock exchange or traded on the over-the-counter market and that represent less than five
percent (5%) of that class of securities.

“Confidential Information” means Franchisor’s proprietary and confidential
information relating to the development and operation of Restore Studios, including: (1) all
information contained in the Operating Manual; (2) site selection criteria for Restore Studios and
plans and specifications for the development of Restore Studios; (3) sales, marketing and
advertising programs and techniques for Restore Studios; (4) identity of suppliers and knowledge
of specifications, processes, procedures and equipment, and pricing for authorized equipment,
materials and supplies; (5) knowledge of operating results and financial performance of Restore
Studios, other than Restore Studios Franchisee owns; (6) methods of training and management
relating to Restore Studios; (7) computer systems and software programs used or useful in
Restore Studios; and (8) any and all other information which is provided to Franchisee that is
designated orally or in writing as proprietary or confidential or by its nature would reasonably be
understood to be proprietary or confidential regardless of whether such information is
specifically designated as proprietary or confidential.

“Core Services” has the meaning given to it in the first WHEREAS clause.

“Customer Data” means any information relating to customers of the Studio that
identifies, or can be used to identify, contact, locate or be traced back to the specific Person to
whom such information pertains, or from which identification or contact information of a Person
can be derived. Customer Data includes any personally identifiable information, such as a
Person’s name, address, phone number, fax number, email address, passport number, financial
profile, credit card information or any other information by which one is reasonably able to
personally identify one or more Persons but expressly excludes any medical records or health
information of a customer, including any such records or information protected by the HIPPA or
other Applicable Law and regulations applicable to the records, data and information pertaining
to an individual’s identifiable healthcare information in the jurisdiction where the Studio is
located.

“Designated Area” means the geographic area so defined in Exhibit A.

“Entity” means a business entity, including a corporation, limited liability company,
general or limited partnership, limited liability partnership or any other type of legal entity.

“Event of Default” has the meaning given in Section 17 of the Agreement.
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“Force Majeure Event” means acts of God (such as tornadoes, earthquakes, hurricanes,
floods, fire or other natural catastrophe), strikes, lockouts or other industrial disturbances; war
(declared or undeclared), riot, terrorist acts, Cybersecurity Incident, or other civil disturbances;
epidemics; or other forces, that materially and adversely affect the ability of a Party hereto to
perform provided that with respect to any or all events they are not within the reasonable control
of the Party affected thereby. Financial inability of a Party hereto will not constitute a Force
Majeure Event.

“Franchisor Indemnitees” means Franchisor, its Affiliates and each of their respective
Affiliates, shareholders, members, managers, directors, partners, officers, employees, agents,
successors and assignees.

“Franchisee” means the entity or person so defined in Exhibit A.
“Franchisor” means the entity so defined in Exhibit A.

“General Manager” means the on-premises manager who will be primarily responsible
for the day-to-day operation and supervision of the Studio.

“Gross Sales” means the Studio’s total revenues for all Authorized Services and all
other revenue of every other kind and nature generated by the Studio including all administrative
services fees and revenues derived-from-any Administrative-Serviees-Agreementearned by
the Studio under or pursuant to any ASAs or other arrangements in place with any
Authorized Care Provider in relation to Specialty Services, whether for cash, cash equivalents,
or credit, and regardless of collection in the case of credit. Proceeds from the sale of coupons,
gift cards, gift certificates and vouchers will not be included in Gross Sales when the coupons,
gift cards, gift certificates and vouchers are sold. Rather, during the Reporting Period in which
the coupons, gift cards, gift certificates and/or vouchers are redeemed, Eighty Percent (80%) of
the retail prices of the Authorized Services purchased with the coupons, gift cards, gift
certificates and/or vouchers will be included in the Gross Sales of the Studio that performs the
Authorized Services, and Twenty Percent (20%) of the retail prices of the Authorized Services
purchased with the coupons, gift cards, gift certificates and/or vouchers will be included in the
Gross Sales of the Studio that sold the coupons, gift cards, gift certificates and/or vouchers
redeemed. Gross Sales also includes the proceeds of any business interruption insurance
applicable to the Studio. Gross Sales will expressly exclude the following: tips and gratuities,
sums collected and actually paid by Franchisee for any sales or other excise tax imposed by any
duly constituted government authority. In the case of Franchisor-established promotional
discounts implemented by Franchisee at the Studio, the amount actually paid by the guest after
the discount, rather than the original amount, will be considered for purposes of calculating
Gross Sales. Franchisor reserves the right to modify the composition of Gross Sales and/or the
treatment of revenue or other proceeds generated from Authorized Services in all respects and
for all purposes at any time in its sole discretion.

“Ideas and Concepts” means formulations, processes, innovations, improvements, ideas,
concepts, methods, techniques, materials or customer information relating to the System,
Confidential Information and/or the Studio(s) that Franchisee or any of its Owners, Affiliates,
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Personnel or independent contractors discovers, invents, creates, develops or derives from time
to time in connection with the development or operation of the Studio(s).

“Indemnified Event” has the meaning given in Section 20 of this Agreement.
“Initial Term” means the initial term of this Agreement set forth in Section 2(a).

“Intellectual Property” means all intellectual property or other proprietary rights
throughout the world, whether existing under contract, statutes, convention, civil law, common
law or any law whatsoever, now or hereafter in force or recognized, including (1) patents and
rights to inventions; (2) trademarks, service marks, logos, trade dress and design rights; (3)
works of authorship, including, without limitation, copyrights, source codes, moral rights, and
neighboring rights; (4) trade secrets; (5) Ideas and Concepts; (6) publicity and privacy rights; (7)
any rights analogous to those set forth herein and any other intellectual property and proprietary
rights; (8) any application or right to apply for any of the rights referred to in subsections (1)
through (7) above; and (9) any and all renewals, divisions, continuations, continuations-in- part,
re-issuances, re-examinations, extensions and restorations of any of the foregoing (as
applicable).

“KPI Assessment” means the written assessment made in connection with Franchisor’s
periodic inspections or other assessments of the Studio and its operations of Franchisee’s
compliance with the terms of this Agreement and the mandatory standards, specifications and
operating procedures and other obligations contained in the Manual.

“Lead Esthetician” means the licensed esthetician that meets the Standards and any
other requirements applicable to the Studio under Authorized Care Provider Regulations who is
responsible for administering certain Authorized Services to customers of the Studio.

“Lead Nurse” means the registered nurse that meets the System Standards and any other
requirements applicable to the Studio under Authorized Care Provider Regulations who is
responsible for administering certain Authorized Services to customers of the Studio.

“Losses and Expenses” has the meaning given in Section 20 of this Agreement.

“Manual” means Franchisor’s operations and training manuals, and any other written
directives related to the System, in whatever form and provided in whatever manner, as the same
may be periodically amended and revised by Franchisor at its sole option, including the System
Standards, all bulletins, supplements and ancillary and additional manuals and directives
established by Franchisor from time to time.

“Marks” means the Restore Hyper Wellness trademarks and service marks and such
other registered and unregistered trademarks, trade names, trade dress, service marks, logos,
slogans, emblems, and other indicia of origin as are now designated, and may hereafter be
designated, by Franchisor in writing for use in connection with the marketing and advertising of
the System and Authorized Services.
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“Owner” means any person holding a direct or indirect ownership interest (whether of
record, beneficially, or otherwise) or voting rights in Franchisee (or a transferee of this
Agreement and the Studio or an ownership interest in Franchisee), including, without limitation,
any person who has a direct or indirect interest in Franchisee (or a transferee), this Agreement,
the franchise granted hereunder, or the Studio and any person who has any other legal or
equitable interest, or the power to vest in himself or herself any legal or equitable interest, in
their revenue, profits, rights, or assets.

“Party” and “Parties” means the individual or collective reference to either or both
Franchisor and Franchisee.

“Person” means any natural person or Entity.

“Personnel” means all Persons employed by Franchisee in connection with the
management and operation of the Studio.

“POS System” means the computerized point of sale cash collection system (including
all related hardware and software) as specified in the Manual or otherwise by Franchisor in
writing for use in connection with the Studio.

“Premises” means the site approved by Franchisor for Franchisee’s Studio as set forth in
Exhibit B.

“Projected Opening Date” means the deadline by which the Studio must be open for
business to the general public, as specified in Exhibit B or as otherwise provided in Section 4(b)
hereof.

“Renewal Term” has the meaning given in Section 2(b).
“Reporting Period” has the meaning given in Section 3(b).

“Social Media” means blogs, social networks like Facebook, Instagram, TikTok or
Pinterest, professional networks like Linked-In, live-blogging tools like Twitter, virtual worlds,
file, audio and video sharing sites, and other similar social networking or media sites or tools.

“Specialty Services” has the meaning given to it in the first WHEREAS clause.
“Studio” means the Restore Studio operating under this Agreement.

“System” means the distinctive and proprietary marks and trade dress, presentation styles
and services, know-how, methods of operation, identification, décor, furnishings, equipment,
training, service, technology, marketing, advertising, promotion and development that Franchisor
may designate in written or electronic form or through usage from time to time that define and
distinguish a Restore Studio, including (1) plans and specifications for interior and exterior
signs, designs, layouts and color schemes; (2) methods, techniques, formats, systems, strategies,
specifications, procedures, information, trade secrets, sales and marketing programs; (3) methods
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of business operations and management; (4) System Standards; (5) the Manual; and (6)
knowledge and experience regarding the operation and franchising of Restore Studios.

“System Standards” means the standards, requirements, specifications, techniques,
methods, policies and procedures of the System and for the development and operation of
Restore Studio, as set forth in the Manual or otherwise specified by Franchisor in writing and as
may be amended by Franchisor from time to time.

“Technology Fee” means the initial and periodic fees that Franchisee charges from time
to time for access and use of certain components of the Technology System and support services
related thereto.

“Technology System” means the hardware, software, and other equipment and network
connections that Franchisor specifies periodically in the System Standards necessary to operate
the POS System, non-cash payment systems, membership management system, medical records
system, marketing systems, enterprise management system and those other technology solutions
as Franchisor may designate from time to time.

“Transfer” — or similar words — means the direct or indirect sale, assignment, transfer,
exchange, conversion, license, sublicense, lease, sublease, mortgage, pledge, collateral
assignment, grant of a security, collateral or conditional interest or other encumbrance in or on,
or other disposition, whether voluntary, involuntary, by operation of law or otherwise, of this
Agreement, any interest in or right under this Agreement, any form of legal or beneficial
ownership interest in Franchisee, or any form of ownership interest or right to participate in or
receive the benefit of the assets, revenues, income or profits of its Restore Studio, or any one or
more other acts or events not covered by the foregoing that Franchisor reasonably determines to
be a form of direct or indirect transfer, including: (1) any transfer, redemption or issuance of a
legal or beneficial ownership interest in the capital stock of, a membership interest in, or a
partnership interest in, Franchisee or of any interest convertible into or exchangeable for capital
stock of, a membership interest in or a partnership interest in, Franchisee; (2) any merger or
consolidation between Franchisee and another entity, whether or not Franchisee is the surviving
entity, or any conversion of Franchisee from one form of legal entity into another form of legal
entity, or any sale, exchange, encumbrance or other disposition of Franchisee’s assets; (3) any
transfer in connection with or as a result of a divorce, dissolution of marriage or similar
proceeding or a property settlement or legal separation agreement in the context of a divorce,
dissolution of marriage or similar proceeding, an insolvency, bankruptcy or assignment for
benefit of creditors, a judgment, a corporate, limited liability company or partnership dissolution
or otherwise by operation of law; (4) any transfer by gift, declaration of trust, transfer in trust,
revocation of trust, trustee succession, trust termination, discretionary or mandatory trust
distribution, occurrence of any event (e.g., death of a person) that affects or ripens the rights of
contingent beneficiaries, exercise of a power of appointment, exercise of a withdrawal right,
adjudication of any Owner as legally disabled, or upon or after the death of any of Franchisee’s
Owners by will or the laws of intestate succession or otherwise; or (5) any foreclosure upon its
Studio or the transfer, surrender or loss by Franchisee of possession, control or management of
its Studio.
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EXHIBIT A
PRINCIPAL TERMS

1. Franchisor: Restore Franchising, LLC, a Texas limited liability company, with
its principal place of business located as of the Effective Date at 3601 South Congress Ave.,
Suite C-200, Austin, Texas 78704.

2. Franchisee: , a(n)
formed under the laws of , whose principal address is:

3. Initial Franchise Fee: $

4. Designated Area: is defined by and limited to the outlined boundaries of that
certain geographic area named below as labeled and depicted in the map attached hereto in
Exhibit A-1:

[ Ik

For the avoidance of doubt, none of the geographic area(s) (if any) included or depicted on the
map attached in Exhibit A-1 which does not lie within the above referenced boundaries shall
constitute any part or portion of the Designated Area in any respect.

Any political boundaries described above shall be considered fixed as of the date of this
Agreement and shall not change for the purpose hereof, notwithstanding a political
reorganization or change to such boundaries or regions. Any street boundaries shall be deemed to
end at the street center line unless otherwise specified above. If there is any discrepancy between
the written description and the map, the written description prevails.

FRANCHISOR:

Restore Franchising, LLC

By:
Name: Title: Authorized Signatory
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FRANCHISEE:

[

By:

Name:

Title:
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EXHIBIT A-1
MAP OF DESIGNATED AREA

(attach)
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EXHIBIT B

PREMISES AND PROJECTED OPENING DATE

1. Location of Premises:

2. Projected Opening Date:

FRANCHISOR:

Restore Franchising, LLC

By:

Name:
Title:  Authorized Signatory

FRANCHISEE:

[ ]

By:

Name:

Title:
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EXHIBIT C

ORGANIZATION AND OWNERSHIP INFORMATION

1. Operator. The name and address of the Operator is as follows:

2. Form of Entity of Franchisee.

(a) Corporation or Limited Liability Company. Franchisee was organized on_

s , under the laws of the State of .
It has not conducted business under any name other than its corporate or company
name. The following is a list of all of Franchisee’s directors and officers or
managing members as of the day of

b

Name of Each Director/Officer/Managing Member Position(s) Held

(b) Partnership. Franchisee is a [general] [limited] partnership formed on

, , under the laws of the State of

Its Federal Identification Number is

. It has not conducted business under any name

other than its partnership name. The following is a list of all of Franchisee’s
general partners as of the date of the Agreement.

3. Owners and Authorized Signers. Franchisee and each of its Owners represents
and warrants that the following is a complete and accurate list of all Owners of
Franchisee, including the full name and mailing address of each Owner, and fully
describes the nature and extent of each Owner’s interest in Franchisee. Franchisee
and each Owner as to his/her ownership interest, represents and warrants that each
Owner is the sole and exclusive legal and beneficial owner of his/her ownership
interest in Franchisee, free and clear of all liens, restrictions, agreements and
encumbrances of any kind or nature, other than those required or permitted by this
Agreement.
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Name of Owner and Authorized Signer #1:

Title of Authorized Signer #1:

Ownership % of Authorized Signer #1:

Address of Authorized Signer #1:

%

Title of Authorized Signer #1:

Ownership % of Authorized Signer #1:

Phone No. of Authorized Signer #1:

%

Preferred Email of Authorized Signer #1:

Name of Owner and Authorized Signer #2:

Title of Authorized Signer #2:

Ownership % of Authorized Signer #2:

%

Address of Authorized Signer #2:

Title of Authorized Signer #2:

Ownership % of Authorized Signer #2:

%

Phone No. of Authorized Signer #2:

Preferred Email of Authorized Signer #2:

Name of Owner and Authorized Signer #3:

Title of Authorized Signer #3:

Ownership % of Authorized Signer #3:

%

Address of Authorized Signer #3:

Title of Authorized Signer #3:

Ownership % of Authorized Signer #3:

%

Phone No. of Authorized Signer #3:

Preferred Email of Authorized Signer #3:

C-2



Submitted by Franchisee

on

By:

Print Name:

Title:

Owners:

(Signature)

(Print Name)

(Signature)

(Print Name)

(Signature)

(Print Name)

(Signature)

(Print Name)
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Accepted by Franchisor and made a part of the Franchise Agreement as of

5

RESTORE FRANCHISING, LLC,
a Texas limited liability company

By:

Print Name:

Title:
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EXHIBIT D

MANDATORY SERVICES

Technology Services. Franchisor or its affiliate will provide or designate a provider for a
Point of Sale system in exchange for a monthly fee of $600.

OPTIONAL SERVICES

Marketing Creative Services. Franchisor’s affiliate may provide marketing creative

services - $75/hour.
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EXHIBIT E

ADDENDUM TO LEASE
This addendum is executed as of this day of , by and
between (“Franchisee”) and

(“Landlord”) as an addendum to the lease (as modified, amended, supplemented, renewed and/or
extended from time to time as contemplated herein, the “Lease”) for the premises located at
, state of (the “Premises”) dated

as of )

WHEREAS, Franchisee has executed or intends to execute a Franchise Agreement with
Restore Franchising, LLC (“Franchisor”) for the operation of a Restore Studio at the Premises;

WHEREAS, under the Franchise Agreement, Franchisee’s lease directly impacts
Franchisor’s ability to manage the franchise system, including but not limited to a potential
termination or non-renewal in the event of a default;

WHEREAS, as a requirement under the Franchise Agreement, Franchisee’s lease must
contain the provisions contained in this Addendum; and

WHEREAS, Landlord and Franchisee agree that the terms contained herein shall
supersede any terms to the contrary set forth in the Lease;

NOW THEREFORE, in consideration of mutual covenants set forth herein, the execution
and delivery of the Lease, and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Landlord and Franchisee hereby agree as follows:

1. Landlord shall deliver to Franchisor a copy of any notice of default or termination of the
Lease at the same time such notice is delivered to Franchisee. Franchisor shall deliver to
Landlord a copy of any notice to Tenant terminating the Franchise Agreement or notice
of non-renewal of the Franchise Agreement.

2. Within ten (10) days after Landlord notifies Franchisor of Tenant’s default or the
termination of the Lease, or after Franchisor’s termination or non-renewal of the
Franchise Agreement, as applicable Franchisor may notify Landlord of Franchisor’s
decision to assume the Lease (the “Assumption of Lease Notice”). Simultaneously with
the Assumption of Lease Notice, Franchisor shall cure all then outstanding monetary
defaults of Tenant under the Lease. Franchisor’s failure to provide the Assumption of
Lease Notice and cure such monetary defaults within such ten (10) day period shall be
deemed a waiver of any right that Franchisor may have hereunder to assume the Lease.
The effective date of such assumption shall be a date set forth in such notice (the
“Assumption of Lease Effective Date”) that is no later than thirty (30) days after the date
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of the Assumption of Lease Notice, and any such assumption shall be conditioned upon
Franchisor’s satisfying all other conditions set forth herein relating to its assumption of
the Lease. If Franchisor exercises its option to assume the Lease by sending Landlord the
required notice, then, in addition to curing all of Tenant’s then outstanding monetary
defaults under the Lease as set forth above, Franchisor shall, within thirty (30) days after
the Assumption of Lease Effective Date, cure all of Tenant’s non-monetary defaults
under the Lease, provided, however, that if any such non-monetary defaults are not
capable of being cured within such thirty (30) day period, then Franchisor shall
commence such cure within such thirty (30) day period and thereafter shall diligently and
continuously prosecute such cure to completion.

3. If Franchisor is not assuming the Lease as set forth in Paragraph 2 of this Addendum,
Franchisor shall have the right, but not the obligation, after receipt of a copy of a default
notice pursuant to Paragraph 1 of this Addendum, and upon giving written notice of its
election to Franchisee and Landlord, to cure any breach of the Lease within the cure
periods set forth in the Lease.

4. If Franchisor assumes the Lease, as above provided, Franchisor may further assign the
Lease to an approved franchisee of Franchisor to operate the Restore Studio at the
Premises, subject to and in accordance with the requirements set forth in the terms of the
Lease, including, without limitation, requirements set forth therein for Landlord’s
consent.

5. Landlord and Franchisee hereby further acknowledge that in the event the Franchise
Agreement expires (without renewal) or is terminated, Franchisee is obligated to take
certain steps under the Franchise Agreement to de-identify the location as a Restore
Studio. Within thirty (30) days after the expiration of the term of the Lease, or within
thirty (30) days after Landlord notifies Franchisor of the earlier termination of the Lease,
as applicable, Landlord agrees to permit Franchisor, its employees or agents, to enter the
Premises and remove signs (both interior and exterior), decor, design elements, and
materials displaying any marks, designs or logos, or other personal property or trade
fixtures owned by, or related to, Franchisor, provided that prior to commencing such
work, Franchisor shall provide Landlord with evidence of Franchisor’s insurance and
Franchisor’s contractors’ insurance satisfying the Insurance Requirements set forth in the
Lease; and to the fullest extent permitted by law, Franchisor shall indemnify, defend and
hold harmless the Indemnified Parties (as defined in the Lease) from and against any and
all liabilities, suits, losses, proceedings, actions, demands, obligations, fines, damages,
penalties, claims, costs, charges and expenses, including without limitation, engineers’
architects’ and reasonable attorneys’ fees and disbursements, which may be imposed
upon or incurred by or asserted against any of the Indemnified Parties by reason of
Franchisor or its contractors and/or subcontractors entering the Premises or performing
any such work in the Premises or any accident, injury (including death at any time
resulting therefrom) or damage to any person or property occurring in, at or about the
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Premises as a result of such entry by Franchisor or its contractors and/or subcontractors.
Franchisor shall bear the expense of repairing any damage to the Premises as a result of
such work. The foregoing obligations shall survive the expiration or other termination of
the term of the Lease as amended by this Addendum.

6. Landlord agrees that during and after the term of the Lease, it will not disclose or use
Confidential Information (as defined below) for any purpose other than for the purpose of
fulfilling Landlord’s obligations under the Lease. “Confidential Information” as used
herein shall mean all non-public information and tangible things, whether written, oral,
electronic or in other form, provided or disclosed by or on behalf of Franchisee to
Landlord, or otherwise obtained by Landlord (unless such information becomes available
to Landlord on a non-confidential basis from a source other than Franchisor, provided
that, to the Landlord’s knowledge, such source is not known by the Landlord to be bound
by a confidentiality agreement with or any other obligation of secrecy to the Franchisor or
is independently developed by or on behalf of Landlord without using Confidential
Information and without otherwise violating its obligations hereunder), regarding the
design and operations of the business located at the Premises, including, without
limitation, all information identifying or describing the floor plan, equipment, furniture,
fixtures, wall coverings, flooring materials, shelving, decorations, trade secrets, trade
dress, “look and feel”, layout, design, menus, recipes, formulas, manner of operation,
suppliers, vendors, and all other products, goods, and services used, useful or provided by
or for Franchisee on the Premises. Landlord acknowledges that all Confidential
Information belongs exclusively to Franchisor. Landlord agrees that should it breach or
threaten to breach this provision of this Addendum, Franchisor will suffer irreparable
damages and its remedy at law will be inadequate. Therefore, if Landlord threatens or
actually breaches this provision, Franchisor (which, along with its successors and assigns,
is an intended third-party beneficiary of the provisions of this paragraph), shall be entitled
to all remedies available to Franchisor at law or in equity, including, without limitation,
injunctive relief. Notwithstanding the foregoing, (a) if the Landlord shall become legally
compelled or required under applicable law, regulation or professional standard to
disclose any of the Confidential Information, the Landlord shall provide the Franchisor,
to the extent permissible under the applicable law, regulation or professional standard,
with reasonably prompt notice of such requirement and shall be entitled to disclose such
information in accordance therewith; and (b) Landlord shall be entitled to disclose any
Confidential Information to its affiliates and its affiliates’ existing or potential debt
and/or equity sources, or any attorneys, consultants, accountants and financial advisors
and each of such party’s respective employees, directors and officers, who in Landlord’s
judgment, need to show such Confidential Information in connection with the Lease.
Landlord’s obligations under this Paragraph 9 shall terminate on the date that is two (2)
years from the date of this Lease.

7. Copies of any and all notices required or permitted hereby or by the Lease shall also be
sent to Franchisor at 3601 Congress Avenue, Suite C-200, Austin, TX 78704, or such
E-3
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other address as Franchisor shall specify by written notice to Landlord. Notices to
Landlord hereunder shall be sent in accordance with the terms of the Lease.

WITNESS the execution hereof under seal.

LANDLORD: FRANCHISEE:
Date: Date:
Subscribed and sworn to before me this Subscribed and sworn to before me this
day of , day of , 20
20
Notary Public
Notary Public

My Commission expires:
My Commission expires:
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EXHIBIT F

PERSONAL GUARANTY

In consideration of, and as an inducement to, the execution of the Restore Franchising,
LLC Franchise Agreement dated as of (the “Agreement”) by and
between Restore Franchising, LLC (“Franchisor”), and
(“Franchisee”), each of the undersigned hereby personally, irrevocably and unconditionally: (1)
guarantees to Franchisor and its successors and assigns, for the term of the Agreement and
thereafter as provided in the Agreement, that Franchisee shall punctually pay and perform each
and every undertaking, agreement and covenant set forth in the Agreement (and any
amendments) and that each and every representation of Franchisee made in connection with the
Agreement (and any amendments) are true, correct and complete in all respects at and as of the
time given; and (2) agrees personally to be bound by, and personally liable for the breach of,
each and every provision in the Agreement, including Section 16 thereof.

Each of the undersigned waives: (a) acceptance and notice of acceptance by Franchisor of
the foregoing undertakings; (b) notice of demand for payment of any indebtedness or
nonperformance of any obligations hereby guaranteed; (c) protest and notice of default to any
party with respect to the indebtedness or nonperformance of any obligations hereby guaranteed;
(d) any right that the undersigned may have to require that an action be brought against
Franchisee or any other person as a condition of liability; (e) notice of any amendment to the
Agreement; and (f) any and all other notices and legal or equitable defenses to which the
undersigned may be entitled.

Each of the undersigned consents and agrees that: (i) the undersigned’s direct and
immediate liability under this guaranty shall be joint and several; (ii) the undersigned shall
render any payment or performance required under the Agreement upon demand if Franchisee
fails or refuses to do so punctually; (iii) such liability shall not be contingent or conditioned upon
pursuit by Franchisor of any remedies against Franchisee or any other person or legal entity; (iv)
such liability shall not be diminished, relieved or otherwise affected by any extension of time,
credit or other indulgence which Franchisor may from time to time grant to Franchisee or to any
other person or legal entity including, without limitation the acceptance of any partial payment or
performance or the compromise or release of any claims, none of which shall in any way modify
or amend this guaranty, which shall be continuing and irrevocable until satisfied in full.

This Guaranty shall be construed under the laws of Texas without regard to its conflicts
of law principles. Subject to the arbitration obligations and the provisions below, each of the
undersigned irrevocably submits to the jurisdiction of the courts of the State of Texas in any suit,
action or proceeding, arising out of or relating to this Guaranty, and irrevocably agrees that all
claims in respect of any such suit, action or proceeding must be brought and/or defended therein
except with respect to matters that are under the jurisdiction of the Federal Courts of the United
States, which shall be brought and/or defended in the Federal District Court sitting in Austin,
Texas. Each of the undersigned irrevocably waives, to the fullest extent they may lawfully do so,
the defense of an inconvenient forum to the maintenance of such suit, action or proceeding and
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agrees that service of process for purposes of any such suit, action or proceeding need not be
personally served or served within the State of Texas but may be served with the same effect as
if they were served within the State of Texas, by certified mail or any other means permitted by
law addressed to the undersigned at the address set forth herein. Nothing contained herein shall
affect Franchisor’s right to bring a suit, action or proceeding in any other appropriate
jurisdiction, including any suit, action or proceeding brought by Restore to enforce any
arbitration order or award or judgment against the undersigned entered by a State or Federal
Court. Furthermore, the undersigned agree that any legal action in connection with this
Agreement shall be tried to the court sitting without a jury, and waive any right to have
any action tried by jury. If Franchisor files an action to enforce the terms of the Guaranty and
prevails, the undersigned agree to reimburse Franchisor for all of its expenses, including
reasonable accounting, paralegal, expert witness and attorneys’ fees.

IN WITNESS WHEREOF, each of the undersigned has hereunto affixed his/her
signature as of the day of ,

GUARANTOR(S)

(Signature)

(Print Name)

(Signature)

(Print Name)

DATE:

F-2
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EXHIBIT G

CONFIDENTIALITY AND NON-COMPETITION COVENANTS

,a

(“Franchisee”), and , having an address at

(“You”), hereby enter

into this agreement, effective as of ,20  , and agree as follows:

1.

Franchisee owns and operates, or is developing, a Restore Studio located or to be located
at

pursuant to a franchise agreement dated , (“Franchise
Agreement”) with Restore Franchising, LLC (“Franchisor’’), which Franchise Agreement
requires certain persons related to Franchisee (whether as an Owner, General Manager,
head nurse or otherwise) to be personally bound by confidentiality and noncompetition
covenants similar to those contained in the Franchise Agreement. You acknowledge (a)
having received good and valuable consideration for executing this Agreement, and (b)
that Franchisor is an intended third-party beneficiary of this Agreement and may enforce
this Agreement directly against you. All capitalized terms contained herein shall have the
same meaning set forth in the Franchise Agreement.

You acknowledge that you may gain access to parts of Franchisor’s Confidential
Information as a result of your relationship with Franchisee. The Confidential
Information is proprietary and includes Franchisor’s trade secrets. You hereby agree that
while you have a relationship with Franchisee (whether as Owner, officer or employee)
and thereafter you: (a) will not use the Confidential Information in any other business or
capacity (such use being an unfair method of competition); (b) will maintain the
confidentiality of the Confidential Information; and (c) will not make unauthorized
copies of any portion of the Confidential Information disclosed in written, electronic or
other form. If your relationship with Franchisee is discontinued (for whatever reason),
you must deliver to Franchisor any such Confidential Information in your possession or
control.

During the time of your relationship with Franchisee (whether as an Owner, officer or
employee), you agree that you will not, without Franchisor’s written consent (which
consent may be withheld at Franchisor’s discretion) directly or indirectly (such as through
a member of your Immediate Family) own any legal or beneficial interest in, nor render
services or give advice in connection with: (a) any Competitive Business located
anywhere; or (b) any entity located anywhere which grants franchises, or licenses
interests to others to operate any Competitive Business.

For a period of two (2) years, starting on the earlier to occur of the date you cease to have
a relationship with Franchisee ((whether as an Owner, officer or employee) and the
effective date of termination or expiration (without renewal) of the Franchise Agreement,
you agree that you will not, without Franchisor’s written consent (which consent may be
withheld at Franchisor’s discretion) directly or indirectly (such as through a member of
your Immediate Family) own a legal or beneficial interest in, nor render services or give
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advice to: (a) any Competitive Business operating within a radius of five (5) miles of (7)
Franchisee’s Restore Studio (or former Restore Studio), or (ii) any other Restore Studio
then in operation or under construction; or (b) any entity which grants franchises or
licenses other interests to others to operate any Competitive Business. If you fail to or
refuse to abide by any of the foregoing covenants and Franchisor obtains enforcement in
a judicial or arbitration proceeding, the obligations under the breached covenant will be
tolled during the period(s) of time that the covenant is breached and/or Franchisor seeks
to enforce it and will continue in effect for a period of time ending two (2) years after the
date of the order enforcing the covenant.

5. You expressly acknowledge the possession of skills and abilities of a general nature and
the opportunity to exploit such skills in other ways, so that enforcement of the covenants
contained in Sections 3 and 4 will not deprive any of you of your personal goodwill or
ability to earn a living. If any covenant herein which restricts competitive activity is
deemed unenforceable by virtue of its scope or in terms of geographic area, type of
business activity prohibited and/or length of time, but could be rendered enforceable by
reducing any part or all of it, you and Franchisee agree that it will be enforced to the
fullest extent permissible under Applicable Law and public policy. In addition to relief as
may be available at equity or law, Franchisor may obtain in any court of competent
jurisdiction any injunctive relief, including temporary restraining orders and preliminary
injunctions, against conduct or threatened conduct for which no adequate remedy at law
may be available or which may cause it irreparable harm. You acknowledge that any
violation of Sections 2, 3 or 4 hereof would result in irreparable injury for which no
adequate remedy at law may be available. If Franchisor files a claim to enforce this
Agreement and prevails in such proceeding, you agree to reimburse Franchisor for all its
costs and expenses, including reasonable attorneys’ fees.

IN WITNESS WHEREOF, the undersigned have executed and delivered this Agreement
on the effective date.

a
By:
Signature
Print Name:
Print Name Title:
G-2
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EXHIBIT C TO THE FRANCHISE DISCLOSURE DOCUMENT

MULTI-UNIT DEVELOPMENT AGREEMENT

C-1
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RESTORE MULTI-UNIT DEVELOPMENT AGREEMENT

This Multi-Unit Development Agreement (this “Agreement”) is made as of the Effective
Date between Franchisor and Developer.

RECITALS

WHEREAS, Franchisor and its Affiliates have developed and own a comprehensive
system (which includes the “Restore” brand) for developing and operating Restore Hyper
Wellness™ retail outlet studios (“Restore Studios”) that provide, or facilitate access to,
alternative wellness services, including (i) core services; (ii) certain specialized care services
that, depending on applicable federal, state, and local rules, regulations, attorney general
opinions, medical board pronouncements and determinations related to the practice of medicine
and other related requirements, may be deemed medical services that must be ordered,
administered or provided only by or through the supervision of a licensed medical professional
or health care provider, like a physician or advance practice registered nurse, and subject to
compliance with Applicable Law; and, (iii) other wellness services Franchisor authorizes from
time to time.

WHEREAS, Developer acknowledges the following: (a) Developer has read this
Agreement and Franchisor’s franchise disclosure document; (b) Developer understands the terms
of this Agreement and accepts them as being reasonably necessary to maintain the uniformity of
Franchisor’s high quality standards at all Restore Studios in order to protect and preserve the
goodwill of the Marks and the integrity of the System; (c¢) Developer has conducted an
independent investigation of the business contemplated by this Agreement inclusive of the
applicable legal and regulatory requirements, and Developer recognizes that the alternative
health and wellness technology and modality industries are highly competitive, with constantly
changing market conditions; and (d) Developer recognizes that the nature of Restore Studios
may change over time, that an investment in a Restore Studio involves business risks and that the
success of the venture is largely dependent on Developer’s own business abilities, efforts and
financial resources.

WHEREAS, Developer desires to develop Restore Studios pursuant to the terms of this
Agreement.

WHEREAS, certain terms in this Agreement have been given defined meanings in
Appendix A. The appendix and exhibits listed in the table of contents and attached hereto are
incorporated into this Agreement.

NOW, THEREFORE, in consideration of the mutual obligations contained in this
Agreement and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:
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1. DEVELOPMENT RIGHTS.

(a) Term and Fees. Unless sooner terminated in accordance with Section 7,
the term of this Agreement starts on the Effective Date hereof and expires on the Expiration Date
(the “Term”). Developer agrees to pay Franchisor the development fees in the amounts and on
the dates set forth in Exhibit A, and agrees that the development fees will be nonrefundable

imeexcept as provided in
Agreement.

(b)  Development Rights. During the Term and provided Developer and its
Affiliates are in compliance with this Agreement and all other agreements with Franchisor or any
of its Affiliates (including Franchise Agreements signed pursuant to this Agreement or
otherwise), Franchisor will: (i) grant to Developer, in accordance with the provisions of this
Agreement, that cumulative number of franchises for Restore Studios set forth in Exhibit A, all
of which are to be located within the geographic area designated in Exhibit A (the
“Development Area”); and (ii) not operate (directly or through an Affiliate), nor grant the right
to operate, any Restore Studio located within the Development Area, except as provided in

Section 1(f) below.

(c) Commencement Obligations. On or before the Development Period
Commencement Date of each Development Period set forth in Column B of the Development
Schedule in Exhibit A, Developer shall have duly executed a Franchise Agreement for each
Restore Studio to be opened during that period in accordance with the provisions of Section 2
hereof, provided, at Franchisor’s discretion, some or all of the provisions of Section 2 may be
waived or deferred so as to permit the execution of a franchise agreement before the selection
and approval of a site therefor. Time is of the essence of this Agreement and any requests by
Developer to extend such obligation may be granted at Franchisor’s sole discretion.

(d) Studio_Opening Obligations. On or before the Development Period
Expiration Date of each Development Period, Developer must have open and operating in the
Development Area in accordance with and pursuant to Franchise Agreements, the cumulative
number of Restore Studios set forth in Column F of the Development Schedule in Exhibit A
(“Development Schedule”). Time is of the essence in this Agreement, and any requests by
Developer to extend any Development Period Expiration Date may be granted at Franchisor’s
sole discretion (provided such extension will not extend the Expiration Dates for subsequent
Development Periods unless expressly stated by Franchisor in connection with any such
approval).

Notwithstanding the foregoing, Developer shall not be deemed to be in
breach of this Section 1(d) or the Development Schedule set forth in Exhibit A if its failure to
timely open the requisite number of Restore Studios results solely from (1) compliance with the
orders, requests, or regulations of any federal, state, or municipal government; (2) acts of God; or
(3) fires, strikes, embargoes, war, acts of terrorism or similar events, or riot. Any delay resulting
from any of such causes shall extend performance accordingly, in whole or in part, as may be
reasonable, except that no such cause, alone or in combination with other causes, shall extend

2
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performance more than ninety (90) days without Franchisor’s prior written consent, which
consent may be withheld in its sole discretion.

If Developer’s right to develop Restore Studios hereunder expires or is
terminated under_Section 7 hereof or otherwise, Franchisor shall have the right thereafter to
develop and operate, and allow others to develop and operate, Restore Studios located anywhere
in the Development Area, other than Designated Areas under any then-existing and effective
Franchise Agreement.

(e) Franchisor’s Reservation of Rights. Except as otherwise expressly
provided in this Agreement, Franchisor and all of its Affiliates (and their respective successors

and assigns, by purchase, merger, consolidation or otherwise) expressly retain all of their
respective rights and discretion with respect to the Marks, the System and Restore Studios
anywhere in the world, and the right to engage in any business whatsoever, including without
limitation, the right to: (a) grant franchises pursuant to this Agreement; (b) operate (directly or
through an Affiliate), and grant to others the right to operate, Restore Studios at such locations
outside the Development Area and on such terms and conditions as they may elect at any time
(Developer acknowledges that such Restore Studios may be in areas directly adjacent to the
Development Area and in direct competition with Developer’s Restore Studios, without regard to
any adverse effects of such activities on Developers’ Restore Studios and without any obligation
or liability to Developer); (c) operate (directly or through an Affiliate), and grant to others the
right to operate, studios that offer any or all of the same services offered by Restore Studios
identified by tradenames, trademarks, service marks or trade dress, other than the Marks,
pursuant to such terms and conditions as they deem appropriate; (d) operate (directly or through
an Affiliate), and allow others to operate, any Restore Studios open (or under commitment to
open) as of the date hereof; (e ) operate (directly or through an Affiliate), and grant to others the
right to operate, Restore Studios located in transportation facilities (such as airports, inter-city
train and/or bus stations, turnpikes, travel plazas, toll roads, or other limited access highway rest
stops), shopping malls, stadiums, arenas, sports or entertainment venues, amusement parks,
casinos, major industrial or office complexes, hotels and resorts, schools, campuses, educational
facilities, hospitals, and military bases or installations where any such locations or its retail
operations are controlled by a third party or in Franchisor’s judgment should be operated by a
third party (“Special Locations), whether within or outside of the Development Area and on
any terms and conditions Franchisor deems appropriate; (f) operate (directly or through an
Affiliate), and grant to others the right to operate, businesses that Franchisor purchases (or as to
which Franchisor purchases the rights as Franchisor) that are part of another franchise system or
chain, regardless whether any or all of them are converted to use any or all of the Marks and/or
System or continue to be operated independently; and, (g) enter into contracts with national,
regional and/or institutional accounts (which may include facilities or projects within your
Development Area). “National, regional and institutional accounts” are organizational or
institutional customers whose presence is not confined to the Development Area, including (by
way of example only): business entities with offices or branches situated both inside and outside
of the Development Area; government agencies, branches or facilities; healthcare networks; the
military; and any other customer whose presence is not confined to the Development Area.
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2. GRANT OF FRANCHISES.

(a) Site _Site-Selection Assistance. Franchisor will furnishprovide
Developer w1th tts—staﬂdafd—sﬁesue-selectlon eﬂteﬂa—aﬂd—asswtance feiLRestereStudies—&&

es%}uaﬂeﬂ—ef—sﬁes—pfepesed—puﬂuaﬂt—hefete—&sas Franchlsor deems neeessary—or-
appropriate.advisable, including, but not limited to, making Franchisor’s site-selection

guidelines and design specifications available to Developer. Franchisor may, but is not
obligated to, conduct an initial site selection visit; provided, Franchisor will not conduct an
on-site evaluation for any proposed site prior to the receipt of the completed Site
Information Package (defined below).

(b) Site Evaluation and Acceptance. Subject to the provisions of Section
1(b), Franchisor will accept or reject sites for the cumulative number of Restore Studios set forth
in the Development Schedule in Exhibit A located within the Development Area in accordance
with the following provisions:

(1) Developer must submit to Franchisor, in accordance with
procedures Franchisor establishes from time to time, a complete site information form, as
Franchisor may establish from time to time (the “Site Information Package”), containing all
information that Franchisor reasonably requires for each site for a Restore Studio that Developer
proposes to develop and operate and that Developer in good faith believes to conform to
Franchisor’s then-current standard site selection criteria for Restore Studios.

(11) Franchisor will accept or reject each site for which Developer
submits a complete Site Information Package in accordance with Section 2(b)(i) and, if
Franchisor accepts the sites, will do so by delivering its standard site-acceptance letter.
Franchisor’s site acceptance letter, duly executed, is the exclusive means by which Franchisor
accepts a proposed site, and no other direct or indirect representation, approval or acceptance,
whether in writing or verbally, by any of its officers, employees or agents, shall be effective or
bind Franchisor. Franchisor will use all reasonable efforts to make a site acceptance decision and,
if the site is accepted, deliver a site-acceptance letter to Developer within thirty (30) days after
Franchisor receives the complete Site Information Package and any other materials Franchisor
has requested. In deciding whether to accept or reject a site Developer proposes, Franchisor may
consider such factors as it, in its sole discretion, deems appropriate, including, but not limited to,
the general location and neighborhood; demographic information; traffic patterns; access;
visibility; location of other wellness-oriented retail establishments (including other Restore
Studios); and size, condition, configuration, appearance and other physical characteristics of the
site. Franchisor’s acceptance of a proposed site, including any information communicated to
Developer regarding Franchisor’s standard site site-selection criteria or the proposed site shall not
constitute or be construed as a warranty or representation of any kind by Franchisor, whether
express or implied, as to the suitability of the proposed site for a Restore Studio or for any other
purpose. Franchisor’s acceptance of a proposed site merely signifies that Franchisor is willing to
grant a franchise for a Restore Studio at that location in accordance with the terms of this
Agreement. Developer’s decision to develop and operate a Restore Studio at any site is based
solely on its own independent investigation of the suitability of the site for a Restore Studio. In

4
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consideration of Franchisor’s acceptance of a proposed site, Developer (and its Owners) agree to
release Franchisor (and Franchisor’s Affiliates, shareholders, members, officers, directors,
managers, employees, agents, successors and assigns) from any and all loss, damages and liability
arising from or in connection with the selection and/or acceptance of such site for the
development of a Restore Studio.

(ii1))  If Developer, one of its Owners, or one of its Affiliates at any time
owns the premises of any of its Studios, Developer must immediately notify Franchisor and
Franchisor may require that Developer or such Owner or Affiliate (1) enter into an agreement
with Franchisor in recordable form granting it the right and option, in the event of a termination
(for whatever reason) of the Franchise Agreement, to lease the Premises at fair market rental
rates for a term coterminous (in absence of an early termination) with the term of the Franchise
Agreement (with an option to extend for 10 years) for such premises; or (2) enter into a prime
lease with Franchisor at fair market rental rates for a term coterminous with the term of the
Franchise Agreement (with an option to extend for 10 years) for such premises and a sublease
with Franchisor on the same terms as the prime lease. The prime lease and sublease referenced in
the preceding sentence shall be on the then current lease and sublease forms used by Franchisor.

(¢) Financial Qualifications. In conjunction with Franchisor’s decision
whether to accept or reject a proposed site, Franchisor may require that Developer and its
Owners furnish it financial statements (historical and pro forma), statements of the sources and
uses of capital funds, budgets and other information regarding Developer, its Owners and each
legal entity, if any, involved in the development, ownership and operation of any Restore Studio
being proposed, as well as any then-existing Restore Studios that Developer (or its Affiliates
own). All such information shall be certified by Developer and its Owners as being complete and
accurate in all respects shall be submitted to Franchisor in accordance with its requirements and
will be relied on by Franchisor in determining whether to grant a franchise for the proposed
Restore Studio. Franchisor may refuse to grant Developer a franchise for a Restore Studio if
Developer fails to demonstrate sufficient financial and management capabilities to properly
develop and operate the proposed Restore Studio and the then-existing Restore Studio that
Developer and its Affiliates own. Franchisor will evaluate such financial and management
capabilities in accordance with the then-current System Standards Franchisor uses to establish
Restore Studios in other comparable market areas.

(d) Grant of Franchise. Subject to the provisions of this Agreement,
Franchisor agrees to offer Developer a franchise to operate a Restore Studio within a designated
area or at a site proposed by Developer by delivering to Developer its then-current form of
franchise agreement, together with all standard ancillary documents (including exhibits, addenda,
riders, collateral assignments of leases, Owner guarantees and other related documents) that
Franchisor then customarily uses in granting franchises for the operation of Restore Studios in
the state in which the Restore Studio is to be located (collectively, the “Franchise Agreement”),
as follows:

(1) The Franchise Agreement must be executed by Developer and its
Owners and returned to Franchisor not earlier than seven (7) days and not later than fifteen (15)
days after Franchisor delivers it to Developer. If Franchisor does not receive the fully executed

5
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Franchise Agreement and payment of the initial franchise fee as required thereunder, Franchisor
may revoke its offer to grant Developer a franchise to operate a Restore Studio at the proposed
site and may revoke its acceptance of the proposed site. Concurrently with its execution and
delivery to Franchisor of each Franchise Agreement, Developer and its Owners and Affiliates
must, except to the extent limited or prohibited by applicable law, execute and deliver to
Franchisor a general release in form and substance satisfactory to Franchisor, of any and all
claims against Franchisor, its Owners, officers, directors, managers, employees, agents,
successors and assigns; and

(i1) The initial franchise fees for the Restore Studios required to be
developed by Developer pursuant to this Agreement shall be paid in the amounts and at the times
set forth in Exhibit A, and the royalty fees shall not exceed the percentages set forth in
Franchisor’s standard form franchise agreement being offered as of the Effective Date. A portion
of the development fee will be credited against the initial franchise fee payable under each
Franchise Agreement as set forth in Exhibit A. Except as provided in Exhibit A, Developer
acknowledges and agrees that no portion of the development fee shall be refundable for
any Restore Studios that Developer has failed to develop in accordance with the terms of
thiSAgreement aT n vided-otherwiseinF nchisor? Hton 1ele nd

-

(e) Annual Reports. Developer must furnish Franchisor: (a) within ninety
(90) days afterthe end of each calendar year, (i) a consolidated year-end balance sheet and income
statement and statement of cash flow for Developer and all of its Affiliates that develop, own or
operate Restore Studios, all prepared in accordance with GAAP, and reflecting all year-end
adjustments and accruals; (ii) similar information from all Owners who have executed
guarantees of this Agreement; and (iii) such summaries of financial information as Franchisor
may require from time to time; and (b) within thirty (30) days of Franchisor’s request, such other
information as Franchisor may require from time to time, including income tax statements. All
such reports shall use Franchisor’s then-current standard chart of accounts. Developer must
execute a verification that the information in each such report and financial statement is complete
and accurate. Franchisor reserves the right to require that Developer’s annual financial
statements be audited, at Developer’s expense, by an independent certified public accountant of
national or regional repute. Franchisor reserves the right to publish or disclose information that
Franchisor obtains under this Section 2(c) in any data compilations, collections, or aggregations
that Franchisor deems appropriate, in its sole discretion, provided Franchisor will not publish
and disclose information that specifically identifies Developer (or its Owners) or Developer’s
Restore Studios.

3. DEVELOPER’S ORGANIZATION AND MANAGEMENT.

(a) Organizational Documents. Developer (and each of its Owners)
represents, warrants and agrees that: (i) Developer is duly organized and validly existing under
the laws of the state of its organization, and, if a foreign business corporation, partnership,
limited liability company or other legal entity, Developer is duly qualified to transact business in
the state(s) in which the Development Area is located; (ii) Developer has the authority to execute
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and deliver this Agreement and to perform its obligations hereunder; (iii) true and complete
copies of the articles of incorporation, articles of organization, operating agreement or principles,
partnership agreement, bylaws, subscription agreements, buy-sell agreements, voting trust
agreements, trust agreements and all other documents relating to its ownership, organization,
capitalization, management and control, and any amendments thereto (“Organizational
Documents™) shall be promptly delivered to Franchisor; (iv) its activities are restricted to those
necessary solely for the development, ownership and operation of Restore Studios in accordance
with this Agreement and in accordance with any other agreements entered into with Franchisor or
any of its Affiliates; (v) the Organizational Documents recite that the issuance, transfer or pledge
of any direct or indirect legal or beneficial ownership interest is restricted by the terms of this
Agreement; and (vi) will deliver to Franchisor a Secretary’s, Clerk’s, or Trustee’s Certificate, or
such other evidence satisfactory to Franchisor, that the execution, delivery and performance of
this Agreement, each Franchise Agreement and all other agreements and ancillary documents
contemplated hereunder have been duly authorized by all necessary action by Developer.

(b) Disclosure of Ownership Interests. Developer and each of its Owners
represents, warrants and agrees that Exhibit B is current, complete and accurate. Developer
agrees that an updated Exhibit B will be furnished promptly to Franchisor, so that Exhibit B is at
all times current, complete and accurate. Each person who is or becomes an Owner must execute
personal guaranty or similar agreement in the form Franchisor prescribes, undertaking to be
bound jointly and severally by the terms of this Agreement, the current form of which is attached
hereto as Exhibit C. Each Owner must be an individual acting in his or her individual capacity,
except as otherwise approved by Franchisor.

(c) Management of Business. Developer must designate in Exhibit B as the
“Operator” an individual approved by Franchisor who must: (i) if required by Franchisor, own
and control, or have the right to own and control (subject to terms and conditions reasonably
acceptable to Franchisor), not less than a five percent (5%) interest in its equity; (i1) have the
legal authority to bind Developer regarding all communications with Franchisor and operational
decisions with respect to its Studios; and (iii) if required by Franchisor, have completed
Franchisor’s training program to Franchisor’s satisfaction.

Developer’s Operator: (1) shall exert substantially all of his or her time
and best efforts to the development and operation of all Restore Studios owned by Developer
(and its Affiliates); and (2) subject to Franchisor’s consent to the contrary, may not engage in any
other business or activity, directly or indirectly, that requires substantial management
responsibility or time commitments or otherwise may conflict with Developer’s obligations
hereunder. Upon Franchisor’s request, Developer agrees to provide Franchisor with copies of
any arrangement, agreement or contract, and all amendments thereto, relating to its relationship
with its Operator. Franchisor shall have no responsibility, liability or obligation to any party to
any such arrangement, agreement or contract, or any amendments thereto, on account of
Franchisor’s review thereof or otherwise, and Developer agrees to indemnify and hold Franchisor
harmless with respect thereto.
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4. RELATIONSHIP OF THE PARTIES.

(a) Independent Contractors. Neither this Agreement nor the dealings of the
Parties pursuant to this Agreement shall create any fiduciary relationship or any other relationship
of trust or confidence. Franchisor and Developer, as between themselves, are and shall be
independent contractors.

Developer understands and agrees that Franchisor may operate and change
the System and Franchisor’s business in any manner that is not expressly and specifically
prohibited by this Agreement. Whenever Franchisor has expressly reserved in this Agreement or
is deemed to have a right and/or discretion to take or withhold an action, or to grant or decline to
grant Developer a right to take or withhold an action, except as otherwise expressly and
specifically provided in this Agreement, Franchisor may make its decision or exercise its right
and/or discretion on the basis of Franchisor’s judgment of what is in its best interests, including
its judgment of what is in the best interests of its franchise network, at the time its decision is
made or its right or discretion is exercised, without regard to whether: (i) other reasonable
alternative decisions or actions could have been made by Franchisor; (ii) Franchisor’s decision or
the action it takes promotes its financial or other individual interest; (ii1) Franchisor’s decision or
the action it takes applies differently to Developer and one or more other Developers or
Franchisor’s company-owned operations; or (iv) Franchisor’s decision or the exercise of its right
or discretion is adverse to Developer’s interests. In the absence of an applicable statute,
Franchisor will have no liability to Developer for any such decision or action. Franchisor and
Developer intend that the exercise of its right or discretion will not be subject to limitation or
review. If applicable law implies a covenant of good faith and fair dealing in this Agreement,
Franchisor and Developer agree that such covenant shall not imply any rights or obligations that
are inconsistent with a fair construction of the terms of this Agreement and that this Agreement
grants Franchisor the right to make decisions, take actions and/or refrain from taking actions not
inconsistent with its rights and obligations hereunder.

Nothing contained in this Agreement, or arising from the conduct of the
parties hereunder, is intended to make either party a general or special agent, joint venturer,
partner or employee of the other for any purpose whatsoever. Developer must conspicuously
identify itself in all dealings with customers, lessors, contractors, suppliers, public officials,
employees and others as the owner of development rights granted hereunder and must place such
other notices of independent ownership on such forms, business cards, stationery, advertising
and other materials as Franchisor may require from time to time.

Developer may not make any express or implied agreements, warranties,
guarantees or representations or incur any debt in Franchisor’s name or on Franchisor’s behalf or
represent that the relationship of the parties hereto is anything other than that of independent
contractors. Franchisor will not be obligated by or have any liability under any agreements made
by Developer with any third party or for any representations made by Developer to any third
party. Franchisor will not be obligated for any damages to any person or property arising directly
or indirectly out of the operation of Developer’s business hereunder.
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(b)  Indemnification. Developer agrees to indemnify, defend, and hold
harmless Franchisor Indemnitees against, and to reimburse any one or more of the Franchisor
Indemnitees for, any and all Claims (as defined below) directly or indirectly arising out of (i)
Developer’s failure to perform or breach of any covenant, agreement, term or provision of this
Agreement, (i1) Developer’s breach of any representation or warranty contained in this
Agreement, (iii) the business Developer conducts under this Agreement, (iv) Developer’s
development, ownership, operation and/or closing of its Restore Studios (including any claims
for unauthorized practice of medicine or medical malpractice), (v) any allegedly unauthorized
service or act rendered or performed in connection with this Agreement, and (vi) employment
matters in connection with Developer’s Restore Studios (collectively “Indemnified Event”) and
regardless of whether it resulted from any strict or vicarious liability imposed by law on the
indemnitees.

The foregoing indemnity shall apply even if it is alleged or determined
that one or more Franchisor Indemnitees’ negligence caused such Claim, in whole or in part;
unless (and then only to the extent that) the claims, obligations, or damages are determined to be
caused solely by such Franchisor Indemnitees’ gross negligence or willful misconduct in a final,
unappealable ruling issued by a court or arbitrator(s) with competent jurisdiction.

The term “Claims” includes all obligations, damages (actual,
consequential, or otherwise) and costs that any Franchisor Indemnitee reasonably incurs in
defending any claim against it, including, without limitation, reasonable accountants’,
arbitrators’, attorneys’, and expert witness fees, costs of investigation and proof of facts, court
costs, travel and living expenses, and other expenses of litigation, arbitration, or alternative
dispute resolution, regardless of whether litigation, arbitration, or alternative dispute resolution is
commenced.

Developer agrees to give the Franchisor Indemnitees written notice of any
action, suit, proceeding, claim, demand, inquiry or investigation that could be the basis for a
claim for indemnification by any of the Franchisor Indemnitees within three (3) days of
Developer’s actual or constructive knowledge of it. The Franchisor Indemnitees shall have the
right, in their sole discretion to: (i) retain counsel of their own choosing to represent them with
respect to any claim; and (ii) control the response thereto and the defense thereof, including the
right to enter into settlements or take any other remedial, corrective, or other actions. Developer
agrees to give its full cooperation to the Franchisor Indemnitees in assisting the Franchisor
Indemnitees with the defense of any such claim, and to reimburse the Franchisor Indemnitees for
all of their costs and expenses in defending any such claim, including court costs and reasonable
attorneys’ fees, within ten (10) days of the date of each invoice delivered by the Franchisor
Indemnitees to Developer enumerating such costs, expenses and attorneys’ fees.

This indemnity will continue in full force and effect subsequent to and
notwithstanding this Agreement’s expiration or termination. A Franchisor Indemnitee need not
seek recovery from any insurer or other third party, or otherwise mitigate its or their losses and
expenses, in order to maintain and recover from third parties fully a claim against Developer
under this subparagraph. Developer agrees that a failure to pursue a recovery or mitigate a loss
will not reduce or alter the amounts that a Franchisor Indemnitee may recover from Developer
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under this subparagraph. Franchisor’s or any of the other Franchisor Indemnitees’ undertaking
of defense and/or settlement will in no way diminish Developer’s obligation to indemnify the
Franchisor Indemnitees and to hold the Franchisor Indemnitees harmless.

(c) Ownership of the Marks. Developer acknowledges that Franchisor’s
Affiliate owns the Marks and that Developer is not granted the right under this Agreement to use
the Marks. Developer’s right to use the Marks arises solely from, and is limited to, Franchise
Agreements entered into between Developer and Franchisor with respect to each Restore Studio
operated in the Designated Area. Developer shall not use any Mark (or any abbreviation,
modification or colorable imitation) either (i) as part of any corporate, legal or other business
name associated with or created by Developer (or its Affiliates), except than in connection with
any legally required fictitious or assumed name filings; (i1) with any prefix, suffix or other
modifying words, any of Developer’s terms, designs or symbols; (iii) with the name or other
designation of the metropolitan area or city in which any of Developer’s Restore Studios are
located; or (iv) in any other manner (including any Internet related use such as an electronic media
identifier, for websites, web pages or domain names) not explicitly authorized in writing by
Franchisor. Developer may not at any time, whether during or after the Term, contest or assist
any other person or entity in contesting the validity or ownership of any of the Marks.

5. RESTRICTIVE COVENANTS.

(a) Confidential Information. Franchisor will disclose (or will cause to be
disclosed) parts of its Confidential Information to Developer solely for Developer’s use in
connection with this Agreement. Developer acknowledges that the Confidential Information is
proprietary and includes Franchisor’s trade secrets. During the Term and thereafter, Developer
(and its Owners) : (a) may not use the Confidential Information in any other business or capacity,
Developer acknowledging that such use is an unfair method of competition); (b) must strictly
maintain the confidentiality of the Confidential Information; (c¢) may not make unauthorized
copies nor permit unauthorized access to any portion of the Confidential Information disclosed in
written, electronic or other form; and (d) must implement all reasonable procedures Franchisor
prescribes from time to time to prevent unauthorized use or disclosure of the Confidential
Information, including entering into non-disclosure and/or non-competition agreements with
Developer’s officers, directors and managers that Franchisor prescribes, and Developer must
deliver such agreements to Franchisor. At the end of the Term, Developer (and its Owners) must
deliver to Franchisor all Confidential Information in their possession or control, except for such
information as Developer is permitted by Franchisor to retain pursuant to Franchise Agreements
then in effect. Developer’s restrictions on disclosure and use of Confidential Information do not
apply to information or techniques that are (or become) generally known in the altemative health and
wellness industry (exceptthrough Developer’s own disclosure).

(b) In-Term Covenants. Developer (and its Owners) covenant and agree that
during the Term, neither Developer nor any of its Owners, as applicable, will, without
Franchisor’s prior written consent (which consent may be withheld at Franchisor’s discretion),
either directly or indirectly, for itself or themselves, or through, on behalf of, or in conjunction
with, any Person or Entity:
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(1) Divert or attempt to divert any actual or prospective business or
customer of Restore Studios to any Competitive Business, by direct or indirect inducement or
otherwise.

(11) Do or perform, directly or indirectly, any other act injurious to or
prejudicial to the goodwill associated with the Marks and the System; or,

(ii1)  Own, maintain, operate, be employed by, engage in, franchise,
lease property to, advise, help, make loans to, or have any interest in, either directly or indirectly,
any Competitive Business or any business that grants licenses or franchises for any Competitive
Business.

(c) Information Exchange. All processes, ideas, concepts, advertising and
promotional materials, website pages and content, methods, techniques or materials used or
useful to a health and wellness business, whether or not constituting protectable intellectual
property (collectively, the “Materials’), that Developer creates, or that are created on its behalf,
in connection with the development or operation of its Studios must be promptly disclosed to
Franchisor. If Franchisor adopts any of such Materials as part of the System, or deems them to be
sufficiently related to Franchisor and its business to be considered proprietary, they will be
deemed to be Franchisor’s sole and exclusive property and deemed to be Works-made-for-Hire
(as such term is defined under Section 101 of the Copyright Act) for Franchisor, and to the extent
the Materials may for any reason not be considered a Work-made-for-Hire, Developer
irrevocably conveys, grants, transfers and assigns to Franchisor all rights, title and interest which
Developer may have now or in the future in and to the Materials. Developer agrees to sign
whatever assignment or other documents Franchisor requests, during and after the Term, to
evidence Franchisor’s ownership or to assist Franchisor in securing intellectual property rights in
the Materials, and Developer warrants that it will obtain all rights from any third party acting on
its behalf to comply with this provision.

6. DEVELOPER’S RIGHT TO TRANSFER.

(a) Transfer Subject to Approval. Developer’s rights and duties under this
Agreement are personal to Developer and its Owners. Accordingly, neither Developer nor any
of its Owners may effect or cause a Transfer without Franchisor’s prior written approval and
complying with the terms and conditions of this Section 6. Any Transfer without such written
approval or compliance constitutes a breach of this Agreement and is void and of no force or
effect. Developer may not under any circumstances directly or indirectly subfranchise or
sublicense any of its rights hereunder.

(b) Conditions for Approval. If Franchisor has not exercised its right of
first refusal under Section 6(e), Franchisor will not unreasonably withhold its approval of a
Transfer that meets all of the reasonable restrictions, requirements and conditions Franchisor
imposes on the Transfer, the transferor(s) and/or the transferee(s), including the following:
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(1) Developer (and its Owners and Affiliates) must be in compliance
with the provisions of this Agreement, all Franchise Agreements executed pursuant hereto and all
other agreements with Franchisor or any of its Affiliates;

(11) the proposed transferee and its owners must provide Franchisor on
a timely basis all information Franchisor requests; the transferee’s owners must be individuals
acting in their individual capacities who are of good character and reputation_and pass a
background check processed by Franchisor’s approved vendor; and the transferee and its
owners must have sufficient business experience, aptitude and financial resources, as determined
within Franchisor’s discretion, to develop Restore Studios pursuant to this Agreement, and must
otherwise meet Franchisor’s then-current standards for becoming a new developer;

(ii1))  the transferee (and its owners) must agree to be bound by all of the
provisions of this Agreement for the remainder of the Term;

(iv)  Developer must pay Franchisor its then-current standard transfer
fee, which may vary depending on whether the Transfer is of a controlling interest or a
non-controlling interest in Developer or the franchised business granted to Developer hereunder;

(v) Developer (and its Owners and Affiliates) must, except to the
extent limited or prohibited by applicable law, execute a general release, in form and substance
satisfactory to Franchisor, of any and all claims against Franchisor, its Affiliates and their
respective shareholders, members, managers, officers, directors, employees, agents, successors
and assigns;

(vi)  Franchisor must not have disapproved the material terms and
conditions of such Transfer (including price, terms of payment and financing) on the basis that
the terms are likely, in Franchisor’s reasonable judgment, to adversely affect the transferee’s
operation of Restore Studios or its compliance with its franchise agreements, any area
development agreements and any other agreements being transferred;

(vii) if Developer (or any of its Owners or Affiliates) finances any part
of the sale price of the transferred interest, Developer (and its Owners or Affiliates) must agree
that all obligations of the transferee, and security interests reserved by any of them in the assets
transferred, will be subordinate to the transferee’s obligations to pay all amounts due Franchisor
and its Affiliates and to otherwise comply with this Agreement, any Franchise Agreement being
transferred, or any franchise agreement to be executed by the transferee;

(viii) Developer (and its Owners) must execute a non-competition
covenant, in a form and substance satisfactory to Franchisor, in favor of Franchisor with the
transferee agreeing that for a period of two (2) years starting on the effective date of the Transfer,
Developer (and its Owners) will not directly or indirectly (such as through an Affiliate or a
member of his or her or their Immediate Families) own any legal or beneficial interest in, or
render services or give advice to: (i) any Competitive Business that is operating within the
Development Area; (i1) any Competitive Business that is operating within a five (5)-mile radius
of any Restore Studio in operation or under construction as of the effective date of such
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Transfer; or (iii) any entity that grants franchises, licenses or other interests to others to operate
any Competitive Business;

(ix)  Developer (and its Owners and Affiliates) must execute such other
documents and do such other things as Franchisor reasonably requires to protect its rights under
this Agreement, any Franchise Agreements and any other agreements being transferred.

(c) Effect of Approval. Franchisor’s approval of a Transfer does not
constitute: (1) a representation as to the fairness of the terms of any agreement or arrangement
between Developer (or its Owners) and the transferee or as to the prospects for success by the
transferee; (i) Franchisor’s release of Developer (and Developer’s Owners); (ii1) Franchisor’s
waiver of any claims against Developer (or Developer’s Owners); or (iv) Franchisor’s waiver of
its right to demand the transferee’s compliance with this Agreement. Any approval shall apply
only to the specific Transfer being proposed and shall not constitute Franchisor’s approval of, or
have any bearing on, any other proposed transfer.

(d)  Death or Disability of Developer. Upon the death or permanent disability
of Developer’s Operator (or a Owner of a controlling interest in Developer), the executor,
administrator, or other personal representative of such person shall Transfer his or her interest in
Developer to a third party approved by Franchisor in accordance with all of the applicable
provisions of Section 6 within a reasonable period of time, not to exceed nine (9) months from
the date of death or permanent disability.

(e) Franchisor’s Right of First Refusal. If Developer or any of its Owners
desires to Transfer the Development Rights for legal consideration (e.g., excluding gifts,
testamentary dispositions, etc.), Developer or such Owner(s) must obtain a bona fide, executed
written offer from a responsible and fully disclosed purchaser (which must contain a
confidentiality covenant by Developer and the prospective buyer to which Franchisor shall be an
intended third-party beneficiary) and must deliver immediately to Franchisor a complete and
accurate copy of such offer as well as any due diligence information Franchisor may request. If
the offeror proposes to buy any other property or rights from Developer (or any of its Owners or
Affiliates), as part of the bona fide offer, except than rights under area development and
franchise agreements for Restore Studios) , the proposal for such property or rights must be set
forth in a separate, contemporaneous offer that is fully disclosed to Franchisor, and the price and
terms of purchase offered to Developer or its Owners for the Transfer must reflect the bona fide
price offered therefor and not reflect any value for any other property or rights.

Franchisor has the option, exercisable by notice delivered to Developer or
its Owners (as applicable) within thirty (30) days from the date of delivery of a complete and
accurate copy of such bona fide offer to Franchisor (as well as having been provided the
requested due diligence information), to purchase such interest on the terms and conditions
contained in such offer, provided that:

(a) Franchisor may substitute cash for any form of payment proposed
in such offer;
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(b) —(b)-Franchisor’s credit shall be deemed equal to the credit of any
proposed purchaser;

(¢) ~e)-Franchisor shall have not less than ninety (90) days from the
option exercise date to consummate the transaction; and

(d)  —~d)-Franchisor shall not be required to pay deposits (such as
- earnest money) or to escrow funds prior to closing.

Franchisor has the right to investigate and analyze the business, assets and
liabilities and all other matters it deems necessary or desirable in order to make an informed
investment decision with respect to the fairness of the terms of purchase. Franchisor may
conduct such investigation and analysis in any manner it deems reasonably appropriate, and
Developer (and its Owners) must cooperate fully with Franchisor in connection therewith.

If Franchisor exercises its option to purchase, Franchisor is entitled to
purchase such interest subject to all representations and warranties, closing documents, releases,
non-competition covenants, indemnities and off-set rights, as Franchisor reasonably may require;
provided, however, that if Franchisor exercises its option as a result of a written offer reflected in
a fully negotiated definitive agreement with the proposed purchaser, Franchisor will not be
entitled to any additional representations, warranties, closing documents or indemnities that will
have a materially adverse effect on Developer’s rights and obligations under the definitive
agreement. If Franchisor does not exercise its option to purchase, then Developer (or its Owners,
as applicable) may complete the sale to such offeror pursuant to the exact terms of such offer,
subject to Franchisor’s approval of the Transfer as provided in Sections 6(a) and 6(b); provided,
however, that if the sale to such offeror is not completed within ninety (90) days after delivery of
such offer to Franchisor, or if there is a change in the terms of the offer, Developer must
promptly notify Franchisor no later than three (3) business days after the ninety-day period or
such change in terms, and Franchisor shall have an additional option to purchase (on the terms of
the revised offer, if any, and otherwise as set forth herein) during the thirty-day period following
Franchisor’s receipt of Developer’s notification of the expiration of the ninety-day period or the
material change to the terms of the offer.

49) Securities Offerings. Developer (and its Owners) shall not issue or sell,
or offer to issue or sell, any of its securities or any securities of any of its Affiliates, regardless of
the means by which such sale is conducted, whether directly or indirectly, or by operation of law
(including by merger, consolidation, reorganization or otherwise) without first obtaining
Franchisor’s prior written consent and complying with all of Developer’s requirements and
restrictions concerning use of information about Franchisor (and its Affiliates). Notwithstanding
the foregoing, Developer (and its Owners) shall not issue or sell its securities or the securities of
any of its Affiliates if: (1) such securities would be required to be registered pursuant to the
Securities Act of 1933, as amended; or (2) after such issuance or sale, Developer or such Affiliate
would be required to comply with the reporting and information requirements of the Securities
Exchange Act of 1934, as amended. Any memorandum or other communications circulated in
connection with any solicitation of offers to purchase that would require Franchisor’s prior
written consent to transfer or assign the Development Rights (through whatever form of
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transaction, including direct or indirect sales of assets or securities, operation of law, or
otherwise) is subject to Franchisor’s approval.

7. TERMINATION OF THE AGREEMENT.

The occurrence of any of the following events described in this Section 7 are
material breaches that will adversely and substantially affect the interests of Franchisor and be
deemed an Event of Default constituting just cause for exercising any of the remedies set forth
herein.

(a) Immediate Termination. This Agreement will automatically terminate
without notice, at Franchisor’s discretion, if: (i) Developer becomes insolvent by reason of its
inability to pay its debts as they mature; (i1) Developer is adjudicated bankrupt or insolvent; (iii)
Developer files a petition in bankruptcy, reorganization or similar proceeding under the
bankruptcy laws of the United States or has such a petition filed against Developer, which is not
discharged within thirty (30) days; (iv) a receiver or other custodian, permanent or temporary, is
appointed for its business, assets or property; (v) Developer requests the appointment of a
receiver or makes a general assignment for the benefit of creditors; (vi) a final judgment against
Developer in the amount of Twenty-Five Thousand and 00/100 U.S. Dollars ($25,000) or more
remains unsatisfied of record for thirty (30) days or longer; (vii) its bank accounts, property or
accounts receivable are attached; (viii) execution is levied against its business or property; (ix)
suit is filed to foreclose any lien or mortgage against any of its assets and such suit is not
dismissed within thirty (30) days; or (x) Developer voluntarily dissolves or liquidates or has a
petition filed for corporate or partnership dissolution and such petition is not dismissed within
thirty (30) days.

(b) Termination Upon Notice. In addition to Franchisor’s right to terminate
pursuant to other provisions of this Agreement or under Applicable Law, Franchisor may
terminate this Agreement, effective upon delivery of notice of termination to Developer, if
Developer or any of its Owners:

(1) fails to satisfy any of the requirements in the Development
Schedule, including any payment of the development fee, execution of any Franchise Agreement
or the opening and operating of the cumulative number of Studios required to be open and
operating in any Development Period as specified in Column F of the Development Schedule;

(11) makes or attempts to make an unauthorized Transfer or fails to
Transfer or the interest of a deceased or disabled Owner as required hereby;

(ii1))  makes any material misstatement or omission in connection with
acquiring the franchise or entering into this Agreement or in any other information, report or
summary provided to Franchisor at any time;
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(iv)  is convicted of, or pleads no contest to, a felony or other crime or
offense that Franchisor reasonably believes may adversely affect the System or the goodwill
associated with the Marks;

(v) makes any unauthorized use or disclosure of the Confidential
Information;

(vi)  fails to comply with Section 10(j) of this Agreement, or
Developer’s or any of Developer’s Owners’ assets, property, or interests are blocked under any
law, ordinance, or regulation relating to terrorist activities;

(vii) fails to comply with any other provision of this Agreement and
does not correct such failure within thirty (30) days after written notice of such failure to comply
is delivered to Developer;

(viii) is in breach of any Franchise Agreement such that Franchisor has
the right to terminate the Franchise Agreement, whether or not Franchisor elects to do so; or

(ix)  is in breach of any other agreement between Developer (or any of
its Affiliates) and Franchisor (or any of its Affiliates) such that Franchisor has a right to terminate
any such agreement, whether or not Franchisor elects to do so.

(¢) Franchisor’s Alternative Remedies Upon Developer’s Default. In
addition to, and without limiting, Franchisor’s other rights and remedies under this Agreement,
any other agreement or Applicable Law, upon the occurrence of any event giving rise to
Franchisor’s right to terminate this Agreement under the preceding Sections 7(a) and 7(b),
Franchisor may instead elect, at Franchisor’s sole option and upon providing Developer written
notice, to take any or all of the following actions without terminating this Agreement:

(1) temporarily or permanently modify the Development Schedule; or

(i)  temporarily or permanently reduce the size of the Development
Area, in which case the restrictions on Franchisor or Franchisor’s Affiliates under Section 1(b)
above will not apply in any geographic area removed from the preceding territorial boundaries.

8. EFFECT OF TERMINATION AND EXPIRATION.

(a) Continuing Obligations. All obligations under this Agreement, which
expressly or by their nature survive the expiration or termination of this Agreement, shall
continue in full force and effect until they are satisfied in full or by their nature expire.

(b) Post-Term_Covenants. For a period of two (2) years, starting on the
effective date of termination or expiration, Developer (and its Owners) shall not directly or
indirectly (such as through an Affiliate or through its or their Inmediate Families) shall own a
legal or beneficial interest in, or render services or give advice to: (i) any Competitive Business
operating within the Development Area; (ii) any Competitive Business operating within a radius
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of five (5) miles of any Restore Studio in operation or under construction on the effective date of
termination or expiration; or (iii) any entity that grants franchises or licenses interests to others to
operate any Competitive Business.

Developer (and each of its Owners) expressly acknowledge the possession
of skills and abilities of a general nature and other opportunities for exploiting such skills in
other ways, so that enforcement of the covenants contained in this Section (b) will not deprive
Developer (or its Owners) of their personal goodwill or ability to earn a living. If Developer (or
any of its Owners) fails or refuses to abide by any of the foregoing covenants and Franchisor
obtains enforcement in a judicial or arbitration proceeding, the obligations under the breached
covenant will be tolled during the period(s) of time that the covenant is breached that Franchisor
seeks to enforce it, and Developer’s obligations will continue in effect for a period of time
ending two (2) years after the date of the order enforcing the covenant.

9. GOVERNING LAW AND DISPUTE RESOLUTION.

(a) Arbitration. Franchisor and Developer agree that all controversies,
disputes, or claims between Franchisor and Franchisor’s Affiliates, and Franchisor’s and
Franchisor’s Affiliates’ respective shareholders, officers, directors, partners, members,
managers, agents, and/or employees, and Developer (and/or Developer’s Owners, guarantors,
Affiliates, and/or employees) arising out of or related to:

(1) this Agreement or any other agreement between Developer and
Franchisor or Developer’s or Franchisor’s respective Affiliates;

(1)  Franchisor’s relationship with Developer;

(ii1))  the scope and validity of this Agreement or any other agreement
between Developer and Franchisor or any provision of such agreements (including the validity
and scope of the arbitration obligations under this Section 9(a), which the parties acknowledge is
to be determined by arbitrators and not a court); or

(iv)  any System Standard;

must be submitted for binding arbitration, on demand of either party, to
the American Arbitration Association. There shall be one (1) arbitrator if the amount of the claim
is Five Hundred Thousand Dollars ($500,000) or less, or three (3) arbitrators if the amount of the
claim is more than Five Hundred Thousand Dollars ($500,000). If there is one (1) arbitrator, the
arbitrator shall be appointed by the American Arbitration Association (“AAA”). If there are
three (3) arbitrators, the claimant shall appoint one (1) arbitrator in its notice of arbitration and
statement of claim; the respondent shall appoint one (1) arbitrator in its statement of defense, and
the third arbitrator, who shall act as the Chairman, shall be appointed by the two (2) arbitrators
appointed by the parties within thirty (30) days of the appointment of the second arbitrator. If any
arbitrators are not appointed within these time periods, the AAA shall make the appointments.
The arbitration proceedings will be conducted, except as this Section 9(a) otherwise provides,
according to the then current commercial arbitration rules of the American Arbitration
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Association. All proceedings will be conducted at a suitable location chosen by the arbitrators in
the city in which Franchisor’s then current principal business address is located (currently,
Austin, Texas). All matters relating to arbitration will be governed by the Federal Arbitration Act
(9 US.C. §§ 1 et seq.). Except as expressly provided otherwise in the remainder of this
Section 9(a), judgment upon the arbitrators’ award may be entered in any court of competent
jurisdiction.

The arbitrators have the right to award or include in their award any relief
which they deem proper, including, without limitation, money damages (with interest on unpaid
amounts from the date due), specific performance, injunctive relief, and attorneys’ fees and
costs, provided that the arbitrators may not declare any Mark generic or otherwise invalid or,
except as expressly provided in Section 9(f) below, award any punitive or exemplary damages
against either party (Franchisor and Developer hereby waiving to the fullest extent permitted by
law, except as expressly provided in Section 9(f) below, any right to or claim for any punitive or
exemplary damages against the other). All aspects of the arbitration, including statements made
and documents produced within the arbitration, will be confidential in nature and will not be
admissible in any subsequent legal proceeding.

Except as expressly limited by Section 9(g) below, Franchisor and
Developer agree to be bound by the provisions of any limitation on the period of time in which
claims must be brought under Applicable Law or this Agreement, whichever expires earlier.
Franchisor and Developer further agree that, in any arbitration proceeding, each must submit or
file any claim which would constitute a compulsory counterclaim (as defined by Rule 13 of the
Federal Rules of Civil Procedure) within the same proceeding as the claim to which it relates.
Any claim which is not submitted or filed as required is forever barred. The arbitrators may not
consider any settlement discussions or offers that might have been made by either Developer or
Franchisor. Franchisor reserves the right, but has no obligation, to advance Developer’s share of
the costs of any arbitration proceeding in order for such arbitration proceeding to take place and
by doing so will not be deemed to have waived or relinquished its right to seek the recovery of
those costs in accordance with Section 9(e).

Franchisor and Developer agree that arbitration will be conducted on an
individual, not a class-wide, basis and that an arbitration proceeding between Franchisor and its
Affiliates, and Franchisor’s and their respective shareholders, members, partners, officers,
directors, managers, agents, and/or employees, and Developer (and/or Developer’s Owners,
guarantors, Affiliates, and/or employees) may not be consolidated with any other arbitration
proceeding between Franchisor and any other person. Notwithstanding the foregoing or anything
to the contrary in this Section 9(a) or Section 10(a), if any court or arbitrators determines that all
or any part of the preceding sentence is unenforceable with respect to a dispute that otherwise
would be subject to arbitration under this Section 9(a), then the parties agree that this arbitration
clause shall not apply to that dispute and that such dispute will be resolved in a judicial
proceeding in accordance with this Section 9 (excluding this Section 9(a)).

Except as expressly provided otherwise in the remainder of this Section 9,
despite Franchisor’s and Developer’s agreement to arbitrate, Franchisor and Developer each
have the right in a proper case to seek temporary restraining orders and temporary or preliminary
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injunctive relief from a court of competent jurisdiction; provided, however, that Franchisor and
Developer must contemporaneously submit their dispute for arbitration on the merits as provided
in this Section 9(a).

The provisions of this Section 9(a) are intended to benefit and bind certain
third-party non-signatories and will continue in full force and effect subsequent to and
notwithstanding this Agreement’s expiration or termination.

(b) Governing Law. All matters relating to arbitration will be governed by
the Federal Arbitration Act (9 U.S.C. §§ 1 et. seq.). Except to the extent governed by the Federal
Arbitration Act, the United States Trademark Act of 1946 (Lanham Act, 15 U.S.C. Sections
1051 et. seq.), or other Federal law, this Agreement and all claims arising from the relationship
between Franchisor and Developer shall be construed under the laws of the State of Texas;
provided that the foregoing shall not constitute a waiver of any of Developer’s rights under any
applicable franchise law of another state. Otherwise, in the event of any conflict of law, Texas law
will prevail, without regard to its conflicts of law principles. However, if any provision of this
Agreement is deemed to be unenforceable under Texas law, and if the Development Area is
located outside of Texas and such provision is deemed to be enforceable under the laws of the
state in which the Development Area (or its predominant part) is located, then the provision at
issue shall be construed under the laws of that state. Nothing in this Section 9(a) is intended to
subject this Agreement to any franchise or similar law, rule or regulation of the State of Texas to
which this Agreement otherwise would not be subject.

(c) Consent to Jurisdiction. Subject to Section 9(a) above and the provisions
below, Developer (and its Owners) irrevocably submit to the jurisdiction of the courts of Texas
in any suit, action or proceeding, arising out of or relating to this Agreement or any other dispute
between Developer and Franchisor. Developer irrevocably agrees that all claims related to any
suit, action or proceeding must be brought or defended therein, except with respect to matters
that are under the jurisdiction of the federal courts of the United States, which shall be brought or
defended in the Federal District Court sitting in Austin, Texas. Developer (and each of its
Owners) irrevocably waives, to the fullest extent permitted under law, the defense of an
inconvenient forum to the maintenance of such suit, action or proceeding and agrees that service
of process for purposes of any such suit, action or proceeding need not be personally served or
served within the State of Texas but may be served with the same effect as if Developer was
served within the State of Texas by certified mail or any other means permitted by law addressed
to Developer at the address set forth herein. Nothing contained herein shall affect Franchisor’s
right to bring a suit, action or proceeding in any other appropriate jurisdiction, including any suit,
action or proceeding brought by Franchisor to enforce any arbitration order or award or judgment
against Developer entered by a state or federal court.

(d) Injunctive Relief. Franchisor may obtain in any court of competent
jurisdiction any injunctive or emergency relief, including temporary restraining orders and
preliminary injunctions, against conduct or threatened conduct for which no adequate remedy at
law may be available or which may cause Franchisor irreparable harm. Franchisor may obtain
such injunctive relief without bond. In addition to such other relief that may be available at equity
or law, Developer’s sole remedy in the event of the entry of such injunction is limited to
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dissolution of the injunction, if warranted upon hearing duly held. Developer expressly waives all
claims for damages by reason of the wrongful issuance of any such injunction being expressly
waived. Developer (and each of its Owners) acknowledges that any violation of Section 6 or
Section 9 would result in irreparable injury to Franchisor for which no adequate remedy at law
may be available. Accordingly, Developer (and each of its Owners) consents to the issuance of an
injunction prohibiting any conduct in violation of Section 6 and Section 9 and agrees that the
existence of any claim that Developer (or any of its Owners) may have against Franchisor,
whether arising from this Agreement, shall not constitute a defense to the enforcement of these
Sections.

(e) Attorneys’ Fees. If Franchisor incurs costs and expenses due to
Developer’s failure to pay when due amounts owed to Franchisor, to submit when due any
reports, information, or supporting records, or otherwise to comply with this Agreement,
Developer agrees, whether or not Franchisor initiates a formal legal proceeding, to reimburse
Franchisor for all of the costs and expenses that Franchisor incurs, including, without limitation,
reasonable accounting, attorneys’, arbitrators’, and related fees.

® Waiver of Punitive Damages and Jury Trial. Except for Developer’s
obligation to indemnify Franchisor for third party claims under Section 4(b), Developer’s failure
to comply with its non-competition and confidentiality obligations under Sections 5(a) and 5(b),
and except for punitive damages available to either party under Federal law, Franchisor and
Developer (and its Owners) expressly waives, to the fullest extent permitted by law, any right to
or claim for punitive or exemplary damages against the other. Additionally, Developer (and each
of its Owners) waives to the fullest extent permitted by applicable law, the right to recover
consequential damages (including lost future profits) for any claim directly or indirectly arising
from or relating to this Agreement, including the termination of this Agreement.

Developer agrees that, for the Restore Hyper Wellness network to function
properly, Franchisor should not be burdened with the costs of litigating network-wide disputes.
Accordingly, any disagreement between Developer (and Developer’s Owners) and Franchisor
(and its Affiliates) shall be considered unique as to its facts and shall not be brought as a class
action. Developer (and each of its Owners) expressly waives any right to proceed against
Franchisor (or any of its shareholders, members, managers, Affiliates, officers, directors,
employees, agents, successors and assigns) by way of a class, a multi-plaintiff, consolidated or
collective action. In any legal action between the Parties, the presiding court shall not be
precluded from independently determining the issues or claims in question, regardless of the
similarity of issues in any other legal action involving Franchisor and any other developer or
franchisee. Each Party expressly waives the right to claim that a prior disposition of the same or
similar issues precludes such independent determination.

THE PARTIES AGREE THAT IN THE EVENT ANY LEGAL
ACTION IS FILED IN CONNECTION WITH THIS AGREEMENT, SUCH ACTION
SHALL BE TRIED TO THE COURT SITTING WITHOUT A JURY, AND ALL
PARTIES HERETO EXPRESSLY WAIVE ANY RIGHT TO HAVE ANY ACTION
TRIED BY JURY.
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(g) Limitation of Claims. Except for claims arising from Developer’s
non-payment or underpayment of amounts Developer owes Franchisor, any and all claims arising
out of or relating to this Agreement or Franchisor’s relationship with Developer will be barred
unless a judicial or arbitration proceeding is commenced within eighteen (18) months from the
date on which the party asserting the claim knew or should have known of the facts giving rise to
the claims.

(h) Limited Liability for Franchisor’s Related Parties. Developer agrees
that no past, present or future director, officer, manager, employee, incorporator, member,
partner, shareholder, subsidiary, Affiliate, owner, entity under common control, ownership or
management, vendor, service provider, agent, attorney or representative of Franchisor’s will have
any liability for (i) any of Franchisor’s obligations or liabilities relating to or arising from this
agreement; (ii) any claim against Franchisor based on, in respect of, or by reason of, the
relationship between Franchisor and Developer, or (iii) any claim against Franchisor based on
any alleged unlawful act or omission of Franchisor.

(i) Covenant of Good Faith. If Applicable Law implies a covenant of good
faith and fair dealing in this Agreement, the Parties hereto agree that the covenant will not imply
any rights or obligations that are inconsistent with a fair construction of the terms of this
Agreement. Additionally, if Applicable Law will imply the covenant, Developer agrees that: (i)
this Agreement (and the relationship of the Parties hereto that is inherent in this Agreement)
grants Franchisor the judgement to make decisions, take actions and/or refrain from taking
actions not inconsistent with Franchisor’s explicit rights and obligations under this Agreement
that may favorably or adversely affect Developer’s interests; (ii) any judgement Franchisor
exercises will be based on Franchisor’s assessment of Franchisor’s own interests and balancing
those interests against the interests of Franchisor’s developers generally, and specifically without
considering Developer’s individual interests of the individuals interests of any other particular
developer; (iii) Franchisor will have no liability to Developer for the exercise of Franchisor’s
judgment in this manner, so long as the judgment is not exercised in bad faith; and (iv) in the
absence of bad faith, no trier of fact in any arbitration or litigation will substitute its judgment for
Franchisor’s judgment so exercised.

1)) Multiple Forms of Agreement. Developer acknowledges and agrees that
there may be more than one from of Multi-Unit Development Agreement in effect between
Franchisor and Franchisor’s various Restore Studio developers; those other agreements may
contain provisions that may be materially different from the provisions contained in this
Agreement; and Developer is not entitled to rely on any provisions of any other agreement with
other Restore Studio developers whether to establish course of dealing, waiver, or estoppel, or
for any other purpose.

10. MISCELLANEOUS.

(a) Severability and Substitution of Provisions. Every part of this

Agreement shall be considered severable. If for any reason any part of this Agreement is held to

be invalid, that determination shall not impair the other parts of this Agreement. If any covenant

herein, which restricts competitive activity, is deemed unenforceable by virtue of its scope or in
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terms of geographic area, type of business activity prohibited or length of time, but could be
rendered enforceable by reducing any part or all of it, Developer and Franchisor expressly agree
that the covenant will be enforced to the fullest extent permissible under applicable law and
public policy.

If any applicable law requires a greater prior notice of the termination than
is required hereunder, a different standard of “good cause” to terminate this Agreement or the
taking of some other action not required hereunder, the prior notice, the “good cause” standard or
the other action required by such law shall be substituted for the comparable provisions hereof
and govern the Parties’ obligations under this Agreement. If any provision of this Agreement is
deemed to be invalid or unenforceable under applicable law, Franchisor has the right, in its sole
discretion, to modify such invalid or unenforceable provision to the extent required to make it
valid and enforceable.

(b)  Waiver of Obligations. Developer and Franchisor may by written
instrument unilaterally waive or reduce any obligation of the other under this Agreement. Any
such waiver granted shall be without prejudice to any other rights the waiving party may have, will
be subject to continuing review by such party and may be revoked, in such party’s sole discretion,
at any time and for any reason, effective upon delivery to the other party of ten (10) days’ prior
notice. Neither Party shall be deemed to have waived any right reserved by this Agreement or be
deemed to have modified this Agreement by virtue of any custom or practice of the Parties at
variance with the terms of this Agreement.

(c) Exercise of Rights. Except as otherwise expressly provided herein, the
rights of Franchisor and Developer hereunder are cumulative and no exercise or enforcement by
Franchisor or Developer of any right or remedy hereunder shall preclude the exercise or
enforcement by Franchisor or Developer of any other right or remedy hereunder, which
Franchisor or Developer is entitled to enforce by applicable law. Notwithstanding the foregoing,
and except as otherwise prohibited or limited by applicable law, any Party’s failure, neglect, or
delay to assert any breach or violation of any legal or equitable right arising from or in
connection with this Agreement, shall constitute a waiver of such right and shall preclude the
exercise or enforcement of any legal or equitable remedy arising therefrom, unless written notice
specifying such breach or violation is provided to the other party within twenty-four (24) months
after the later of: (i) the date of such breach or violation; or (ii) the date of discovery of the facts
(or the date the facts could have been discovered, using reasonable diligence) giving rise to such
breach or violation.

(d) Successors and Assigns. This Agreement is binding on the Parties hereto
and their respective executors, administrators, heirs and permitted successors and assigns. This
Agreement is fully transferable and assignable by Franchisor, whether by operation of law or
otherwise (without notice to or approval by Developer), and shall inure to the benefit of any
transferee or other legal successor to its interest herein.

(e) Limitation on Damages. Except with respect to its obligations regarding
use of the Marks in Section 4 and the Confidential Information in Section 5(a), Franchisor and
Developer (and Developer’s Owners) each waives, to the fullest extent permitted by law, any
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right to or claim for any punitive or exemplary damages against the other. Developer (and each
of its Owners) expressly waives, to the fullest extent permitted by applicable law, the right to
recover consequential damages (including lost future profits) for any claim directly or indirectly
arising from or relating to this Agreement.

® Construction. The language of this Agreement shall be construed
according to its fair meaning and not strictly against any party. The introduction, personal
guarantees, appendix, exhibits and riders (if any) to this Agreement are a part of this Agreement,
which constitutes the entire agreement of the parties with respect to the subject matter hereof.
Except as otherwise expressly provided herein, there are no other oral or written agreements,
understandings, representations or statements between Franchisor and Developer relating to the
subject matter of this Agreement, other than Franchisor’s franchise disclosure document, that
either party may or does rely on or that will have any force or effect. Nothing in this Agreement
is intended or shall be deemed to confer any rights or remedies on any person or legal entity not a
party hereto. For the avoidance of doubt, nothing in this Agreement or in any related agreement
is intended to disclaim the express-representations Franchisor made in the franchise disclosure
document furnished to Developer. This Agreement shall not be modified except by written
agreement signed by both parties. Time is of the essence in this Agreement.

To facilitate the execution of this Agreement by geographically separated
parties, it may be executed in two or more counterparts, all of which shall constitute one
agreement. The execution by one party of any counterpart shall be sufficient execution by that
party whether or not the same counterpart has been executed by any other party. This Agreement
shall become effective when each party has signed at least one counterpart. All facsimile and
scanned executions shall be treated as originals for all purposes.

Developer agrees that the electronic signatures or digital signatures (each an
“e-Signature”) of any party to this Agreement shall have the same force and effect as manual
signatures of such party and such e-Signature shall not be denied legal effect or enforceability
solely because it is in electronic form or an electronic record was used in its formation. The
parties agree that an e-Signature of either party is intended to: (i) authenticate the signature, (ii)
represent the party’s intent to sign, and (iii) constitute a record established and maintained in the
ordinary course of business and an original written record when printed from electronic files.
Each party agrees not to contest the admissibility or enforceability of either party’s e-Signature.
For the purposes of this Agreement, e-signature means, without limitation, an electronic act or
acknowledgement (e.g., clicking an “I Accept” or similar button), sound, symbol (digitized
signature block), or process attached to or logically associated with a record and executed or
adopted by a person with the intent to sign the record.

The headings of the Sections are for convenience only and do not limit or
construe their contents. The term “including” shall be construed to include the words “without
limitation.” The term “Developer” is applicable to one or more persons, a corporation, limited
liability company or a partnership and its Owners, as the case may be. If two or more persons are
at any time Developer hereunder, whether as partners, joint venturers or otherwise, their
obligations and liabilities to Franchisor shall be joint and several. References to a controlling
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interest in an entity shall mean more than fifty percent (50%) of the equity or voting control of
such entity.

(4] Approvals and Consents. Whenever this Agreement requires the prior
approval or consent of either party, the other party shall make written request therefor, and such
approval or consent shall be obtained in an unequivocal writing before proceeding; provided,
however, that unless specified otherwise in this Agreement, such party may withhold approval or
consent for any good faith reason. Furthermore, unless specified otherwise in this Agreement, no
such approval or consent shall be deemed to constitute a warranty or representation of any kind,
express or implied, and the approving or consenting party shall have no responsibility, liability or
obligation arising therefrom.

(h) Notices. All notices, requests and reports permitted or required to be made
by the provisions of this Agreement shall be in writing and shall be deemed delivered: (i) at the
time delivered by hand to the recipient party or any officer, director or partner of the recipient
party; (ii) one (A) business day after transmission by facsimile, or other electronic system, if the
sender has confirmation of successful transmission, or the same day it is sent by facsimile or
email if the sender has a confirmation of receipt on that same day; (iii) one (1) business day after
being placed in the hands of a commercial courier service for guaranteed overnight delivery; or
(iv) five (5) business days after placement in the United States Mail by Registered or Certified
Mail, Return Receipt Requested, postage prepaid. All notices to Franchisor must include a copy
to its General Counsel and its Chief Executive Officer to be effective. Such notices, requests and
reports shall be sent to the addresses identified in this Agreement unless and until a different
address has been designated by appropriate written notice to the other party.

(i) Receipt of Franchise Disclosure Document and Agreement. Developer
acknowledges having received Franchisor’s franchise disclosure document and this Agreement,

with all blanks completed, within the time periods required by applicable law.

Gg) Compliance with Anti-Terrorism and Other Laws. Developer and
Developer’s Owners agree to comply, and to assist Franchisor to the fullest extent possible in
Franchisor’s efforts to comply, with all applicable legislation, laws, regulations, rules,
ordinances, administrative orders, decrees and policies of any court, arbiter, government,
governmental agency, department, or similar organization that are in effect from time to time
pertaining to: (a) the various anti-terrorism, economic sanctions, and anti-money laundering and
narco-trafficking laws, regulations, orders, decrees and guidelines of the U.S. Department of the
Treasury’s Office of Foreign Assets Control, (b) the USA PATRIOT Act (Title III of Pub. L.
107-56, signed into law October 26, 2001), as amended, (c) the provisions of United States
Executive Order 13224, (d) the U.S. Prevention of Corruption Act 1988, (e) the U. S. Foreign
Corrupt Practices Act, 15 U.S.C. Section 78dd-2, (e) relevant multilateral measures such as the
OECD Convention on Combating Bribery of Foreign Public Officials in International Business
Transactions and the UN Convention Against Corruption, (f) bribery and anti-corruption laws,
(g) the laws against money laundering, and (h) the laws against facilitating or supporting persons
who conspire to commit these and other crimes against any person or government. Developer
immediately shall notify Franchisor in writing if a potential violation of any of the foregoing
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legislation, laws, regulations, rules, ordinances, administrative orders, decrees and/or policies has
occurred or is suspected to have occurred. Developer immediately shall provide Franchisor with
copies of any communication to or from any such agency, government, or commission that
relates to or affects this Agreement, the Restore Studios developed hereunder, or the Marks. Any
failure to comply with this Section by Developer or Developer’s Owners, or any blocking of
Developer’s or Developer’s Owners’ assets under any of such laws, legislation, regulations,
orders, decrees and/or policies shall constitute good cause for immediate termination of this
Agreement, as provided in Section 7(b) above.

IN WITNESS WHEREQOF, the parties have executed and delivered this Agreement as
of [ | (the “Effective Date”).

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC, ,
a Texas limited liability company a
By: By:
Name: James Donnelly Name:
Title:  Chief Executive Officer Title:
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APPENDIX A
DEFINITIONS

Certain initially capitalized terms used in this Agreement are defined in this Appendix A.
Other terms are defined elsewhere in this Agreement in the context in which they arise. The
defined terms may be used in the singular or plural or in varying tenses or forms, but such
variations shall not affect their defined meaning so long as they are written with initial capital
letters.

“Affiliate” means, with respect to a named Person, any Person that is controlled by,
controlling or under common control with the named Person. The term “control” means the
possession, directly or indirectly, of the power to direct or cause the direction of the management
and policies of an entity, whether through ownership of voting securities, by contract or
otherwise.

“Applicable Law” means any Federal, state, and local laws, ordinances, and codes,
together with all rules, regulations, policies, and guidelines related thereto, applicable to the
Franchisor, Developer, its Owners or the subject matter of this Agreement, including the
development, construction and/or operation of the Studio including all laws and regulations
related to the provision of certain healthcare services.

“Competitive Business” means any establishment for which cryotherapy and other
services authorized for Restore Studios individually or collectively constitute, or (if a new
business) is reasonably expected to constitute, 20% or more of the total revenues of such
establishment in the trailing 12 months or the next 12 months, as applicable, and any other
establishment that is the same as or substantially similar to a Restore Studio, including any
health care facility, wellness facility, healing arts business, medical spa or day spa or chain of
health care facilities, wellness facilities, healing arts businesses, medical spas or day spas.
Restrictions in this Agreement on competitive activities do not apply to: (a) the ownership or
operation of other Restore Studios that are licensed or franchised by Franchisor or any of its
Affiliates; or (b) the ownership of shares of a class of securities that are listed on a public stock
exchange or traded on the over-the-counter market and that represent less than five percent (5%)
of that class of securities.

“Confidential Information” means Franchisor’s proprietary and confidential
information relating to the development and operation of Restore Studios, including: (1) all
information contained in the Manuals; (2) site selection criteria for Restore Studios and plans and
specifications for the development of Restore Studios; (3) sales, marketing and advertising
programs and techniques for Restore Studios; (4) identity of suppliers and knowledge of
specifications, processes, procedures and equipment, and pricing for authorized equipment,
materials and supplies; (5) knowledge of operating results and financial performance of Restore
Studios, other than Restore Studios Developer owns; (6) methods of training and management
relating to Restore Studios; (7) computer systems and software programs used or useful in
Restore Studios; and (8) any and all other information which is provided to Developer that is
designated orally or in writing as proprietary or confidential or by its nature would reasonably be
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APPENDIX A
(Continued)

understood to be proprietary or confidential regardless of whether such information is
specifically designated as proprietary or confidential.

“Developer” is defined in Exhibit A.
“Development Area” is defined in Exhibit A.

“Development Period” means each period of the Development Schedule, as described in.
Exhibit A.

“Development Schedule” means any and all obligations of Developer under Section 5 of
Exhibit A.

“Entity” means a business entity, including a corporation, limited liability company,
general or limited partnership, limited liability partnership or any other type of legal entity.

“Event of Default” is defined in Section 7.

“Franchisor” means Restore Franchising, LLC., a Texas limited liability company, with
its principal place of business located at 3601 South Congress, Suite C-200, Austin, Texas
78704.

“Franchisor Indemnitees” means Franchisor, its Affiliates and each of their respective
Affiliates, shareholders, members, managers, directors, partners, officers, employees, agents,
successors and assignees.

“Immediate Family” means spouse, parents, brothers, sisters and children, whether
natural or adopted.

“Manuals” means Franchisor’s operations and training manuals, and any other written
directives related to the System, in whatever form and provided in whatever manner, as the same
may be periodically amended and revised by Franchisor at its sole option, including the System
Standards, all bulletins, supplements and ancillary and additional manuals and directives
established by Franchisor from time to time.

“Marks” means the Restore Hyper Wellness trademarks and service marks and such other
registered and unregistered trademarks, trade names, service marks, logos, slogans, emblems and
other indicia of origin as are now designated, and may hereafter be designated, by Franchisor in
writing for use in connection with the System.

“Operator” means the individual Developer so designates in Exhibit B and any
replacement thereof approved by Franchisor.

“Owner” means any person holding a direct or indirect ownership interest (whether of
record, beneficially, or otherwise) or voting rights in Developer (or a transferee of this
Agreement and the Restore Studios developed hereunder or an ownership interest in Developer),
including, without limitation, any person who has a direct or indirect interest in Developer (or a
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APPENDIX A
(Continued)

transferee), this Agreement, the development rights granted hereunder, or the Restore Studio
Studios developed hereunder and any person who has any other legal or equitable interest, or the
power to vest in himself or herself any legal or equitable interest, in their revenue, profits, rights,
or assets.

“Person” means any natural person or Entity.

“System” means the distinctive and proprietary marks and trade dress, presentation styles
and services, know-how, methods of operation, identification, décor, furnishings, equipment,
training, service, technology, marketing, advertising, promotion and development that Franchisor
may designate in written or electronic form or through usage from time to time that define and
distinguish a Restore Studio, including (1) plans and specifications for interior and exterior signs,
designs, layouts and color schemes; (2) methods, techniques, formats, systems, strategies,
specifications, procedures, information, trade secrets, sales and marketing programs; (3) methods
of business operations and management; (4) System Standards; (5) the Manuals; and (6)
knowledge and experience regarding the operation and franchising of Restore Studios.

“System Standards” means the standards, requirements, specifications, techniques,
methods, policies and procedures of the System and for the development and operation of
Restore Studios, as set forth in the Manuals or otherwise specified by Franchisor in writing and
as may be amended by Franchisor from time to time.

“Transfer” means the direct or indirect sale, assignment, transfer, exchange, conversion,
license, sublicense, lease, sublease, mortgage, pledge, collateral assignment, grant of a security,
collateral or conditional interest or other encumbrance in or on, or other disposition, whether
voluntary, involuntary, by operation of law or otherwise, of this Agreement, any interest in or
right under this Agreement, any form of legal or beneficial ownership interest in Developer, or
any form of ownership interest or right to participate in or receive the benefit of the assets,
revenues, income or profits of its Restore Studio, or any one or more other acts or events not
covered by the foregoing that Franchisor reasonably determines to be a form of direct or indirect
transfer, including: (1) any transfer, redemption or issuance of a legal or beneficial ownership
interest in the capital stock of, a membership interest in, or a partnership interest in, Developer or
of any interest convertible into or exchangeable for capital stock of, a membership interest in or a
partnership interest in, Developer; (2) any merger or consolidation between Developer and
another entity, whether or not Developer is the surviving entity, or any conversion of Developer
from one form of legal entity into another form of legal entity, or any sale, exchange,
encumbrance or other disposition of Developer’s assets; (3) any transfer in connection with or as
a result of a divorce, dissolution of marriage or similar proceeding or a property settlement or
legal separation agreement in the context of a divorce, dissolution of marriage or similar
proceeding, an insolvency, bankruptcy or assignment for benefit of creditors, a judgment, a
corporate, limited liability company or partnership dissolution or otherwise by operation of law;
(4) any transfer by gift, declaration of trust, transfer in trust, revocation of trust, trustee
succession, trust termination, discretionary or mandatory trust distribution, occurrence of any
event (e.g., death of a person) that affects or ripens the rights of contingent beneficiaries,
exercise of a power of appointment, exercise of a withdrawal right, adjudication of any Owner as
legally disabled, or upon or after the death of any of Developer’s Owners by will or the laws of

3
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APPENDIX A
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intestate succession or otherwise; or (5) any foreclosure upon its Studio or the transfer, surrender
or loss by Developer of possession, control or management of its Studio.

2024 Multi-Unit Development Agreement
ACTIVE 693837667v1
ACTIVE 686124739v4




EXHIBIT A

PRINCIPAL TERMS

1. Franchisor. Restore Franchising, LLC, a Texas limited liability company, with its
principal place of business as of the Effective Date located at 3601 South Congress Ave., Suite
C-200, Austin, Texas 78704.

2. Developer. The Developer is , a(n)
, formed wunder the laws of the state of

, whose principal address is:

3. Expiration Date. The expiration date is the latest date specified in Column C of

the Development Schedule set forth in Section 5 below.

4. Development Area. The Development Area is the geographic area or areas listed
below as named and depicted on the map attached hereto as Exhibit A-1:

Ao : ce—le re—prrpese—hereslpetvithstandine apelities
reorganization—or—change—to—such—boundaries—or—regions—Any street boundaries shall be
deemed to end at the street center line unless otherwise specified above. If there is any discrepancy
between the description of the Development Area and the map, the description prevails.

Franchisor will identify the Development Area based on third-party trade area mapping
and site analytics software solutions. In limited circumstances as Franchisor determines
appropriate in its sole discretion, Franchisor may adjust a trade area based on various
factors, including population density, average household income, drive-time proximity and
traffic patterns, and proximity to other healthy active lifestyle and wellness concepts. If
Franchisor adjusts a trade area that removes a future undeveloped territory from the

Development Area, Franchisor will (a) provide Developer with notice as soon as reasonably

practicable and (b) issue Developer a refund of the Development Fees equal to the portion
of the initial franchise fees Developer paid for the undeveloped territory removed from the
Development Area.

5. Development Schedule. Developer must timely comply with all of its obligations
in the Development Schedule set forth below. Developer shall: (1) on or before the
Commencement Date of each Development Period duly execute and deliver each of the
Franchise Agreements required for such Development Period as specified in Column D of the

ACTIVE 686124739v4
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EXHIBIT A
(Continued)

Development Schedule, and (2) on or before the date that is seven (7) calendar days after
Commencement Date of each Development Period pay the Development Fee specified in
Column E of the Development Schedule. Time is of the essence of this Agreement and any
requests by Developer to extend such obligation may be granted at Franchisor’s sole discretion.

DEVELOPMENT
SCHEDULE
F
Cumulative Number
C of Restore Studios To
Development D Be Open and

A B Period Required Number E Operating by the
Development | Commencement Expiration of Franchise Development Development Period

Period Date Date Agreement(s) Fees Expiration Date

6. Development Fee.

(a) The Development Fee consists of a portion (or all) of the initial franchise
fees for the Studios to be developed in the relevant Development Period, as described in
subsection (b) below. The amount of the franchise fees will vary depending on the number of
Studios to be developed as described in subsection (c) below.

(b) Developer shall pay Franchisor the Development Fee in multipleone or
more installments that correspond with each of the Development Periods as follows: (a) within
seven (7) calendar days after the Effective Date, Developer must pay Franchisor (i) the sum of
the full initial franchise fees for the Restore Studios to be developed during the first
Development Period and (i1) Fifty Percent (50%) of the sum of the initial franchise fees for the
remaining Restore Studios to be developed under the Development Schedule; and (b) within
seven (7) calendar days after the start of the second and each subsequent Development Period,
Developer must pay Franchisor the remaining Fifty Percent (50%) of the initial franchise fees
due and owing for the Restore Studios scheduled to be developed during that Development
Period. However, if 20 or more Restore Studios are to be developed, the Development Fee due
and owing within seven (7) calendar days after the Effective Date will be equal to the full initial
franchise fees for all Restore Studios to be developed under the Development Schedule.
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(c) The amount of each initial franchise fee depends on the number of Studios
to be developed by Developer, as follows:

i. For 3-4 Restore Studios - $42,000 per Studio.

ii. For 5-9 Restore Studios - $40,000 per Studio.

iii. For 10-19 Restore Studios - $35,000 per Studio.

iv. For 20+ Restore Studios - $20,000 per Studio.

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC, ,
a Texas limited liability company a
By: By:
Name: James Donnelly Print Name:
Title: Chief Executive Officer Title:
3
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EXHIBIT A-1

MAP OF DEVELOPMENT AREA

(attach)
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EXHIBIT B

DEVELOPER AND ITS OWNERS

1. Operator. The name and home address of the Operator is as follows:

2. Entity Specific Details.

Entity Name:

Entity Form:

Entity Domicile:

Date of Formation:

Entity Business Address:

3. Owners and Authorized Signers. Developer and its Owners each represents and warrants
that the following is a complete and accurate list of all Owners of Developer, including
the full name and mailing address of each Owner, and fully describes the nature and extent
of each Owner’s interest in Developer. Developer and each Owner as to his/her
ownership interest, represent and warrant that each Owner is the sole and exclusive legal
and beneficial owner of his/her ownership interest in Developer, free and clear of all
liens, restrictions, agreements and encumbrances of any kind or nature, other than those
required or permitted by this Agreement.

(a) Name of Owner and Authorized Signer #1:

Title of Authorized Signer #1:
Ownership % of Authorized Signer #1: %
Address of Authorized Signer #1:

Phone No. of Authorized Signer #1:
Preferred Email of Authorized Signer #1:
Signature:

ACTIVE 686124739v4
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EXHIBIT B
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(b) Name of Owner and Authorized Signer #2:
Title of Authorized Signer #2:

Ownership % of Authorized Signer #2: %
Address of Authorized Signer #2:

Phone No. of Authorized Signer #2:

Preferred Email of Authorized Signer #2:

Signature:

(©) Name of Owner and Authorized Signer #3:

Title of Authorized Signer #3:

Ownership % of Authorized Signer #3: %
Address of Authorized Signer #3:

Phone No. of Authorized Signer #3:

Preferred Email of Authorized Signer #3:

Signature:

DEVELOPER

Name:

Title:
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EXHIBIT C

PERSONAL GUARANTY

In consideration of, and as an inducement to, the execution of the Restore, LLC Area
Development Agreement dated as of , (as amended, revised or
supplemented from time to time the “Agreement’) by and between RESTORE FRANCHISING,
LLC (“Franchisor”), and (“Developer”), each of the
undersigned hereby personally and unconditionally: (1) guarantees to Franchisor and its
successors and assigns, for the term of the Agreement and thereafter as provided in the
Agreement, that Developer shall punctually pay and perform each and every undertaking,
agreement and covenant set forth in the Agreement (and any amendments) and that each and
every representation of Developer made in connection with the Agreement (and any
amendments) are true, correct and complete in all respects at and as of the time given; and
(2) agrees personally to be bound by each and every provision in the Agreement (and any
amendments), including Section 5 and 8.02 thereof.

Each of the undersigned waives: (a) acceptance and notice of acceptance by Franchisor of
the foregoing undertakings; (b) notice of demand for payment of any indebtedness or
nonperformance of any obligations hereby guaranteed; (c) protest and notice of default to any
party with respect to the indebtedness or nonperformance of any obligations hereby guaranteed,
(d) any right that the undersigned may have to require that an action be brought against Developer
or any other person as a condition of liability; (e) notice of any amendment to the Agreement; and
(f) any and all other notices and legal or equitable defenses to which that the undersigned may be
entitled.

Each of the undersigned consents and agrees that: (i) that the undersigned’s direct and
immediate liability under this guaranty shall be joint and several; (ii) that the undersigned shall
render any payment or performance required under the Agreement upon demand if Developer
fails or refuses to do so punctually; such liability shall not be contingent or conditioned upon
pursuit by Franchisor of any remedies against Developer or any other person; and (iv) such
liability shall not be diminished, relieved or otherwise affected by any extension of time, credit or
other indulgence which Franchisor may from time to time grant to Developer or to any other
person including the acceptance of any partial payment or performance or the compromise or
release of any claims, none of which shall in any way modify or amend this guaranty, which shall
be continuing and irrevocable until satisfied in full.

This Guaranty shall be construed under the laws of Texas without regard to its conflicts
of law principles. Each of the undersigned irrevocably submits to the jurisdiction of the courts of
the State of Texas in any suit, action or proceeding, arising out of or relating to this Guaranty,
and irrevocably agrees that all claims in respect of any such suit, action or proceeding must be
brought and/or defended therein except with respect to matters that are under the jurisdiction of
the Federal Courts of the United States, which shall be brought and/or defended in the Federal
District Court sitting in Austin, Texas. Each of the undersigned irrevocably waives, to the fullest
extent they may lawfully do so, the defense of an inconvenient forum to the maintenance of such
suit, action or proceeding and agrees that service of process for purposes of any such suit, action
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or proceeding need not be personally served or served within the State of Texas but may be
served with the same effect as if they were served within the State of Texas, by certified mail or
any other means permitted by law addressed to the undersigned at the address set forth herein.
Nothing contained herein shall affect Franchisor’s right to bring a suit, action or proceeding in any
other appropriate jurisdiction, including any suit, action or proceeding brought by Franchisor to
enforce any judgment against the undersigned entered by a State or Federal Court. In any judicial
proceeding if Franchisor files an action to enforce the terms of the Guaranty and prevails, the
undersigned agree to reimburse Franchisor for all of its expenses, including reasonable
accounting, paralegal, expert witness and attorneys’ fees.

Furthermore, the undersigned agree that any legal action in connection with this
Agreement shall be tried to the court sitting without a jury, and the undersigned hereto
waive any right to have any action tried by jury.

IN WITNESS WHEREOF, each of the undersigned has hereunto affixed his/her
signature as of the day of ,

GUARANTOR(S)

(Signature)

(Print Name)

(Signature)

(Print Name)

(Signature)

(Print Name)

(Signature)

(Print Name)
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EXHIBIT D TO THE FRANCHISE DISCLOSURE DOCUMENT

LIST OF CURRENT FRANCHISEES AS OF DECEMBER 31, 20223

D-1
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EXHIBIT E TO THE FRANCHISE DISCLOSURE DOCUMENT

LIST OF FRANCHISEES WHO LEFT THE SYSTEM IN 20223

E-1
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EXHIBIT F TO THE FRANCHISE DISCLOSURE DOCUMENT

MANUAL
TABLE OF CONTENTS

757 Pages Total

1. INTRODUCTION (89 pages)

Confidential Disclosure Agreement (1 page)

Legal Disclaimer; Employment Disclaimer (1 page)
Franchise Model (2 pages)
FheRestore-OperationManual--page)

Our History (1 page)

Our Mission, Our Values (1 page)

The Restore Ethos (1 page)

Restore Services (2 pages)

2. NEW STORESTUDIO OPENING (NSO)-GUIDELINES & RESOURCES (3628 pages)
Signed FA! Now what? (1 page)

How Restore Communicates (52 pages)

NSO Guidelines and Terminology (1 page)

Business Setup (2 pages)

Submitted €&and Executing an LOI (1 page)

Securing a Space (1 page)

Architects & Schematic Design (1 page)

Construction Drawings (1 page)

Finish Requirements (21 pages)

Studio Design Renderings (1 page)

Required Equipment (21 pages)

Therapies and Equipment Vendors (1 page)

Contractor & Build-OutBuild-Out (2 pages)

Utilities & Services (1 page)

Licenses, €ertsCertifications, Permits & Insurance Policies (42 pages)
Software Platforms (1 page)

Signage (1 page)

NSO Pre-Sales Campaign Strategy (1 page)

HRResoureesHiring Best Practices (1 page)

Studio Set-Up-(3Setup (2 pages)
Onboarding EDU (43 pages)

3. QUALITYSBRAND COMPLIANCE & RESTORE IDENTITY (405 pages)

Quality (I-page)
Brand Compliance (64 pages)
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EXHIBIT F
(continued)

I ¢ R lation (J }
Restore Identity & Marks (1 page)

4. THE BUSINESS & WHAT WE OFFER (95 pages)
Administrative Items (1 page)

FheRestore thos(1-page)

Restore Services(2-pages)

Memberships and Pricing (1 page)

PricingMeasuring Performance (1 page)

Measuring PerformaneeFranchise Charges (2 pages)

5. RESTORE OPERATIONS (10 pages)
Put First Things First (1 page)

Client Experience (1 page)

Responsibilities (1 page)

Operations Overview (1 page)

YserClient Experience (1 page)

Manager Playbook & Staff Resources (1 page)
StereStudio Systems (1 page)

Payment Information (2 pages)

Ongoing Educational Support (1 page)
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EXHIBIT G TO THE FRANCHISE DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS

G-1
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AUDITED STATEMENTS AS OF DECEMBER 31, 20223,
DECEMBER 31, 20212 AND DECEMBER 31, 20201
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EXHIBIT H TO THE FRANCHISE DISCLOSURE DOCUMENT

STATE SPECIFIC ADDITIONAL DISCLOSURES
AND STATE SPECIFIC ADDENDA

The following are additional disclosures for the Franchise Disclosure Document of Restore
Franchising, LLC as required by various state franchise laws. Each provision of these additional
disclosures will only apply to you if the applicable state franchise registration and disclosure law
applies to you.

No Waiver of Disclaimer of Reliance in Certain States. The following provision applies only
to franchisees and franchises that are subject to the state franchise disclosure laws in Hawaii;-
Hlineis;—Indiana, Michigan, Minnesota; New—York; Noerth-Daketa;, RhedeIsland,—South
Dakota, Virginia;-or Wisconsin:

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

HEINOISCALIFORNIA

1. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A
- COPY OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF

THE FRANCHISE BE DELIVERED TOGETHER WITH THE DISCLOSURE
DOCUMENT.

Additional Disclosure: The following is added to the “Special Risks to Consider
About This Franchise” page of the disclosure document:

I

Unopened Franchises. The franchisor has signed a significant number of franchise
agreements with franchisees who have not yet opened their outlets. If other
franchisees are experiences delays in opening their outlets, you may also experience
delays in opening your own outlet.

The following paragraphs are added in Item 1 of the Disclosure Document:

[

In_California, licensed estheticians perform the following Core Services: (i)
Hydrafacial; and (ii) Circadia Oxygen Facials. Estheticians are licensed by the
California Board of Barbering and Cosmetology. The remainder of Core Services
and all Specialty Services are performed and/or supervised (as required by law) by
California licensed Registered Nurses. Registered Nurses are licensed by the
California Board of Registered Nursing. In California, the Authorized Care
Providers identified in this Item 1 include California licensed Nurse Practitioners

H-1
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EXHIBIT H
(continued)

and Physicians, which are licensed by the California Board of Registered Nursing
and Medical Board of California, respectively.

The California CPOM and fee-splitting laws and rules are found at: (i) The Medical

Practice Act, Cal. Bus. & Prof. Code §§ 2400, et seq.; (ii) Moscone-Knox

Professional Corporation Act, Cal. Gen. Corp. Code § 13410; (iii) The Medical

Board of California Medical Practice Regulations, 16 Cal. Code of Reg. §8§ 1300, et

seq; and (iv) 92 Op. Cal. Atty. Gen. 56 (Sept. 24, 2009); and (v) Cal Bus & Prof

Code § 650(a).

Neither the franchisor nor any person in Item 2 of the Disclosure Document is
subject to any currently effective order of anyv national securities association or
exchange, as defined in the Securities Exchange Act of 1934, 15 U.S.C.A. 78a et seq.,

suspending or expelling such person from membership in such association or

exchange.

The following paragraph is added in Item 5 of the Disclosure Document:

The Department has determined that either the franchisor has not demonstrated it

is adequately capitalized or that the franchisor must rely on franchise fees to fund
operations. The Commissioner has imposed a fee deferral condition, which requires

that the franchisor defer the collection of all initial fees from California franchisees
until the franchisor has completed all of its pre-opening obligations and the

franchisee is open for business. For California franchisees that sign a development

agreement, the payment of the development and initial fees attributable to a specific

unit is deferred until that unit is open.

OUR WEBSITE, www.restore.com, HAS NOT BEEN REVIEWED OR

APPROVED BY THE CALIFORNIA DEPARTMENT OF FINANCIAL

PROTECTION AND INNOVATION. ANY COMPLAINTS CONCERNING THE

CONTENT OF THE WEBSITE MAY BE DIRECTED TO THE CALIFORNIA

DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION AT

www.dfpi.ca.gov.

The following paragraphs are added at the end of Item 17 of the Disclosure

Document:

California Law Regarding Termination, Non-renewal, and Transfer. California

Business and Professions Code Sections 20000 through 20043 provide rights to

franchisees concerning termination, non-renewal, and transfer of a franchise. If the
Franchise Agreement contains any provision that is inconsistent with the law, the

law will control.

H-2
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EXHIBIT H
(continued)

Post-Termination Noncompetition Covenants. The Franchise Agreement contains a

covenant not to compete that extends beyond the termination of the franchise. This
provision might not be enforceable under California law.

Liquidated Damages for Violation of Non-Competition Provision. The Franchise
Agreement contains a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

Applicable Law. The Franchise Agreement requires application of the laws of the

State of Texas with certain exceptions. This provision might not be enforceable
under California law.

The Franchise Agreement provides for termination upon insolvency, bankruptcy, or

re-organization. This provision might not be enforceable under federal bankruptcy
law (11 U.S.C.A. Sections 101 et seq.).

Material Modification. Before the franchisor can ask you to materially modify your
existing franchise agreement, Section 31125 of the California Corporations Code
requires the franchisor to file a material modification application with the
Department that includes a disclosure document showing the existing terms and the
proposed new terms of your franchise agreement. Once the application is registered,

the franchisor must provide you with that disclosure document with an explanation
that the changes are voluntary.

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

California’s Franchise Investment Law (Corporations Code sections 31512 and
31512.1) states that any provision of a franchise agreement or related document
requiring the franchisee to waive specific provisions of the law is contrary to public
policy and is void and unenforceable. The law also prohibits a franchisor from
disclaiming or denying (i) representations it, its employees, or its agents make to
you, (ii) your ability to rely on any representations it makes to you, or (iii) any

Iee

violations of the law.

e

In registering this franchise, the California Department of Financial Protection and
Innovation has not reviewed, and makes no statements concerning, the franchisor’s
compliance with state and federal licensing and regulatory requirements relating to
the practice of medicine. You should consult with your attorney concerning these
laws, regulations, and ordinances that may affect the operation of your business. If
the California Medical Board, or any other agency overseeing the practice of
medicine in this state, determines that the operation of the franchise fails to comply
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EXHIBIT H
(continued)

with state law, the franchisor may be required to cease operations of the franchised
business in California. This may result in the termination of your franchise and loss
of your investment.

Under California law, an agreement between a seller and a buyer regarding the
price at which the buyer can resell a product (known as vertical price-fixing or
resale price maintenance) is illegal. Therefore, requirements on franchisees to sell
goods or services at specific prices set by the franchisor may be unenforceable.

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

Registration of this franchise does not constitute approval, recommendation, or
endorsement by the Commissioner of the Department of Financial Protection and
Innovation

HAWAII

THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE FRANCHISE

INVESTMENT LAW OF THE STATE OF HAWAIL FILING DOES NOT

CONSTITUTE APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE

DIRECTOR OF REGULATORY AGENCIES OR A FINDING BY THE DIRECTOR OF

REGULATORY AGENCIES THAT THE INFORMATION PROVIDED HEREIN IS

TRUE, COMPLETE AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER OR

SELL ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE

PROSPECTIVE FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS

PRIOR TO THE EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY

BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS

PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, OR

SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE OFFERING

CIRCULAR, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS

RELATING TO THE SALE OF THE FRANCHISE. THIS OFFERING CIRCULAR

CONTAINS A SUMMARY ONLY OF CERTAIN MATERIAL PROVISIONS OF THE

FRANCHISE AGREEMENT. THE CONTRACT OR AGREEMENT SHOULD BE

REFERRED TO FOR A STATEMENT OF ALL RIGHTS, CONDITIONS

RESTRICTIONS AND OBLIGATIONS OF BOTH THE FRANCHISOR AND THE

FRANCHISEE.
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EXHIBIT H
(continued)

No statement, questionnaire or acknowledgment signed or agreed to by you in connection

with the commencement of the franchise relationship shall have the effect of (i) waiving

any claims under any applicable state franchise law, including fraud in the inducement, or

(ii) disclaiming reliance on any statement made by us, any franchise seller, or any other

person acting on behalf of us. This provision supersedes any other term of any document

executed in connection with the franchise.

ILLINOIS

The following statements are added to the end of Item 17:

Except to the extent governed by federal law, Illinois law governs the Franchise Agreement.

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a
franchise agreement that designates jurisdiction and venue in a forum outside of the State of
Ilinois is void. However, a franchise agreement may provide for arbitration to take place outside
of Illinois.

Franchisees’ rights upon termination and non-renewal are set forth in Sections 19 and 20 of the
linois Franchise Disclosure Act.

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

ILLINOIS PROHIBITS THE CORPORATE PRACTICE OF MEDICINE. UNLICENSED
INDIVIDUALS AND ENTITIES ARE PROHIBITED FROM OWNING, OPERATING AND
MAINTAINING AN ESTABLISHMENT FOR THE STUDY, DIAGNOSIS AND
TREATMENT OF HUMAN AILMENTS AND INJURIES, WHETHER PHYSICAL OR
MENTAL. See Medical Corporation Act, 805 ILCS 15/2, 5 (West 2018) and Medical Practice
Act of 1987, 225 ILCS 60/ (West 2018).

IF YOU ARE NOT LICENSED and/or CERTIFIED IN ILLINOIS TO PROVIDE SERVICES
OF THE NATURE DESCRIBED IN THIS DISCLOSURE DOCUMENT, YOU MUST
NEGOTIATE THE TERMS OF A MANAGEMENT AGREEMENT WITH LICENSED
PROFESSIONALS WHO WILL PROVIDE THE SERVICES THAT YOUR FRANCHISED
BUSINESS OFFERS. RETAIN AN EXPERIENCED ATTORNEY WHO WILL LOOK OUT
FOR YOUR BEST INTERESTS IN THIS BUSINESS VENTURE.

No statement, questionnaire or acknowledgment signed or agreed to by you in connection

with the commencement of the franchise relationship shall have the effect of (i) waiving

any claims under any applicable state franchise law, including fraud in the inducement, or

(ii) disclaiming reliance on any statement made by us, any franchise seller, or any other

person acting on behalf of us. This provision supersedes any other term of any document

executed in connection with the franchise.
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EXHIBIT H
(continued)

MARYLAND

The following language is added to the end of the “Summary” sections of Item 17(c),

entitled Requirements for franchisee to renew or extend, and Item 17(m), entitled

Conditions for Franchisor approval of transfer:

Any release required as a condition of renewal and/or assignment/transfer will not

apply to any liability under the Maryland Franchise Registration and Disclosure

Law.

The following language is added to the end of the “Summary” section of Item 17(h),

entitled “Cause” defined — non-curable defaults:

The Franchise Agreement provides for termination upon bankruptcy. This

provision might not be enforceable under federal bankruptcy law (11 U.S.C. Section

101 et seq.), but we will enforce it to the extent enforceable.

The “Summary” section of Item 17(v), entitled Choice of forum, is deleted in its

entirety and the following is substituted in its place:

Texas state courts, and federal district court in Austin, Texas, except that to the

extent required by the Maryland Registration and Disclosure LLaw, you may bring

an action in Maryland.

The “Summary” section of Item 17(w), entitled Choice of law, is deleted in its

entirety and the following is substituted in its place:

Texas law applies, except for any claims arising under the Maryland Franchise

Registration and Disclosure Law.

The following language is added to the end of the chart in Item 17:

You must bring any claims arising under the Maryland Franchise Registration and

Disclosure Law within 3 years after the grant of the franchise.

The following language is added to Item 5:

Initial franchise fees are deferred until the Franchisor has performed all initial

obligations owed the Franchisee and the Franchisee has commenced doing business.

This financial assurance requirement is imposed by the Maryland Office of the

Attorney General, Securities Division based on our financial condition. In addition,

all development fees and initial payments by area developers shall be deferred until

the first franchise agreement under the Multi-Unit Development Agreement opens.

The following language is added to the end of Exhibit I of the Franchise Disclosure

Document:
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EXHIBIT H
(continued)

All representations requiring prospective franchisees to assent to a release, estoppel,

or waiver of liability are not intended to nor shall they act as a release, estoppel, or

waiver of any liability incurred under the Maryland Franchise Registration and

Disclosure Law.

No statement, questionnaire or acknowledgment signed or agreed to by you in

connection with the commencement of the franchise relationship shall have the

effect of (i) waiving anv claims under any applicable state franchise law, including

fraud in the inducement, or (ii) disclaiming reliance on any statement made by us,

any franchise seller, or any other person acting on behalf of us. This provision

supersedes any other term of any document executed in connection with the

franchise.

MINNESOTA

In recognition of the Minnesota Franchise Law, Minnesota Statute 80C, the Franchise Disclosure
Document is amended as follows:

1.

The following is added to Item 13:

With respect to franchises governed by Minnesota law, the franchiser will protect the
franchisee’s rights to use the trademarks, service marks, trade names, logotypes, or other
commercial symbols or indemnify the franchisee from any loss, costs, or expenses arising
out of any claim, suit, or demand regarding the use of the name as required by Minnesota
Statute 80C.12 Subd. 1(G).

The following is added to the end of the “Summary” section of Item 17(c), entitled
Requirements for franchisee to renew or extend:

With respect to franchises governed by Minnesota law, the franchiser will comply with
Minnesota Statute 80C.14 Subd. 3-5, which require (except in certain specified cases)
that a franchisee be given 180 days’ notice for non-renewal of the franchise agreement.

The following is added to the end of the “Summary” section of Item 17(f), entitled
Termination by franchisor with cause:

With respect to franchises governed by Minnesota law, the franchiser will comply with
Minnesota Statute 80C.14 Subd. 3-5, which require (except in certain specified cases)
that a franchisee be given 90 days’ notice of termination (with 60 days to cure).

The following is added to the end of the “Summary” section of Item 17(m), entitled
Conditions for franchisor approval of transfer:
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EXHIBIT H
(continued)

The general release required as a condition of transfer shall not apply to any liability
under the Minnesota Franchise Law and the consent to transfer shall not be unreasonably
withheld.

The following is added to the end of the “Summary” section of Item 17(u), entitled
Dispute resolution by arbitration or mediation, and Item 17(v), entitled Choice of
forum:

Nothing in this Franchise Disclosure Document abrogates or reduces (1) any of the
franchisee’s rights as provided for in Minnesota Statute 80C; or (2) franchisee’s rights to
any procedure, forum, or remedies provided for by the laws of the jurisdiction. With
respect to franchises governed by Minnesota law, such franchisees shall not be required
to initiate litigation outside of Minnesota, not be required to waive jury trials, or be
required to consent to liquidated damages, termination penalties, or judgment notes.

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

NEW YORK

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

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR
SOURCES OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW
YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT
OR HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE
DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE
COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW, BUREAU OF
INVESTOR PROTECTION AND SECURITIES, 120 BROADWAY, 23RD FLOOR,
NEW YORK, NEW YORK 10271. THE FRANCHISOR MAY, IF IT CHOOSES,
NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE FRANCHISE
DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE
NEGOTIATING PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE
TO ACCEPT TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH
IN THIS FRANCHISE DISCLOSURE DOCUMENT.

The following is added at the end of Item 3:
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EXHIBIT H
(continued)

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

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

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

C. No such party has been convicted of a felony or pleaded nolo contendere to
a felony charge or, within the 10-year period immediately preceding the
application for registration, has been convicted of or pleaded nolo
contendere to a misdemeanor charge or has been the subject of a civil
action alleging: violation of a franchise, antifraud, or securities law; fraud,
embezzlement; fraudulent conversion or misappropriation of property; or
unfair or deceptive practices or comparable allegations.

d. No such party is subject to a currently effective injunctive or restrictive
order or decree relating to the franchise, or under a Federal, State, or
Canadian franchise, securities, antitrust, trade regulation or trade practice
law, resulting from a concluded or pending action or proceeding brought by
a public agency; or is subject to any currently effective order of any
national securities association or national securities exchange, as defined in
the Securities and Exchange Act of 1934, suspending or expelling such
person from membership in such association or exchange; or is subject to a
currently effective injunctive or restrictive order relating to any other
business activity as a result of an action brought by a public agency or
department, including actions affecting a license as a real estate broker or
sales agent.

3. The following is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the
10-year period immediately before the date of the offering circular: (a) filed as debtor (or
had filed against it) a petition to start an action under the U.S. Bankruptcy Code; (b)
obtained a discharge of its debts under the bankruptcy code; or (c) was a principal officer
of a company or a general partner in a partnership that either filed as a debtor (or had
filed against it) a petition to start an action under the U.S. Bankruptcy Code or that

H-9

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10




e

EXHIBIT H
(continued)

obtained a discharge of its debts under the U.S. Bankruptcy Code during or within 1 year
after that officer or general partner of the franchisor held this position in the company or
partnership.

The following is added to the end of Item 5:

The initial franchise fee constitutes part of our general operating funds and will be used
as such in our discretion.

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

However, to the extent required by applicable law, all rights you enjoy and any causes of
action arising in your favor from the provisions of Article 33 of the General Business
Law of the State of New York and the regulations issued thereunder shall remain in
force; it being the intent of this proviso that the non-waiver provisions of General
Business Law Sections 687.4 and 687.5 be satisfied.

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

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

The following is added to the end of the “Summary” section of Item 17(j), titled
“Assignment of contract by franchisor”:

However, no assignment will be made except to an assignee who in good faith and
judgment of the franchisor, is willing and financially able to assume the franchisor’s
obligations under the Franchise Agreement.

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

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

No statement, questionnaire or acknowledgment signed or agreed to by you in

connection with the commencement of the franchise relationship shall have the

effect of (i) waiving any claims under any applicable state franchise law, including

fraud in the inducement, or (ii) disclaiming reliance on any statement made by us,

any franchise seller, or any other person acting on behalf of us. This provision

supersedes any other term of any document executed in connection with the

franchise.
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EXHIBIT H
(continued)

NORTH DAKOTA

The following language is added to the end of the “Summary” sections of Item 17(c) of
the Franchise Agreement Table and Item 17(m) of the Franchise Agreement Table and
Multi-Unit Development Table:

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

The following language is added to the end of the “Summary” section of Item 17(r) of the
Franchise Agreement Table and Multi-Unit Development Agreement Table:

Covenants not to compete such as those mentioned above are generally considered
unenforceable in the State of North Dakota. However, we will seek to enforce them to the
extent enforceable.

The “Summary” section of Item 17(v) of the Franchise Agreement Table and Multi-Unit
Development Agreement Table is deleted and replaced with the following:

Texas state courts, and federal district court in Austin, Texas, except that to the extent
required by the North Dakota Franchise Investment Law, you may bring an action in
North Dakota.

The “Summary” section of Item 17(w) of the Franchise Agreement Table and Multi-Unit
Development Agreement Table is deleted and replaced with the following:

Texas law applies, except to the extent otherwise required by the North Dakota Franchise
Investment Law, North Dakota law applies.

No statement, questionnaire or acknowledgment signed or agreed to by vou in

connection with the commencement of the franchise relationship shall have the

effect of (i) waiving anv claims under any applicable state franchise law, including

fraud in the inducement, or (ii) disclaiming reliance on any statement made by us,

any franchise seller, or any other person acting on behalf of us. This provision

supersedes any other term of any document executed in connection with the

franchise.

RHODE ISLAND

The following is added to the end of the “Summary” section of Item 17(v), entitled
Choice of forum:
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EXHIBIT H
(continued)

To the extent required by the Rhode Island Franchise Investment Act, you may bring an
action in Rhode Island.

The “Summary” section in Item 17(w), entitled Choice of law, is deleted in its entirety
and the following is substituted in its place:

Except for claims arising under the Rhode Island Franchise Investment Act, Texas law
applies.

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

VIRGINIA

Additional Disclosure: The following is added to the “Special Risks to Consider About This
Franchise” page of the disclosure document:

3.

Sales Performance Required. You must maintain minimum sales performance levels.
Your inability to maintain these levels may result in loss of any territorial rights you are
granted, termination of your franchise, and loss of your investment.

Additional Disclosure: The following statements are added to Item 17(e):

1.

Under Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a
franchisor to cancel a franchise without reasonable cause. If any grounds for default or
termination stated in the franchise agreement does not constitute “reasonable cause,” as
the term may be defined in the Virginia Retail Franchising Act or the laws of Virginia,
that provision may not be enforceable.
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EXHIBIT H
(continued)

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

WASHINGTON

“Gross Sales” include the administrative services fees earned by a franchisee in
relation to Specialty Services but do not include any profits or revenue earned by an

Authorized Care Provider in connection with providing Specialty Services.

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

RCW 19.100.180 may supersede this Agreement in your relationship with us
including the areas of termination and renewal of your franchise. There may also be

court decisions which may supersede this Agreement in your relationship with us
including the areas of termination and renewal of your franchise.

In any arbitration or mediation involving a franchise purchased in Washington, the

arbitration or mediation site will be either in the state of Washington, or in a place
mutually agreed upon at the time of the arbitration or mediation, or as determined
by the arbitrator or mediator at the time of arbitration or mediation. In addition, if
litigation is not precluded by this Agreement, you may bring an action or

proceeding arising out of or in connection with the sale of franchises, or a violation
of the Act, in Washington.

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

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

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable

against an employee, including an employee of a franchisee, unless the employee’s
earnings from the party seeking enforcement, when annualized, exceed $100,000 per

vear (an amount that will be adjusted annually for inflation). In addition, a
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EXHIBIT H
(continued)

noncompetition covenant is void and unenforceable against an independent

contractor of a franchisee under RCW 49.62.030 unless the independent

contractor’s earnings from the party seeking enforcement, when annualized, exceed

$250,000 per year (an amount that will be adjusted annually for inflation). As a

result, any provisions contained in this Agreement or elsewhere that conflict with

these limitations are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a

franchisee from (i) soliciting or hiring any employee of a franchisee of the same

franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result, any

such provisions contained in this Agreement or elsewhere are void and

unenforceable in Washington.

Item 17(o) of the Franchise Disclosure Document is modified to be consistent with RCW

19.100.180, including that we are required to purchase certain assets at fair market value

(including goodwill in certain instances), at the time of expiration or termination of the

franchise, offset by any amounts vyou owe us.

No statement, questionnaire or acknowledgment signed or agreed to by you in connection

with the commencement of the franchise relationship shall have the effect of (i) waiving

any claims under any applicable state franchise law, including fraud in the inducement, or

(ii) disclaiming reliance on any statement made by us, any franchise seller, or any other

person acting on behalf of us. This provision supersedes any other term of any document

executed in connection with the franchise.
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EXHIBIT H
(continued)

NEW YORK REPRESENTATIONS PAGE

THE FRANCHISOR REPRESENTS THAT THIS DISCLOSURE DOCUMENT DOES NOT
KNOWINGLY OMIT ANY MATERIAL FACT OR CONTAIN ANY UNTRUE STATEMENT
OF A MATERIAL FACT.
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN HAWAH
HAWALII, INDIANA, MICHIGAN, SOUTH DAKOTA, VIRGINIA OR WISCONSIN

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

1. Background. We and you are parties to that certain Franchise Agreement dated
, 20 (the “Franchise Agreement”) that has been signed concurrently

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

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

IN WITNESS WHEREOF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
1
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN-HAWAH
HAWALII, INDIANA, MICHIGAN, RHODEISEAND:-SOUTH DAKOTA, VIRGINIA OR

WISCONSIN

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit Development
Agreement dated , 20 (the “MUDA”) that has been signed concurrently
with the signing of this Rider. This Rider is annexed to and forms part of the MUDA.

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

IN WITNESS WHEREOF, the parties have executed this Rider to the MUDA on the
date stated on the first page.

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
1
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN CALIFORNIA

This Rider is entered into this day of ,20__, by and between

Restore Franchising, LLLC, a Texas limited liability company (“we.” “us.” or “our”)., and

(“Franchisee,” “you,” or “your”).
1. Background. We and you are parties to that certain Franchise Agreement
dated , 20 (the “Franchise Agreement”) that has been signed

concurrently with the signing of this Rider. This Rider is annexed to and forms part of the
Franchise Agreement. This Rider is being signed because (a) any of the offering or sales
activity relating to the Franchise Agreement occurred in California and the Studio will be
located or operated in California and/or (b) you are a resident of California.

2. Initial Fees. We hereby defer collection of any initial fees due under Section 3

of the Franchise Agreement until we have completed all of our pre-opening obligations and

you are open for business.

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

IN WITNESS WHEREQF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC Name
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
1
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN CALIFORNIA

This Rider is entered into this day of ,20 , by and between Restore

Franchising, LLC, a Texas limited liability companv (“we,” “us,” or “our”), and

(“Developer,” “you,” or “your”).

1. Background. We and vou are parties to that certain Multi-Unit

Development Agreement dated ., 20 (the “MUDA”) that has been

signed concurrently with the signing of this Rider. This Rider is annexed to and forms

part of the MUDA. This Rider is being signed because (a) any of the offering or sales

activity relating to the MUDA occurred in California and one or more of the Restore

Studios you develop will be located or operated in California and/or (b) you are a resident

of California.

2. Initial Fees. Notwithstanding anything in Section 1 of the MUDA to the

contrary, we hereby defer collection of development fees attributable to a specific unit due

to be developed under the MUDA until that unit is open for business.

3. No Waiver of Disclaimer of Reliance. No statement, questionnaire or

acknowledgment signed or agreed to by you in connection with the commencement of the

franchise relationship shall have the effect of (i) waiving any claims under any applicable

state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any

statement made by us, any franchise seller, or any other person acting on behalf of us.

This provision supersedes any other term of any document executed in connection with the

franchise.

IN WITNESS WHEREQF, the parties have executed this Rider to the MUDA on

the date stated on the first page.

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC Name
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN ILLINOIS

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

1. Background. We and you are parties to that certain Franchise Agreement dated
, 20 (the “Franchise Agreement”) that has been signed concurrently

with the signing of this Rider. This Rider is annexed to and forms part of the Franchise
Agreement. This Rider is being signed because (a) any of the offering or sales activity relating to
the Franchise Agreement occurred in Illinois and the Studio will be located or operated in Illinois
and/or (b) you are a resident of Illinois.

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

3. Governing Law. The following language is added to the end of Section 22(a) of
the Franchise Agreement:

Notwithstanding the foregoing, except to the extent governed by the federal law,
Illinois law governs the Franchise Agreement.

4. Consent to Jurisdiction. The following language is added to the end of Section
22(b) of the Franchise Agreement:

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any
provision in this Agreement that designates jurisdiction and venue in a forum outside of
the State of Illinois is void. However, this Agreement may provide for arbitration to take
place outside of Illinois.

5. Termination. The following language is added to the beginning of Section 17 of
the Franchise Agreement:

Your rights upon termination and non-renewal are set forth in Sections 19 and 20
of the Illinois Franchise Disclosure Act.
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6. Limitation on Legal Actions. The following language is added to the end of
Section 22(e) of the Franchise Agreement:

However, this waiver shall not apply to the extent prohibited by Section 705/41 of
the Illinois Franchise Disclosure Act of 1987 or Illinois Regulations at Section 200.609.

7. Illinois Franchise Disclosure Act: The following language is added as a new
Section 24 of the Franchise Agreement:

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

8. Additional Disclosures. The following language is added to the end of the
Franchise Agreement as a new Section 24(i):

ILLINOIS PROHIBITS THE CORPORATE PRACTICE OF MEDICINE.
UNLICENSED INDIVIDUALS AND ENTITIES ARE PROHIBITED FROM
OWNING, OPERATING AND MAINTAINING AN ESTABLISHMENT FOR
THE STUDY, DIAGNOSIS AND TREATMENT OF HUMAN AILMENTS
AND INJURIES, WHETHER PHYSICAL OR MENTAL. See Medical
Corporation Act, 805 ILCS 15/2, 5 (West 2018) and Medical Practice Act of
1987, 225 ILCS 60/ (West 2018).

IF YOU ARE NOT LICENSED and/or CERTIFIED IN ILLINOIS TO PROVIDE
SERVICES OF THE NATURE DESCRIBED IN THIS DISCLOSURE
DOCUMENT, YOU MUST NEGOTIATE THE TERMS OF A
MANAGEMENT AGREEMENT WITH LICENSED PROFESSIONALS WHO
WILL PROVIDE THE SERVICES THAT YOUR FRANCHISED BUSINESS
OFFERS. RETAIN AN EXPERIENCED ATTORNEY WHO WILL LOOK OUT
FOR YOUR BEST INTERESTS IN THIS BUSINESS VENTURE.

Signatures on following page
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IN WITNESS WHEREQOF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
3
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RIDER TO THE
RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT

FOR USE IN ILLINOIS
This Rider is entered into this  day of , 20, by and between Restore
Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and

99 ¢¢

(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit Development
Agreement dated ,20_ (the “MUDA”) that has been signed concurrently
with the signing of this Rider. This Rider is annexed to and forms part of the MUDA. This
Rider is being signed because (a) any of the offering or sales activity relating to the MUDA
occurred in Illinois and one or more of the Restore Studios you develop will be located or
operated in Illinois and/or (b) you are a resident of Illinois.

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

3. Governing Law. The following language is added to the end of Section 9(a) of
the MUDA:

Notwithstanding the foregoing, except to the extent governed by the federal law,
Illinois law governs this Agreement.

4. Consent to Jurisdiction. The following language is added to the end of Section
9(e) of the MUDA:

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any
provision in this Agreement that designates jurisdiction and venue in a forum
outside of the State of Illinois is void. However, this Agreement may provide for
arbitration to take place outside of Illinois.

5. Termination. The following language is added to the beginning of Section 7 of
the MUDA:

Your rights upon termination and non-renewal are set forth in Sections 19 and 20
of the Illinois Franchise Disclosure Act.
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6. Limitation on Legal Actions. The following language is added to the end of
Section 9(e) of the MUDA:

However, this waiver shall not apply to the extent prohibited by Section 705/41 of
the Illinois Franchise Disclosure Act of 1987 or Illinois Regulations at Section
200.609.

7. Illinois Franchise Disclosure Act: The following language is added as a new
Section 10(j) of the MUDA:

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

8. Additional Disclosures. The following language is added to the end of the
MUDA as new Section 10(k):

(k)  Additional Disclosures. ILLINOIS PROHIBITS THE CORPORATE
PRACTICE OF MEDICINE. UNLICENSED INDIVIDUALS AND ENTITIES
ARE PROHIBITED FROM OWNING, OPERATING AND MAINTAINING AN
ESTABLISHMENT FOR THE STUDY, DIAGNOSIS AND TREATMENT OF
HUMAN AILMENTS AND INJURIES, WHETHER PHYSICAL OR MENTAL.
See Medical Corporation Act, 805 ILCS 15/2, 5 (West 2018) and Medical
Practice Act of 1987, 225 ILCS 60/ (West 2018).

IF YOU ARE NOT LICENSED and/or CERTIFIED IN ILLINOIS TO PROVIDE
SERVICES OF THE NATURE DESCRIBED IN THIS DISCLOSURE
DOCUMENT, YOU MUST NEGOTIATE THE TERMS OF A
MANAGEMENT AGREEMENT WITH LICENSED PROFESSIONALS WHO
WILL PROVIDE THE SERVICES THAT YOUR FRANCHISED BUSINESS
OFFERS. RETAIN AN EXPERIENCED ATTORNEY WHO WILL LOOK OUT
FOR YOUR BEST INTERESTS IN THIS BUSINESS VENTURE.

[Signatures on following page]
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IN WITNESS WHEREQF, the parties have executed this Rider to the MUDA on the
date stated on the first page.

FRANCHISOR DEVELOPER

RESTORE FRANCHISING, LLC, a Texas

limited liability company [Name]
By: By:
Name: Name:
Title: Title:
Date: Date:

3
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN MARYLAND

This Rider is entered into this day of ,20__, by and between

Restore Franchising, LLLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

1. Background. We and you are parties to that certain Franchise Agreement
dated , 20 (the “Franchise Agreement”) that has been signed
concurrently with the signing of this Rider. This Rider is annexed to and forms part of the
Franchise Agreement. This Rider is being signed because (a) you are a resident of
Maryland, and/or (b) the Studio will be located or operated in Maryland.

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

3. Initial Franchise Fee. The following is added to the end of Section 3(a) of the
Franchise Agreement:

Initial franchise fees are deferred until the Franchisor has performed all
initial obligations owed the Franchisee and the Franchisee has commenced
doing business. This financial assurance requirement is imposed by the
Maryland Office of the Attorney General, Securities Division based on our
financial condition.

4. Transfer and Renewal. The following language is added to the end of Section

2(b)(7) and Section 15(c)(7) of the Franchise Agreement:

; provided, however, that such general release shall not apply to any liability
under the Maryland Franchise Registration and Disclosure Law.

S. Immediate Termination. The following language is added to the end of
Section 17(a) of the Franchise Agreement:

However, our right to terminate upon bankruptcy might not be enforceable
under federal bankruptcy law (11 U.S.C. Section 1010 et seq.), although we
intend to enforce it to the extent enforceable.
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MARYLAND RIDER
(Continued)

6. Governing Law. The first sentence of Section 22(a) of the Franchise

Agreement is deleted in its entirety and the following is substituted in its place:

This Agreement shall be construed under the laws of the State of Texas,

except as otherwise required by law for claims arising under the Maryland

Franchise Registration and Disclosure Law or any applicable franchise law

of another state.

7. Consent to Jurisdiction. The following language is added to the end of

Section 22(b) of the Franchise Agreement:

Notwithstanding the foregoing, you may bring an action in Maryland for

claims arising under the Maryland Franchise Registration and Disclosure

Law.

IN WITNESS WHEREOQOF, the parties have executed this Rider to the Franchise

Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC Name
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN MARYLAND

This Rider is entered into this day of .20, by and between Restore

Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and

(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit

Development Agreement dated ., 20 (the “MUDA”) that has been

signed concurrently with the signing of this Rider. This Rider is annexed to and forms

part of the MUDA. This Rider is being signed because (a) vou are a resident of Maryland,

and/or (b) one or more of the Restore Studios you develop will be located or operated in

Maryland.

2. No Waiver of Disclaimer of Reliance. No statement, questionnaire or

acknowledgment signed or agreed to by you in connection with the commencement of the

franchise relationship shall have the effect of (i) waiving any claims under any applicable

state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any

statement made by us, any franchise seller, or any other person acting on behalf of us.

This provision supersedes any other term of any document executed in connection with the

franchise.

3. Development Fee. The following is added to the end of Section 1(a) of the

MUDA:

Notwithstanding the foregoing, all development fees and initial pavments by
area developers shall be deferred until the first franchise under this
Agreement opens.

4. Transfer and Renewal. The following language is added to the end of
Section 1(d)(i) and Section 6(b)(v) of the MUDA:

; provided, however, that such general release shall not apply to any
liability under the Maryvland Franchise Registration and Disclosure Law.

5. Immediate Termination. The following language is added to the end of

Section 7(a) of the MUDA:

However, our right to terminate upon bankruptcy might not be
enforceable under federal bankruptcy law (11 U.S.C. Section 1010 et seq.),

although we intend to enforce it to the extent enforceable.

g Governing Law. The first sentence of Section 9(a) of the MUDA is deleted in

its entirety and the following is substituted in its place:

1
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MARYLAND RIDER
(Continued)

This Agreement shall be construed under the laws of the State of
Texas, except as otherwise required by law for claims arising under the
Maryland Franchise Registration and Disclosure Law or any applicable
franchise law of another state.

7. Consent to Jurisdiction. The following language is added to the end of

Section (9)(b) of the MUDA:

Notwithstanding the foregoing, vou may bring an action in Maryland
for claims arising under the Maryland Franchise Registration and Disclosure
Law.

IN WITNESS WHEREOQF, the parties have executed this Rider to the MUDA on

the date stated on the first page.

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC, a Texas
limited liability company Name
By: By:
Name: Name:
Title: Title:
Date: Date:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN MINNESOTA

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

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

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

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

This Rider is being signed because (a) the offer or sale of the franchise for the Studio you will

operate under the Franchise Agreement was made in the State of Minnesota, and/or (b) the
Studio will be located or operated in Minnesota.

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

3. Transfer and Renewal. The following language is added to the end of Section
2(b)(7) and Section 15(c)(7) of the Franchise Agreement:

Any release as a condition of renewal and/or assignment or transfer will not apply
to the extent prohibited by law with respect to claims arising under Minn. Rule
2860.4400 D.

4. Renewal and Termination. The following language is added to the end of
Section 2(b) of the Franchise Agreement and to the beginning of Section 17 of the Franchise
Agreement:

Minnesota law provides you with certain termination and non-renewal rights.
Minn. Stat. Section 80C.14, subds, 3, 4 and 5 require, except in certain specified
cases, that you be given ninety (90) days’ notice of termination (with sixty (60)
days to cure) and one hundred eighty (180) days’ notice for non-renewal of this
Agreement.

5. Governing Law. The following language is added to the end of Section 22(a) of
the Franchise Agreement:

Pursuant to Minn. Stat. § 80C.21 and Minn. Rule part 2860.4400(J), this section
shall not in any way abrogate or reduce your rights as provided for in Minnesota
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MINNESOTARIDER

(Continued)

6.

Statutes 1984, chapter 80c, including the right to submit matters to the jurisdiction
of the courts of Minnesota.

Consent to Jurisdiction. The following language is added to the end of Section

22(b) of the Franchise Agreement:

7.

Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit us
from requiring litigation to be conducted outside Minnesota or requiring waiver of
a jury trial.

Waiver of Jury Trial. The last paragraph of Section 22(e) of the Franchise

Agreement is deleted and replaced with the following language:

8.
Section 22(e)

Furthermore, except as otherwise required by the Minnesota Franchises Law, the
parties agree that in the event any legal action is filed in connection with this
Agreement, such action shall be tried to the court sitting without a jury, and all
parties hereto waive any right to have any action tried by jury.

Limitation on Legal Actions. The following language is added to the end of

of the Franchise Agreement:

Notwithstanding the foregoing, Minnesota law provides that no action may be
commenced under Minn. Stat. Sec. 80C.17 more than three years after the cause
of action accrues. Further, we and you acknowledge that the limitation of
damages in this Section 19.15 might not be enforceable under the Minnesota
Franchises Law; however, we and you will enforce the limitation of damages to
the extent the law allows.

IN WITNESS WHEREOF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN MINNESOTA

This Rider is entered into this  day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit Development
Agreement dated ,20  (the “MUDA”) that has been signed concurrently
with the signing of this Rider. This Rider is annexed to and forms part of the MUDA. This
Rider is being signed because (a) the offer or sale of the franchise you will operate under the
MUDA was made in the State of Minnesota, and/or (b) the Development-Area—under—the-
MUDAone or more of the Restore Studios you develop will be located or operated in
Minnesota.

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

3. Transfer and Renewal. The following language is added to the end of Section
1(d)(1) and Section 6(b)(v) of the MUDA:

Any release as a condition of renewal and/or assignment or transfer will not apply
to the extent prohibited by law with respect to claims arising under Minn. Rule
2860.4400 D.

4. Termination. The following language is added to the end of Section 7 of the
MUDA:

Minnesota law provides you with certain termination and non-renewal rights.
Minn. Stat. Section 80C.14, subds, 3, 4 and 5 require, except in certain specified
cases, that you be given ninety (90) days’ notice of termination (with sixty (60)
days to cure) and one hundred eighty (180) days’ notice for non-renewal of this
Agreement.

5. Governing Law. The following language is added to the end of Section 9(b) of
the MUDA:

Pursuant to Minn. Stat. § 80C.21 and Minn. Rule part 2860.4400(J), this section
shall not in any way abrogate or reduce your rights as provided for in Minnesota
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6.

MINNESOTA RIDER
(Continued)

Statutes 1984, chapter 80c, including the right to submit matters to the jurisdiction
of the courts of Minnesota.

Consent to Jurisdiction. The following language is added to the end of Section

9(c) of the MUDA:

7.

Minnesota Statutes, Section 80C.21 and Minnesota Rule 2860.4400(J) prohibit us
from requiring litigation to be conducted outside Minnesota or requiring waiver of
a jury trial.

Waiver of Jury Trial. The last paragraph of Section 9(f) of the MUDA is deleted

and replaced with the following language:

8.
of the MUDA:

Furthermore, except as otherwise required by the Minnesota Franchises Law, the
parties agree that in the event any legal action is filed in connection with this
Agreement, such action shall be tried to the court sitting without a jury, and all
parties hereto waive any right to have any action tried by jury.

Limitation of Claims. The following language is added to the end of Section 9(g)

Notwithstanding the foregoing, Minnesota law provides that no action may be
commenced under Minn. Stat. Sec. 80C.17 more than three years after the cause
of action accrues. Further, we and you acknowledge that the limitation of
damages in this Section 19.15 might not be enforceable under the Minnesota
Franchises Law; however, we and you will enforce the limitation of damages to
the extent the law allows.

IN WITNESS WHEREQOF, the parties have executed this Rider to the Franehise
AgreementMUDA on the date stated on the first page.

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN NEW YORK

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

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

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

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

Agreement. This Rider is being signed because (a) the offer or sale of the franchise for the Studio

you will operate under the Franchise Agreement was made in the State of New York, and/or (b)
you are a resident of New York and will operate the Studio in New York.

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

3. Releases. The following language is added to the end of Section 2(b)(7) and
Section 15(¢)(7) of the Franchise Agreement:

; provided, however, that all rights enjoyed by you and any causes of action
arising in your favor from the provisions of Article 33 of the General Business
Law of the State of New York and the regulations issued thereunder shall remain
in force; it being the intent of this proviso that the non-waiver provisions of GBL
Sections 687.4 and 687.5 be satisfied.

4. Termination of Agreement. The following language is added to the end of
Section 17 of the Franchise Agreement:

You may terminate this Agreement on any grounds available by law under the
provisions of Article 33 of the General Business Law of the State of New York.

5. Transfer by Franchisor. The following language is added to the end of Section
15(a) of the Franchise Agreement:

However, to the extent required by applicable law, no transfer will be made
except to an assignee who, in our good faith judgment, is willing and able to
assume our obligations under this Agreement.
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NEW YORK RIDER
(Continued)

6. Governing Law. The following language is added to the end of Section 22(a) of
the Franchise Agreement:

HOWEVER, THE GOVERNING CHOICE OF LAW SHALL NOT BE
CONSIDERED A WAIVER OF ANY RIGHT CONFERRED UPON YOU
BY THE PROVISIONS OF ARTICLE 33 OF THE NEW YORK STATE
GENERAL BUSINESS LAW.

7. Consent to Jurisdiction. The following language is added to the end of Section
22(b) of the Franchise Agreement:

However, to the extent required by Article 33 of the General Business Law of the
State of New York, this Section shall not be considered a waiver of any right
conferred upon you by the provisions of Article 33 of the New York State General
Business Law, as amended, and the regulations issued thereunder.

8. Application of Rider. There are circumstances in which an offering made by us
would not fall within the scope of the New York General Business Law, Article 33, such as
when the offer and acceptance occurred outside the State of New York. However, an offer or sale
is deemed to be made in New York if you are domiciled in and the franchise will be opened in
New York. We are required to furnish a New York prospectus to every prospective franchisee
who is protected under the New York General Business Law, Article 33.

IN WITNESS WHEREQOF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN NEW YORK

This Rider is entered into this  day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit Development
Agreement dated ,20__ (the “MUDA”) that has been signed concurrently
with the signing of this Rider. This Rider is annexed to and forms part of the MUDA. This
Rider is being signed because (a) the offer or sale of the franchise you will operate under the
MUDA was made in the State of New York, and/or (b) you are a resident of New York and the-

Development-Areaunder-the MUDAone or more of the Restore Studios you develop will be
located or operated in New York.

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

3. Transfer and Renewal. The following language is added to the end of Section
1(d)(i) and Section 6(b)(v) of the MUDA:

; provided, however, that all rights enjoyed by you and any causes of action
arising in your favor from the provisions of Article 33 of the General Business
Law of the State of New York and the regulations issued thereunder shall remain
in force; it being the intent of this proviso that the non-waiver provisions of GBL
Sections 687.4 and 687.5 be satisfied.

4. Termination of Agreement. The following language is added to the end of
Section 7 of the MUDA:

You may terminate this Agreement on any grounds available by law under the
provisions of Article 33 of the General Business Law of the State of New York.

5. Transfer by Franchisor. The following language is added to the end of Section
10(d) of the MUDA:

To the extent required by applicable law, no transfer will be made except to an
assignee who, in our good faith judgment, is willing and able to assume our
obligations under this Agreement.
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NEW YORK RIDER
(Continued)

6. Governing Law. The following language is added to the end of Section 9(b) of
the MUDA:

HOWEVER, THE GOVERNING CHOICE OF LAW SHALL NOT BE
CONSIDERED A WAIVER OF ANY RIGHT CONFERRED UPON YOU
BY THE PROVISIONS OF ARTICLE 33 OF THE NEW YORK STATE

GENERAL BUSINESS LAW.
7. Consent to Jurisdiction. The following language is added to the end of Section
9(c) of the MUDA:

However, to the extent required by Article 33 of the General Business Law of the
State of New York, this Section shall not be considered a waiver of any right
conferred upon you by the provisions of Article 33 of the New York State General
Business Law, as amended, and the regulations issued thereunder.

8. Application of Rider. There are circumstances in which an offering made by us
would not fall within the scope of the New York General Business Law, Article 33, such as
when the offer and acceptance occurred outside the State of New York. However, an offer or sale
is deemed to be made in New York if you are domiciled in and the franchise will be opened in
New York. We are required to furnish a New York prospectus to every prospective franchisee
who is protected under the New York General Business Law, Article 33.

IN WITNESS WHEREOF, the parties have executed this Rider to the Franehise-
AgreementMUDA on the date stated on the first page.

FRANCHISOR DEVELOPER
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN NORTH DAKOTA

This Rider is entered into this day of , 20, by and between

Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

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

, 20 that has been signed concurrently with the signing of this Rider.

This Rider is annexed to and forms part of the Franchise Agreement. This Rider is being signed

because (a) the offer or sale of the franchise for the Studio will operate under the Franchise

Agreement was made in the State of North Dakota, and/or (b) you are a resident of North Dakota
and will operate the Studio in North Dakota.

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

3. Non-Competition. The following language is added to the end of Section 16(a)
of the Franchise Agreement:

Covenants not to compete such as those mentioned above are generally
considered unenforceable in the State of North Dakota. However, we and you
acknowledge and agree to the enforcement of these provisions to the extent
enforceable under the law.

4. Releases. The following language is added to the end of Section 2(b)(7) and
Section 15(c)(7) of the Franchise Agreement:

Any release will not apply to the extent otherwise prohibited by applicable law
with respect to claims arising under the North Dakota Franchise Investment Law.

5. Governing Law. The following language is added to the end of Section 22(b) of
the Franchise Agreement:

HOWEVER, TO THE EXTENT REQUIRED BY THE NORTH DAKOTA
FRANCHISE INVESTMENT LAW, NORTH DAKOTA LAW APPLIES TO
THIS AGREEMENT.
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NORTH DAKOTA RIDER
(Continued)

6. Consent to Jurisdiction. The following language is added to the end of Section
22(b) of the Franchise Agreement:

HOWEVER, TO THE EXTENT REQUIRED BY THE NORTH DAKOTA
FRANCHISE INVESTMENT LAW, YOU MAY BRING AN ACTION IN
NORTH DAKOTA.

7. Limitations on Legal Actions. The first sentence of Section 22(e) is hereby
deleted to the extent required by the North Dakota Franchise Investment Law.

8. Limitations of Claims and Waiver of Jury Trial. The following is added to the
end of Section 22(e) of the Franchise Agreement:

The time limitations set forth in this subparagraph might be modified by the North
Dakota Franchise Investment Law. In addition, if and to the extent required by the
North Dakota Investment Law, the last paragraph of Section 22(e) is deleted.

IN WITNESS WHEREOF, the parties have executed and delivered this Rider on the
date stated on the first page above.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN NORTH DAKOTA

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit Development
Agreement dated , 20 (the “MUDA”) that has been signed concurrently
with the signing of this Rider. This Rider is annexed to and forms part of the MUDA. This Rider
is being signed because (a) the offer or sale of the franchise fer-the-Studieyou will operate
under the Franchise- AgreementMUDA was made in the State of North Dakota, and/or (b) you
are a resident of North Dakota and will-eperateone or more of the Restore Studios you develop
will be located or operated in North Dakota.

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

3. Releases. The following language is added to the end of Section 2(d)(i) of the
MUDA:

Any release will not apply to the extent otherwise prohibited by applicable law
with respect to claims arising under the North Dakota Franchise Investment Law.

4. Non-Competition. The following language is added to the end of Section 8 of the
MUDA:

Covenants not to compete such as those mentioned above are generally
considered unenforceable in the State of North Dakota. However, we and you
acknowledge and agree to the enforcement of these provisions to the extent
enforceable under the law.

5. Governing Law. The following language is added to the end of Section 9(a) of
the MUDA:

HOWEVER, TO THE EXTENT REQUIRED BY THE NORTH DAKOTA
FRANCHISE INVESTMENT LAW, NORTH DAKOTA LAW APPLIES TO
THIS AGREEMENT.
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NORTH DAKOTA RIDER
(Continued)

6. Consent to Jurisdiction. The following language is added to the end of Section
9(b) of the MUDA.:

HOWEVER, TO THE EXTENT REQUIRED BY THE NORTH DAKOTA
FRANCHISE INVESTMENT LAW, YOU MAY BRING AN ACTION IN
NORTH DAKOTA.

7. Limitations on Legal Actions and Limitation on Damages. The first sentence
of Section 9(e) and Section 10(e) is deleted to the extent required by the North Dakota Franchise
Investment law.

8. Limitations of Claims and Waiver of Jury Trial. The following is added to the
end of Section 9(e) of the MUDA:

The time limitations set forth in this subparagraph might be modified by the North
Dakota Franchise Investment Law. In addition, if and to the extent required by the
North Dakota Investment Law, the last paragraph of Section 22(e) is deleted.

IN WITNESS WHEREOF, the parties have executed and delivered this Rider on the
date stated on the first page above.

FRANCHISOR FRANCHISEEDEVELOPER
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
4
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN RHODE ISLAND

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

1. Background. We and you are parties to that certain Franchise Agreement dated
, 20 (the “Franchise Agreement”) that has been signed concurrently

with the signing of this Rider. This Rider is annexed to and forms part of the Franchise
Agreement. This Rider is being signed because (a) the offer or sale of the franchise for the Studio
you will operate under the Franchise Agreement was made in the State of Rhode Island, and/or
(b) you are a resident of Rhode Island and will operate the Studio in Rhode Island.

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

3. Governing Law. The first sentence of Section 22(a) of the Franchise Agreement
is deleted in its entirety and the following is substituted in its place:

Except as otherwise required by law for claims arising under the Rhode Island
Franchise Investment Act, this Agreement shall be construed under the laws of
the State of Texas.

4. Consent to Jurisdiction. The following is added to the end of Section 22(b) of
the Franchise Agreement:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that
“A provision in a franchise agreement restricting jurisdiction or venue to a forum
outside this state or requiring the application of laws of another state is void with
respect to a claim otherwise enforceable under this Act.”

Signatures on following page
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IN WITNESS WHEREQOF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
2
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN RHODE ISLAND

This Rider is entered into this day of , 20 , by and between

Restore Franchising, LLL.C, a Texas limited liability company (“we,” “us,” or “our”), and

(“Developer,” “you,” or “your”).

1. Background. We and vou are parties to that certain Multi-Unit Development

Agreement dated . 20 (the “MUDA”) that has been signed

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

MUDA. This Rider is being signed because (a) the offer or sale of the franchise you will

operate under the MUDA was made in the State of Rhode Island, and/or (b) vou are a

resident of Rhode Island and one or more of the Restore Studios you develop will be

located or operated in Rhode Island.

2. No Waiver of Disclaimer of Reliance. No statement, questionnaire or

acknowledgment signed or agreed to by vou in connection with the commencement of the

franchise relationship shall have the effect of (i) waiving any claims under any applicable

state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on any

statement made by us, any franchise seller, or any other person acting on behalf of us.

This provision supersedes any other term of any document executed in connection with the

franchise.

3. Governing Law. The following is added to the end of Section 9(a):
Except as otherwise required by law for claims arising under the Rhode
Island Franchise Investment Act, this Agreement shall be construed under
the laws of the State of Texas.
4. Consent to Jurisdiction. The following is added to the end of Section 9(d) of
the MUDA:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides

that “A provision in a franchise agreement restricting jurisdiction or venue

to a forum outside this state or requiring the application of laws of another

state is void with respect to a claim otherwise enforceable under this Act.”

Signatures on following page
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IN WITNESS WHEREOQF, the parties have executed this Rider to the MUDA on
the date stated on the first page.
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RIDER TO THE RESTORE FRANCHISING, LLC
FRANCHISE AGREEMENT FOR USE IN SOETH DAKOTAWASHINGTON

This Rider is entered into this day of , 20, by and between
Restore Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Franchisee,” “you,” or “your”).

1. BACKGROUNDBackground. We and you are parties to that certain Franchise
Agreement dated ,20  _ (the “Franchise Agreement”) that has been
signed concurrently with the signing of this Rider. This Rider is annexed to and forms part of the
Franchise Agreement. This Rider is being signed because (a) the offer or sale of the franchise for
the Studio that-you will operate under the Franchise Agreement was made in the State of Seuth-
Daketa;—and/er—(Washington, (b) you are a resident of the—State—of Seuth—Daketa
andWashington, and/or (c¢) the Studio will be located in—Seuth—Daketaor operated in

Washington.

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

3. Reserved Rights. The last sentence of Section 1(c) of the Franchise
Agreement is hereby deleted in its entirety.

Pricing. Section 6(n) of the Franchise Agreement does not waive any liability

Fa

under the Franchise Investment Protection Act of Washington.

5. Transfer by Franchisor. The last sentence of Section 15(a) of the Franchise
Agreement is hereby revised to read as follows:

Franchisor may take or perform any such actions without liability or obligation to
Franchisee.

6. Restore’s Option to Purchase Studio. Section 19 of the Franchise Agreement
is modified to be consistent with RCW 19.100.180, including that we are required to
purchase certain assets at fair market value (including goodwill in certain instances), at the
time of expiration or termination of the franchise, offset by any amounts you owe us.

7. Indemnification. The phrase “and regardless of whether it resulted from any
strict or vicarious liability imposed by law on the indemnitees” is hereby deleted from the
first paragraph of Section 20 of the Franchise Agreement. In addition, and
notwithstanding anything in Section 20 of the Franchise Agreement to the contrary, your

1
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indemnification obligation does not extend to (i) liabilities caused by Franchisor
Indemnitees’ acts or omissions amounting to fraud or (ii) claims for the unauthorized
practice of medicine or medical malpractice that are based on any requirement or
guideline imposed by us or for services that are provided by an Authorized Care Provider.

8. No Liability; Covenant of Good Faith. Sections 21(b) and 22(i) of the
Franchise Agreement do not apply to Washington franchisees.

9. Injunctive Relief. The phrase “and Franchisee’s sole remedy in the event of
the entry of such injunction, shall be its dissolution, if warranted, upon hearing duly held
(all claims for damages by reason of the wrongful issuance of any such injunction being
expressly waived)” is hereby deleted from the second sentence of Section 22(d) of the
Franchise Agreement.

10.  Limited Liability for Franchisor’s Related Parties. Section 22(h) of the
Franchise Agreement does not waive any liability for any of the parties referenced therein
that may arise under the Franchise Investment Protection Act of Washington.

11.  Gross Sales. For purpose of clarity, “Gross Sales,” as defined in Appendix A
of the Franchise Agreement, include the administrative services fees earned by a franchisee

in relation to Specialty Services but do not include any profits or revenue earned by an
Authorized Care Provider in connection with providing Specialty Services.

12. 3 —FEE DEFERRALAddition of Paragraphs. The following language-
isparagraphs are added to the end of Seetien-3(a)-efthe Franchise Agreement:

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

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

In any arbitration or mediation involving a franchise purchased in
Washington, the arbitration or mediation site will be either in the state of
Washington, or in a place mutually agreed upon at the time of the
arbitration or mediation, or as determined by the arbitrator or mediator at
the time of arbitration or mediation. In addition, if litigation is not precluded
by this Agreement, you may bring an action or proceeding arising out of or

2
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in connection with the sale of franchises, or a violation of the Act, in
Washington.

A release or waiver of rights executed by a franchisee may not include rights
under the Act or any rule or order thereunder except when executed
pursuant to a negotiated settlement after the agreement is in effect and
where the parties are represented by independent counsel. Provisions such as

those which unreasonably restrict or limit the statute of limitations period
for claims under the Act, or rights or remedies under the Act such as a right
to a jury trial, mayv not be enforceable.

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

Pursuant to RCW_49.62.020, a noncompetition covenant is void and

unenforceable against an employee, including an emplovee of a franchisee,
unless the employee’s earnings from the party seeking enforcement, when
annualized, exceed $100,000 per vear (an amount that will be adjusted

annually for inflation). In addition, a noncompetition covenant is void and

unenforceable against an independent contractor of a franchisee under
RCW 49.62.030 unless the independent contractor’s earnings from the party
seeking enforcement, when annualized, exceed $250,000 per vear (an amount

that will be adjusted annually for inflation). As a result, any provisions

contained in this Agreement or elsewhere that conflict with these limitations
are void and unenforceable in Washington.

RCW 49.62.060 prohibits a franchisor from restricting, restraining, or
prohibiting a franchisee from (i) soliciting or hiring any employee of a
franchisee of the same franchisor or (ii) soliciting or hiring any employee of
the franchisor. As a result, any such provisions contained in this Agreement
or elsewhere are void and unenforceable in Washington.
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IN WITNESS WHEREQOF, the parties have executed this Rider to the Franchise
Agreement on the date stated on the first page.

FRANCHISOR FRANCHISEE
RESTORE FRANCHISING, LLC, [Name],
a Texas limited liability company a
By: By:
Name: Name:
Title: Title:
4
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RIDER TO THE RESTORE FRANCHISING, LLC
MULTI-UNIT DEVELOPMENT AGREEMENT FOR USE IN WASHINGTON

This Rider is entered into this day of .20, by and between Restore

Franchising, LLC, a Texas limited liability company (“we,” “us,” or “our”), and
(“Developer,” “you,” or “your”).

1. Background. We and you are parties to that certain Multi-Unit
Development Agreement dated , 20 (the “MUDA”) that has been
signed concurrently with the signing of this Rider. This Rider is annexed to and forms
part of the Franchise Agreement. This Rider is being signed because (a) the offer or sale of
the franchise you will operate under the MUDA was made in the State of Washington, (b)
you are a resident of Washington, and/or (c) one or more of the Restore Studios you
develop will be located or operated in Washington.

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

3. Site Evaluation and Acceptance. The last sentence of Section 2(b)(ii) of the
MUDA which reads “In_consideration of Franchisor’s acceptance of a proposed site,
Developer (and its Owners) agree to release Franchisor (and Franchisor’s Affiliates,
shareholders, members, officers, directors, managers, employees, agents, successors and
assigns) from any and all loss, damages and liability arising from or in connection with the
selection and/or acceptance of such site for the development of a Restore Studio” is hereby
deleted in its entirety.

4. Grant of Franchise. The last sentence of Section 2(d)(i) of the MUDA which
reads “Concurrently with its execution and delivery to Franchisor of each Franchise
Agreement, Developer and its Owners and Affiliates must, except to the extent limited or
prohibited by applicable law, execute and deliver to Franchisor a general release in form
and substance satisfactory to Franchisor, of any and all claims against Franchisor, its
Owners, officers, directors, managers, employees, agents, successors and assigns” is hereby
deleted in its entirety.

5. Independent Contractors; Covenant of Good Faith. Sections 4(a) and 9(i) of
the MUDA do not apply to Washington franchisees.

6. Indemnification. The phrase “and regardless of whether it resulted from any
strict or vicarious liability imposed by law on the indemnitees” is hereby deleted from the
first paragraph of Section 4(b) of the MUDA. In addition, and notwithstanding anything in

1
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Section 4(b) of the MUDA to the contrary, your indemnification obligation does not extend
to (i) liabilities caused by Franchisor Indemnitees’ acts or omissions amounting to fraud or

(ii) claims for the unauthorized practice of medicine or medical malpractice that are based

on any requirement or guideline imposed by us that is illegal.

7. Injunctive Relief. The third and fourth sentences of Section 9(d) of the
MUDA which reads “In addition to such other relief that may be available at equity or law,
Developer’s sole remedy in the event of the entry of such injunction is limited to dissolution
of the injunction, if warranted upon hearing duly held. Developer expressly waives all
claims for damages by reason of the wrongful issuance of any such injunction being
expressly waived” are hereby deleted in their entirety.

8. Limited Liability for Franchisor’s Related Parties. Section 9(h) of the
MUDA does not waive any liability for any of the parties referenced therein that may arise
under the Franchise Investment Protection Act of Washington.

9. Construction. The third sentence of Section 10(f) of the MUDA is hereby
revised to read as follows:

Except as otherwise expressly provided herein, there are no other oral or written
agreements between Franchisor and Developer relating to the subject matter of this
Agreement, other than Franchisor’s franchise disclosure document, that will have
any force or effect.

10. Addition of Paragraphs. The following paragraphs are added to the end of
the MUDA:

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

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

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

Washington.

(1)
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A release or waiver of rights executed by a franchisee may not include rights
under the Act or any rule or order thereunder except when executed
pursuant to a negotiated settlement after the agreement is in effect and
where the parties are represented by independent counsel. Provisions such
as those which unreasonably restrict or limit the statute of limitations period

for claims under the Act, or rights or remedies under the Act such as a right
to a jury trial, mayv not be enforceable.

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

Pursuant to RCW_49.62.020, a noncompetition covenant is void and

unenforceable against an employee, including an employee of a franchisee,
unless the employee’s earnings from the party seeking enforcement, when
annualized, exceed $100,000 per year (an amount that will be adjusted
annually for inflation). In addition, a noncompetition covenant is void and

unenforceable against an independent contractor of a franchisee under
RCW 49.62.030 unless the independent contractor’s earnings from the party
seeking enforcement, when annualized, exceed $250,000 per vear (an amount

that will be adjusted annually for inflation). As a result, any provisions

contained in this Agreement or elsewhere that conflict with these limitations
are void and unenforceable in Washington.

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

llwo
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IN WITNESS WHEREOQF, the parties have executed this Rider to the MUDA on
the date stated on the first page.

£8
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California franchisees should not complete this Certification. If any California franchisee
completes this Certification, it is against California public policy and will be void and
unenforceable, and we will destroy, disregard, and will not rely on such Certification.

EXHIBIT I TO THE FRANCHISE DISCLOSURE DOCUMENT

FRANCHISE COMPLIANCE CERTIFICATION

* The following language applies only to transactions governed by the Maryland Franchise
Registration and Disclosure Law or the Washington Franchise Investment Protection Act — Do

not sign this franchisee compliance certification if you are a resident of Maryland or
Washington or the franchise is to be operated in Maryland or Washington.

The purpose of this Certification is to determine whether any statements or promises were made to
you that we have not authorized and that may be untrue, inaccurate or misleading. Do not sign or
date this Certification the same day as the Receipt for the Franchise Disclosure Document; you
should sign and date this Certification the same day you sign the Franchise Agreement. Please
review each of the following questions and statements carefully and provide honest and complete
responses to each.

1. You had your first face-to-face meeting with our representative on:

2. Have you received and personally reviewed our Franchise Agreement and each
Addendum (if any) and related agreement (i.e., personal guaranty) attached to them?

O Yes 1 No

3. Did you receive the Franchise Agreement and each related agreement, containing all
material terms, at least 14 days before signing any binding agreement with us? This does
not include changes to any agreement arising out of negotiations you initiated with us.

O Yes 1 No

4. Do you understand all the information contained in the Franchise Agreement and each
Addendum (if any) and related agreement provided to you?

O Yes [ No

If No, what parts of the Franchise Agreement, Addendum (if any) and/or related
agreements do you not understand? (Attach additional pages, if necessary.)

I-1

20234 Franchise Disclosure Document

ACTIVE-690963296v1ACTIVE 692541770v10



10.

EXHIBIT I
(Continued)

Have you received and personally reviewed our Franchise Disclosure Document (“FDD”)
that was provided to you?

O Yes [ No

Did you receive the FDD at least 14 days before signing the Franchise Agreement, this
document or any related agreement, or before paying any funds to us?

O Yes [ No
Did you sign a receipt for the FDD indicating the date you received it?
O Yes [ No

Do you understand all the information contained in the FDD and any state-specific
Addendum to the FDD?

O Yes [ No

If No, what parts of the FDD and/or Addendum do you not understand? (Attach
additional pages, if necessary.)

Do you acknowledge and understand that no parent of ours promises to back us
financially or otherwise guarantees our performance or commits to perform post-sale
obligations for us?

O Yes 1 No

Have you discussed the benefits and risks of purchasing a Restore Franchising franchise
with an attorney, accountant or other professional advisor?

O Yes [ No

If No, do you wish to have more time to do so?

O Yes [ No

I-2
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1.

12.

13.

14.

15.

16.

17.

EXHIBIT I
(Continued)

Do you understand that the success or failure of your Restore Franchising franchise will
depend in large part upon your skills and abilities, competition from other businesses, and
other economic and business factors?

O Yes 1 No

Has any employee or other person speaking on our behalf made any statement or promise
concerning the actual or possible revenues or profits of a Restore Franchising franchise
that is not contained in the FDD or that is contrary to, or different from, the information
contained in the FDD?

O Yes [ No

Has any employee or other person speaking on our behalf made any statement or promise
regarding the amount of money you may earn in operating a Restore Franchising
franchise that is not contained in the FDD or that is contrary to, or different from, the
information contained in the FDD?

O Yes 1 No

Has any employee or other person speaking on our behalf made any statement or promise
concerning the likelihood of success that you should or might expect to achieve from
operating a Restore Franchising franchise that is not contained in the FDD or that is
contrary to, or different from, the information contained in the FDD?

O Yes [ No

Has any employee or other person speaking on our behalf made any statement, promise
or agreement concerning the advertising, marketing, training, support service or
assistance that we will furnish to you that is contrary to, or different from, the information
contained in the FDD?

O Yes 1 No

If you have answered “Yes” to any one of questions 12-15, please provide a full
explanation of each “Yes” answer in the following blank lines. (Attach additional pages,
if necessary, and refer to them below.)

Do you understand that the Franchise Agreement, Addendum (if any) and related
agreements contain the entire agreement between you and us concerning the Restore

I-3
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18.

19.

EXHIBIT I
(Continued)

Franchising franchise, meaning that any prior oral or written statements not set out in the
Franchise Agreement, Addendum (if any) or related agreements will not be binding?
Nothing in this document or any related agreement is intended to disclaim the
representations we made in the FDD that we furnished to you.

O Yes [ No

Do you understand that, except as provided in the FDD, nothing stated or promised by us
that is not specifically set forth in the Franchise Agreement, Addendum (if any) and
related agreements can be relied upon?

O Yes [ No

You signed the Franchise Agreement and Addendum (if any) and related agreements on
, 20 and acknowledge that no agreement or addendum is effective
until signed and dated by us.

YOU UNDERSTAND THAT YOUR RESPONSES TO THESE QUESTIONS ARE
IMPORTANT TO US AND THAT WE WILL RELY ON THEM. BY SIGNING THIS
COMPLIANCE CERTIFICATION, YOU ARE REPRESENTING THAT YOU HAVE
CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO
THE ABOVE QUESTIONS.

The individuals signing below for the Franchisee constitute all of the executive officers, partners,
shareholders, investors and/or principals of the Franchisee, or constitute the duly authorized
representatives or agents of the foregoing.

FRANCHISEE:

Date:

1-4
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EXHIBIT J TO THE FRANCHISE DISCLOSURE DOCUMENT

FORM ADMINISTRATIVE SERVICES AGREEMENT

J-1
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or
filed with the state, or be exempt from registration: California, Hawaii, Illinois, Indiana,
Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota,
Virginia, Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file or exempt from registration in
the following states having franchise registration and disclosure laws as of the Issuance Date of
this document:

State Effective Date
California NotEffeetive
Hawaii s —
Illinois 3 5 5
Indiana 3 5 5
Maryland Not-Effective
Michigan 5 5 5
Minnesota June-26,2023-as-amended November 152023
New York 5 5 5
North Dakota e e e e
Rhode Island e el d e ee LD
South Dakota 5 5 5
Virginia e
Washington NeotEffeetivePending
Wisconsin 3 5 5

Other states may require registration, filing, or exemption of a franchise under other laws,
such as those that regulate the offer and sale of business opportunities or seller-assisted
marketing plans.
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RECEIPT (Copy 1)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information in plain language. Read this Disclosure Document and all agreements carefully.

If Restore Franchising, LLC offers you a franchise, it must provide this Disclosure Document to you
fourteen (14) calendar-days before you sign a binding agreement with, or make a payment to, the
franchisor or an affiliate in connection with the proposed franchise sale.

New York andRhoedeIsland-requires that we give you this disclosure document at the earlier of
the first personal meeting or 10 business days before the execution of the franchise or other
agreement or the payment of any consideration that relates to the franchise relationship. Michigan
requires that we give you this disclosure document at least 10 business days before the execution of
any binding franchise or other agreement or the payment of any consideration, whichever occurs
first.

If Restore Franchising, LLC does not deliver this Disclosure Document on time or if it contains a
false or misleading statement, or a material omission, a violation of federal law and state law may
have occurred and should be reported to the Federal Trade Commission, Washington, DC 20580
and your state agency in Exhibit A.

The name, principal business address and telephone number of the franchise sellers offering the
franchise are:

Name Principal Business Address Telephone Number
Colin Fitzpatrick | 3601 S. Congress Avenue, Suite C-200, (832) 392-9186
Austin, TX 78704
Cody Wise 3601 S. Congress Avenue, Suite C-200, (281) 380-3291

Austin, TX 78704

Kelly Lynch 3601 S. Congress Avenue, Suite C-200, (719) 287-2587
Austin, TX 78704

Issuance Date: May2April 19, 20234;-as-amended Oectober 2452023
I have received a disclosure document dated May-2April 19, 20234;-as-amended-Oectober 24,

2023. This disclosure document includes the following Exhibits:

Exhibit A — State Agencies/Agents for Service of Process

Exhibit B — Franchise Agreement and Exhibits

Exhibit C — Multi-Unit Development Agreement

Exhibit D — List of Current Franchisees

Exhibit E — List of Franchisees Who Have Left the System

Exhibit F — Manual Table of Contents

Exhibit G — Financial Statements

Exhibit H — State Specific Disclosures and State Specific Addenda to Agreements
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Exhibit I — Franchise Compliance Certification
Exhibit J — Form Administrative Services Agreement

Date:

Franchisee (Name of Company):

By:

Address:

Telephone Number:

(Sign, Date and Return to us, the franchisor)
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RECEIPT (Copy 2)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other
information in plain language. Read this Disclosure Document and all agreements carefully.

If Restore Franchising, LLC offers you a franchise, it must provide this Disclosure Document to you
fourteen (14) calendar-days before you sign a binding agreement with, or make a payment to, the
franchisor or an affiliate in connection with the proposed franchise sale.

New York andRhoedeIsland-requires that we give you this disclosure document at the earlier of
the first personal meeting or 10 business days before the execution of the franchise or other
agreement or the payment of any consideration that relates to the franchise relationship. Michigan
requires that we give you this disclosure document at least 10 business days before the execution of
any binding franchise or other agreement or the payment of any consideration, whichever occurs
first.

If Restore Franchising, LLC does not deliver this Disclosure Document on time or if it contains a
false or misleading statement, or a material omission, a violation of federal law and state law may
have occurred and should be reported to the Federal Trade Commission, Washington, DC 20580
and your state agency in Exhibit A.

The name, principal business address and telephone number of the franchise sellers offering the
franchise are:

Name Principal Business Address Telephone Number
Colin Fitzpatrick | 3601 S. Congress Avenue, Suite C-200, (832) 392-9186
Austin, TX 78704
Cody Wise 3601 S. Congress Avenue, Suite C-200, Austin, | (281) 380-3291
TX 78704
Kelly Lynch 3601 S. Congress Avenue, Suite C-200, Austin, | (719) 287-2587
TX 78704
Issuance Date: May2April 19, 20234;-as-amended Oectober 2452023
I have received a disclosure document dated May-2April 19, 20234;-as-amended-Oectober 24,

2023. This disclosure document includes the following Exhibits:

Exhibit A — State Agencies/Agents for Service of Process

Exhibit B — Franchise Agreement and Exhibits

Exhibit C — Multi-Unit Development Agreement

Exhibit D — List of Current Franchisees

Exhibit E — List of Franchisees Who Have Left the System

Exhibit F — Manual Table of Contents

Exhibit G — Financial Statements

Exhibit H — State Specific Disclosures and State Specific Addenda to Agreements
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Exhibit I — Franchise Compliance Certification
Exhibit J — Form Administrative Services Agreement

Date:

Franchisee (Name of Company):

By:

Address:

Telephone Number:

(Sign, Date and Keep for Your Records)
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