FRANCHISE DISCLOSURE DOCUMENT

UPTOWN CHEAPSKATE
FRANCHISE SYSTEM, LLC

a Delaware Limited Liability Company

UPTOWNCHEAPSKATE  sazencosomusmome

North Salt Lake, Utah 84054
(801) 359-0071
alison.lair@bcfranchise.com
www.uptowncheapskatefranchise.com

Uptown Cheapskate® franchises the right to use its trade name and system to sell used and new teen and
young adult products to the public.

The total investment necessary to begin operation of an Uptown Cheapskate franchise is $364,015 to
$682,215. This includes $50,000 that must be paid to the franchisor or its affiliate. If you seek to develop
multiple franchises and sign an Area Development Agreement, you must pay an up-front fee of $35,000
multiplied by the number of franchises to be developed. The minimum number of franchises required to be
developed under an Area Development Agreement is two (2) and the inclusion of any additional franchises
will be determined by us on a case-by-case basis. The total investment necessary to begin operation of two
Uptown Cheapskate franchises under an Area Development Agreement is $728,030 to $1,364,430, which
includes $100,000 that must be paid to the franchisor or an affiliate. The minimum amount that must be paid
to the franchisor or an affiliate under an Area Development Agreement is $70,000.

This disclosure document summarizes certain provisions of your franchise agreement and other information
in plain English. Read this disclosure document and all accompanying agreements carefully. You must
receive this disclosure document at least 14 calendar days before you sign a binding agreement with, or
make any payment to, 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 Alison Lair at Uptown Cheapskate at 39
E. Eagle Ridge Drive, #100, North Salt Lake, Utah 84054, telephone (801) 359-0071, ext. 176.

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 an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help you make
up your mind. More information on franchising, such as “A Consumer’s Guide to Buying a Franchise”, which
can help you understand how to use this disclosure document, is available from the Federal Trade
Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 Pennsylvania
Avenue, Washington, D.C. 20580. You can also visit the FTC’s home page at www.ftc.gov for additional
information. Call your state agency or visit your public library for other sources of information on franchising.

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

Issuance Date: April 10, 2026
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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 | earn?

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

How much will | need to invest?

ltems 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?

Iltem 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
franchised and company-owned outlets.

Will my business be the only Uptown
Cheapskate business in my area?

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

Does the franchisor have a troubled
legal history?

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

What’s it like to be a Uptown
Cheapskate franchisee?

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

What else should | know?

These questions are only a few things you should look
for. Review all 23 ltems 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 your franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

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

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

Some States Require Registration

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

Your state may also 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

1. Out-of-State Dispute Resolution. The Franchise Agreement and Area Development
Agreement require you to resolve disputes with the franchisor by mediation and arbitration,
only in Utah. Out-of-state mediation and arbitration may force you to accept a less favorable
settlement for disputes. It may also cost more to mediate or arbitrate with the franchisor in
Utah than in your own state.

2. Spousal Liability. Your spouse must sign a document that makes your spouse liable for all
financial obligations under the Franchise Agreement and Area Development Agreement,
even if your spouse has no ownership interest in the franchise. This Guarantee will place
both your and your spouse’s marital and personal assets (potentially including your house)
at risk if your franchise fails.

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

4. Short Operating History. The Franchisor is at an early stage of development and has a
limited operating history. This franchise is likely to be a riskier investment than a franchise
in a system with a longer operating history.

5. Inventory Control. You must maintain the Minimum Inventory Levels stipulated in the
Franchise Agreement. Your inability to make these purchases or to maintain required
inventory levels at all times may result in termination of your franchise and loss of your
investment.

6. Unopened Franchises. The franchisor has signed a significant number of franchise
agreements with franchisees who have not yet opened their outlets. If other franchisees are
experiencing delays in opening their outlets, you also may experience delays in opening
your own outlet.

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

Certain states may require other risks to be highlighted. Check the “State Specific Addenda” to see
whether your state requires other risks to be highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO TRANSACTIONS
GOVERNED BY THE MICHIGAN FRANCHISE INVESTMENT LAW

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 will 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 will 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 will not
preclude the franchisee from entering into an agreement, at the time of arbitration, to conduct arbitration at
a location outside this state.

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

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

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

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

(i) 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.

If the franchisor's most recent financial statements are unaudited and show a net worth of less than
$100,000, the franchisor will, at the request of a franchisee, arrange for the escrow of initial investment and
other funds paid by the franchisee until the obligations to provide real estate, improvements, equipment,
inventory, training, or other items included in the franchise offering are fulfilled. At the option of the franchisor,
a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE ATTORNEY
GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR ENFORCEMENT 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 48933
(517) 373-7117

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

vi
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Item 1: THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND
AFFILIATES

To simplify the language in this Disclosure Document, "Uptown Cheapskate ", “UC”, “we”,
‘us”, and “our” means Uptown Cheapskate Franchise System, LLC, the franchisor. "You"
and “your” means the person (if you are a sole proprietor, general partner, or personal
guarantor of the Franchise Agreement) or entity (if you are a limited liability company,
limited partnership, or corporation) that purchases the Franchise and becomes a
Franchisee. If you are a limited liability company, limited partnership, or other entity, “you”
may also refer to your owners.

Franchisor, Predecessor, Parent, and Affiliates

Franchisor and Predecessor

We were organized as a limited liability company on July 15, 2022 under the laws of the
State of Delaware. Our principal place of business is 39 E. Eagle Ridge Drive, #100, North
Salt Lake, Utah 84054. We conduct business under the name of Uptown Cheapskate
Franchise System, LLC and Uptown Cheapskate. We are not involved in any other
business activities, nor does UC offer franchises in other lines of business.

We acquired the franchise assets related to the Uptown Cheapskate system on
September 30, 2022, as the result of a transaction between BaseCamp Parent, LLC and
our predecessor, Uptown Cheapskate, LLC (“‘UCF”). Following the transaction,
BaseCamp Parent, LLC contributed all of the acquired assets down into its wholly-owned
subsidiary, BaseCamp Franchise Holdings, LLC, which, in turn, contributed those assets
down into its wholly-owned subsidiary BaseCamp Franchising, LLC. The acquired
franchise agreements associated with the Uptown Cheapskate franchise were
subsequently contributed down into Uptown Cheapskate Franchise System, LLC, which
is a wholly-owned subsidiary of BaseCamp Franchising, LLC.

UCF opened the first Uptown Cheapskate company-owned store on February 26, 2009,
and was the franchisor of the Uptown Cheapskate franchise system from September
2008 to September 2022. UCF was a Utah limited liability company and had the same
principal place of business as us. It was not involved in any other business activities, nor
did UCF offer franchises in other lines of business.

We franchise the right to use our Marks and System to sell used and new teen and young
adult products to the public. “Marks” means such service marks, trademarks, trade dress,
trade names, logos and commercial symbols, and all configurations and derivations, as
may presently exist, or which may be modified, changed, or acquired by us or our
affiliates, in connection with the operation of an Uptown Cheapskate store. “System”
means the business system, concept, methodology and format to purchase, market and
sell used and new teen and young adult products. The System includes, but is not limited
to: market evaluation, site selection and leasing strategies, store design, layout and
fixturing schemes, store opening, advertising, merchandising, purchasing and sales
techniques, technology, customer and community relations, financing and accounting
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strategies, management policies and procedures, and training programs, and may be
modified from time to time. All stores operating within the franchise system use the name
Uptown Cheapskate. We intend to continue to do business under the names “Uptown
Cheapskate, LLC” and “Uptown Cheapskate”. We began franchising in October 2022.
We operate no Uptown Cheapskate stores but as of December 31, 2021, some of our
predecessor’s officers and founders, Scott Sloan and Chelsea Sloan Carroll, have
ownership interests in various Uptown Cheapskate stores.

Parent and Affiliates

Our immediate parent is BaseCamp Franchising, LLC (“BaseCamp”). BaseCamp
Franchising, LLC is wholly-owned by BaseCamp Franchise Holdings, LLC, which is
wholly-owned by BaseCamp Parent, LLC. All of these entities are limited liability
companies formed on July 15, 2022, in Delaware, with a principal place of business at 39
E. Eagle Ridge Drive, #100, North Salt Lake, Utah 84054.

Our affiliate Kid to Kid Franchise System, LLC is a Delaware limited liability company
formed on July 15, 2022 (“Kid to Kid” or “K2K”), and has the same principal address as
us. K2K is a franchisor of a franchise system that sells used and new items for children
and expecting mothers. While K2K stores target a different base of customers, their
operations are similar to ours. Kid to Kid’s predecessor, Kid to Kid Franchise System, Inc.
had owned or managed at least one Kid to Kid children’s resale store since November
1992, and offered franchises from February 1994 to September 2022. As of December
31, 2025, Kid to Kid had 100 franchise stores in the United States, Canada, Portugal, and
Spain and 20 company-owned stores in the United States. Kid to Kid is not involved in
any other business activities and does not offer franchises in any other lines of business.

BaseCamp provides support services to our franchisees and our affiliate Kid to Kid's
franchisees, including operations support, tech support, software, marketing services,
and bookkeeping services. BaseCamp is not involved in any other business activities,
and does not offer franchises in any line of business.

Agent for Service of Process

Our agent for service of process is listed in Exhibit C of this Franchise Disclosure
Document.

The Business We Offer

We franchise Uptown Cheapskate retail stores (“Stores”) under the terms of the Franchise
Agreement in the form included in this disclosure document as Exhibit A (the “Franchise
Agreement”). An Uptown Cheapskate Store is a retail store located at a specific address
(the “Store Location”) from which you will sell high-quality used and new brand name teen
and young adult clothing and accessories. An Uptown Cheapskate franchise (the
‘Franchise”) emphasizes customer value by purchasing used merchandise from
customers in the local community, and by offering high-quality used merchandise for sale
at a substantial discount to the price of new merchandise.
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With the purchase of an Uptown Cheapskate Franchise, you will receive: (i) the right to
utilize our Marks, as defined above; (ii) the right to utilize our System, as defined above;
(iii) the right to use the proprietary Software Suite provided by our affiliate BaseCamp, as
defined in Item 5 below, and ; and (iv) certain territory rights, as detailed in ltem 12.

The general market for the franchise is resale, consignment, and retail clothing and
related items. The market is fairly well developed. Goods are sold primarily to high school
and college-aged teens and young adults, and sales are somewhat seasonal, similar to
traditional retail, with heavier sales in the summer and early fall for Back to School and in
the early spring season.

Applicable Regulations

There are no particular federal laws or regulations specific to the industry in which the
franchise business operates, but some state and local governments regulate businesses
which sell second-hand merchandise.

Competition

Your competitors may include specialty stores, department stores, discount stores, big-
box stores, thrift stores, consignment stores, mail order vendors, internet merchants, and
other resale stores.

Uptown Cheapskate franchisees purchase product primarily from customers in their
communities. In most cases, the product is purchased outright rather than consigned.
Customers primarily consist of teens and young adults.

Area Development Agreement

We also grant multi-franchise development rights under an area development agreement
(“Area Development Agreement”) to qualified franchisees (“Area Developers”), which
include the right to develop a specific number of Uptown Cheapskate franchises within
defined territories according to a pre-determined development schedule (a “Development
Schedule”). You will be required to sign a separate Franchise Agreement for each
franchise at the time that you sign the Area Development Agreement. Each Franchise
Agreement will take the same form as the Franchise Agreement attached as Exhibit A.
Our standard Area Development Agreement is attached as Exhibit L. Unless specifically
stated otherwise, the disclosures for the Area Development Agreement are the same as
for a single franchise.

Item 2: BUSINESS EXPERIENCE

Zach Gordon: Co-CEO

Mr. Gordon has been our Co-CEQ, as well as the Co-CEO of BaseCamp and K2K, since
October 2022, and previously served as Co-CEO of the predecessors of those three
entities since August 2022. Mr. Gordon has also been Managing Partner of Horizon Point
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Capital, LLC since November 2020. Prior to that, Mr. Gordon was a Senior Director of
Restaurant Brands International, Inc. in Miami, FL from August 2018 to November 2020.
Mr. Gordon resides in Salt Lake City, UT and is related to our Co-CEO Tyler Gordon and
to BaseCamp Director John Gordon.

Tyler Gordon: Co-CEO

Mr. Gordon has been our Co-CEO, as well as the Co-CEO of BaseCamp and K2K, since
October 2022, and previously served as Co-CEO of the predecessors of those three
entities since August 2022. Mr. Gordon has also been Managing Partner of Horizon Point
Capital, LLC since July 2020. Prior to that, Mr. Gordon was a Principal at Apollo Global
Management LLC in New York, NY from July 2015 to June 2020. Mr. Gordon resides in
Salt Lake City, UT and is related to our Co-CEO Zach Gordon and to BaseCamp Director
John Gordon.

John Gordon: Director of BaseCamp

Mr. Gordon has been a Director of BaseCamp since October 2022. Mr. Gordon has also
been the Senior Managing Director of Deltec Asset Management Corporation in New
York, NY since January 1988. Mr. Gordon resides in New York, NY and is related to our
Co-CEOs Zach Gordon and Tyler Gordon.

Brent Sloan: Director of BaseCamp

Mr. Sloan has been a Director of BaseCamp since October 2022. Mr. Sloan co-founded
the predecessor of our affiliate K2K in 1992 and served as the Chairman of the
predecessor BaseCamp Franchising, LLC in Salt Lake City, UT from November 1992 to
September 2022. Mr. Sloan resides in North Salt Lake, UT and is related to Mrs. Carroll.

Chelsea Carroll: Director of BaseCamp

Mrs. Carroll has been a Director of BaseCamp since October 2022. Mrs. Carroll co-
founded our predecessor UCF in 2008 and most recently served as its President from
January 2013 to September 2022. Mrs. Carroll resides in North Salt Lake, UT and is
related to Mr. Brent Sloan.

Steve Murphy: Director of BaseCamp

Mr. Murphy has been Managing Director of 10K Island Investments, LLC since February
2020. Previously, Mr. Murphy held a variety of positions at Winmark Corporation in
Minneapolis, MN from April 2002 to February 2020, including President of Franchising
from October 2006 to February 2020. Mr. Murphy resides in Marco Island, FL.
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Item 3: LITIGATION

Predecessor’s Prior Actions

Maribeth Vanderbeck and M Three, Inc. v. Uptown Cheapskate, LLC, Kid to Kid Franchise
System, Inc. and Basecamp Franchising, LLC. On August 11, 2014, Franchisee filed an
arbitration claim against Uptown Cheapskate, LLC (“UCF”), Kid to Kid Franchise System,
Inc. ("K2KF”), and the predecessor of Basecamp Franchising, LLC (“Predecessor
Basecamp”) seeking rescission of its franchise agreement and damages, alleging that
our predecessor, UCF, made unlawful earnings claims and provided poor advice and
support. UCF denied the allegations and defended its position in a binding arbitration
action in Minnesota in October 2015. The arbitrator held on December 21, 2015, that “the
evidence demonstrated that M Three (the franchisee) breached the franchise agreement
and its obligations under the agreement” and that UCF was “entitled to terminate the
franchise agreement.” The arbitrator also found that UCF failed to advise M Three to seek
legal counsel with respect to the lease it negotiated, and held that UCF, K2KF, and
Predecessor Basecamp were jointly and severally liable to M Three in the amount of
$186,750 to offset some of its rent obligations. The U.S. District Court of Minnesota
confirmed the arbitration award Case No.: LLC File No.: 16-cv-00042 (Minn. U.T. filed
January 7, 2016).

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

Item 4: BANKRUPTCY

No bankruptcy is required to be disclosed in this ltem.

Item 5: INITIAL FEES

Initial Franchise Fee: You will pay us a Thirty-Five Thousand Dollar ($35,000) lump sum
franchise fee ("Franchise Fee") when you sign the Franchise Agreement. We will accept
your application by signing and returning the Franchise Agreement to you. We will refund
the entire Franchise Fee in ten (10) days if we do not approve your application. There are
no refunds under other circumstances.

Software Installation Fee: After you have signed the lease for your store, you will pay our
affiliate BaseCamp a non-refundable fee of Fifteen Thousand Dollars ($15,000) to
purchase a license to the BaseCamp software suite, which currently includes the
Baseline™ point-of-sale and product appraisal program, IMAP™ and Vendor Check-in
software (the “Software Suite”).

New Store Service: After you have signed the lease for your store, you will pay our affiliate
BaseCamp a non-refundable fee of Fifteen Thousand Dollars ($15,000) to participate in
the New Store Service, as defined in Item 11 below. The New Store Service will deploy
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advertising strategies exclusively in your local market, commencing approximately
sixteen (16) weeks before the date that your store opens to purchase and sell
merchandise (the “Grand Opening”). If you own a store that is already operating that
temporarily closed prior to a transfer or relocation, you will also be required to pay our
affiliate BaseCamp a non-refundable fee of Fifteen Thousand Dollars ($15,000) to
participate in the New Store Service. In those cases, New Store Service will deploy
advertising strategies exclusively in your local market leading up to and around the date
that your store reopens to purchase and sell merchandise (the “Grand Reopening”).

Area Development Agreement: If you enter into an Area Development Agreement, the
initial Franchise Fee for each franchise to be developed is Thirty-Five Thousand Dollars
($35,000). You must pay an up-front fee equal to Thirty-Five Thousand Dollars ($35,000)
multiplied by the number of franchises to be developed under the Area Development
Agreement (the “Area Development Fee”), which will then be credited towards the initial
Franchise Fee of each franchise. You will also be required to pay a software installation
fee of Fifteen Thousand Dollars ($15,000) for each franchise associated with the Area
Development Agreement at the time that you sign a lease for each such franchise. You
must sign a separate Franchise Agreement for each Store to be developed under the
Area Development Agreement at the time that you execute the Area Development
Agreement. The minimum number of franchises required to be developed under an Area
Development Agreement is two (2) and the inclusion of any additional franchises will be
determined by us on a case-by-case basis. The minimum amount you will be required to
pay us in the context of an Area Development Agreement is Seventy Thousand Dollars
($70,000), consisting of the Area Development Fee. We will refund the entire Area
Development Fee if we do not approve your application, as noted above. There are no
refunds under other circumstances. The Area Development Fee is applied uniformly.

Item 6: OTHER FEES

Type of Fee Amount Due Date Remarks

Royalty

5.0% of Gross Sales'

Payable monthly on
the 10" day of the
next month

We will automatically withdraw
the Royalty fees, as well as all
other fees, via electronic funds
transfer.

If you fail to report your Gross
Sales in a given month, we shall
be entitled to withdraw Four
Thousand Dollars ($4,000) from
your account as an Estimated
Royalty Fee. An adjustment
between the Estimated Royalty
Fee and the actual Royalty Fee
owed shall be made during the
following month’s reporting and
payment cycle
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Type of Fee

Amount

Due Date

Remarks

Post Termination
Royalty

150.0% of stated royalty rate

Payable monthly on
the 10" day of the
next month

Only charged if you are
operating after franchise
termination and a new
agreement has not been signed

Marketing Fund

0.5% of Gross Sales

Same as Royalty
fee

For development and
management of marketing and
advertising materials and
programs. In addition to
Advertising Expenditure outlined
below

Advertising
Expenditure

You must spend the greater of 5.0%
of Gross Sales or $2,000 per month in
addition to Grand Opening, Grand
Reopening, relocation and transfer
store expenditures, and Marketing
Fund fee. Any expenditures via the
National Marketing Program or a
Local Advertising Cooperative will
count towards this figure. May be
modified yearly

Measured each
calendar quarter

You are required to report your
Advertising Expenditures to us
on the 15" day of the month
following each calendar quarter

Minimum monthly expenditure
may increase by up to $250 per
year

Advertising Penalty

1.0% of Gross Sales (from sales of
prior month)

Payable monthly on
the 10" day of the
next month for the 6
calendar months
following the
application of the
penalty

Only charged if you fail to spend
the required Advertising
Expenditure during a 6-month
period; does not count toward
the required 5.0% Advertising
Expenditure

National Marketing
Program (“NMP”)

You must spend a minimum of $2,000
per month via the NMP during the
calendar year in which your store
opens. At the end of the calendar
year in which your Store opened,
provided your Store has been open
for at least 6 full months, this monthly
NMP requirement will change to the
lesser of (i) 2.5% of average Gross
Sales and (ii) $2,500. See Item 11:
Advertising for additional detail

Payable monthly on
the 20™" day of the
month for
advertising
deployed in the
subsequent month

Collected via electronic funds
transfer. These amounts will
count towards the minimum
Advertising Expenditure
requirement
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Type of Fee

Amount

Due Date

Remarks

Local Advertising
Cooperative Fees

At Uptown Cheapskate’s discretion,
you may be required to direct a
portion of your Advertising
Expenditure into a Local Advertising
Cooperative, equal to: (i) the greater
of $2,000 or 4% of Gross Sales per
month (“Minimum Monthly Base”), up
to @ maximum of $5,000 per month
(“Maximum Monthly Ceiling”), less (ii)
any NMP Required Expenditures. At
present, franchisees are not required
to make such contributions. Please
see Item 11: Advertising and the
Franchise Agreement, Exhibit G for
additional detail

Payable monthly on
the 20'" day of the
month

Collected and deposited into an
account managed by the
Cooperative. Members
determine how funds are spent.
Each participating store,
including those affiliated with the
franchisor, has one vote in
deciding how funds are
allocated. Counts toward the
minimum Advertising
Expenditure requirement.
Franchisor-owned outlets are
treated the same as franchisee-
owned outlets and do not have
the authority to modify
cooperative fees.

Currently not required

Grand Opening
Advertising

At least $20,000

Around Grand
Opening or Grand
Reopening

Total amount must be spent
between the date you sign your
lease or transfer agreement and
1 month after Grand Opening or
Reopening

New Store Service
("NSS”)

You must spend $15,000 of your
Grand Opening Advertising
requirement via the NSS. See Item
11: Advertising for additional detail

Payable as a lump
sum at least 2
weeks prior to the
first day of
advertising via the
NSS

Collected via electronic funds
transfer. These amounts will
count towards the minimum
Grand Opening Advertising
requirement

Advertising after
Transfer of
Ownership or
Relocation

At least $10,000 if Store did not
temporarily close prior to Transfer or
Relocation and at least $20,000 if
Store temporarily closed prior to
Transfer/Relocation and therefore is
holding a Grand Reopening (see
Grand Opening Advertising above)

Around time of
Transfer or
Relocation

Must be spent within 2 months
of Transfer of ownership or
Relocation

If Store is required to spend
$20,000, at least $15,000 must
be spent via the NSS

Late Fees—Failure
to Respond

$200 fee for late reporting of Gross
Sales, late registration for annual
meeting, and failure to submit other
required reports or to respond to
related inquiries. Fee shall be applied
monthly and increase $50 per month
for each uncured violation

Payable one day
after fee is incurred,
payable monthly
until cured

For failure to report Gross
Sales, submit other reports, or
register for the annual meeting
on time

Late Fees—Failure
to Pay on Time

Additional fee of $200 for each late
payment. Fee shall be applied
monthly and increase $50 per month
for each uncured violation

Payable on the 11t
day of each month

For failure to make proper funds
available for transfer (Royalty,
Marketing Fund, NMP, Local
Advertising Cooperative, NSS,
Computer Support Fee, or any
other invoice)
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Type of Fee

Amount

Due Date

Remarks

Interest on Unpaid
Royalty and Other
Fees

Lesser of 1.5% interest per month or
the highest rate allowed by law in the
state in which the store is located on
the unpaid balance (Maximum annual
interest of 10% in California)

When Royalty or
other fee is due

When new
Renewal Fee 25% of the then-current initial franchise .
franchise fee agreement is
signed

Upon request to

Relocation Fee $5,000 relocate your slore
Upon request for Only applies to expansion in
Expansion Fee $2,500 expansion of

existing location

current premises

Assignment Fee

$35,000 to transfer to a new
franchisee, $20,000 to transfer to an
existing franchisee

Payable when
assignment is
signed

Charge for selling your franchise
to a third party

Area Development
Agreement
Assignment Fee

$10,000

Payable when
assignment is
signed

Charge for selling your Area
Development Agreement to a
third party

Finder’'s Fee

$10,000 to transfer to a person who
had previously been identified by
BaseCamp as a franchise prospect
and who was actively engaged with
BaseCamp’s Franchise Development
team (in addition to the Assignment
Fee; engagement with BaseCamp’s
team must be documented by
BaseCamp)

Payable when
assignment is
signed

Charge for selling your franchise
to a third party

Annual Meeting
Non-Attendance

$2,000. May be adjusted annually

We may charge a reasonable fee to
cover the costs of the meeting space

Payable on the 10™
day of the month
following the annual

For failure to attend the annual
meeting

Penalty Fee if you choose not to stay at the hotel meeting Fee may increase by up to $500
or other location we have selected peryear

Affiliate BaseCamp provides
software upgrades and tech
support at no charge if you meet
the Computer System

Computer Support $350 per month. May be adjusted Payable on the 101" | Standards

Fee annually day of the month (see Item 11)

Monthly fee may increase by up
to $100 per year
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Type of Fee

Amount

Due Date

Remarks

Tech Support Fee

$50 per hour with a $25 minimum per
consultation. May be adjusted
annually

Payable on the 10t
day of the month
following service

Support rate for Software Suite
if you do not meet the Computer
System Standards

Hourly rate and minimum fee
may increase by up to $25 per
year

Standards Violation
Fees

$200 for each initial, ongoing, or
repeated violation. Fee shall be
applied monthly and increase $50 per

The day after the
fee is assessed
following the 14-day

For failure to cure a standards
violation

month for each uncured violation cure period
Required for the first year of
operation, and may be required
for an additional 12-month
. : 10" day of the period if you fail to submit
Book_keeplng $225 per month. May be adjusted month following required financial reports after
Service Fee annually

service

the first year of operation

Monthly fee may increase by up
to $100 per year

Additional On-site

Then-current rate. Currently, $300 per
day plus transportation and lodging (3

15 days after billing

Uptown Cheapskate provides
on-site opening assistance for
new stores for free. See item 11
for more detalil

Assistance day maximum). May be adjusted
annually Daily fee may increase by up to
$100 per year
13.5% Royalty Fee and 1.5%
Marketing Fund Fee applied to Payable if there is an
amount of understatement, plus late understatement of Gross Sales
Audit fees and interest from date of 2 days after receipt | for any period. If audit shows an

understatement

Cost of audit if the understatement is
greater than 1% of Gross Sales

of audit report

understatement of at least 1% of
Gross Sales you must also pay
the cost of the audit

Closure of Store

Highest average monthly royalty fee
over the past 3 years multiplied by the
number of months remaining in the
Franchise Agreement

Within 30 days of
closure

Payable if you close your Store
without our prior written consent

Note: We charge uniform fees to our franchisees with the exception that discounted initial
Franchise Fees and software installation fees have historically been offered to affiliated
purchasers (i.e., individuals who are affiliated with us, K2K, BaseCamp, and/or the
predecessors of those entities) on occasion. Additionally, beginning in April 2024, all
Franchise Agreements signed include the obligation to participate in the NMP and NSS.
All fees described above (except Computer Support Fees, Tech Support Fees, and
Bookkeeping Service Fees, which are paid to our affiliate BaseCamp) are imposed by
and payable to us, and all fees are non-refundable.
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“Gross Sales” means receipts from all sales conducted within, from or through your Store
or sales of product procured in your Store, from vendors or suppliers who sell to your
Store, or using our brands and Marks, together with the amount of all orders taken or
received at the premises, whether such orders are filled at the premises or elsewhere.
Gross Sales includes such sales as described above completed via the internet, phone
or any other channel. Gross Sales shall not include the amount of any sales, use, or gross
receipts tax imposed by any federal, state, municipal or governmental authority directly
on sales and collected from customers, provided that the amount thereof is added to the
selling price or absorbed therein, and paid by you to such governmental authority. Gross
Sales shall not include sales of merchandise for which cash has been refunded. The price
of merchandise returned by customers for exchange shall be deducted from Gross Sales
provided that the price of the merchandise returned was originally included in Gross Sales
and provided that the sales price of merchandise delivered to the Customer in exchange
shall be included in Gross Sales.

Item 7: ESTIMATED INITIAL INVESTMENT

A. Your Estimated Initial Investment for a Single Uptown Cheapskate Franchise

Method of To Whom Payment Is
Type of Expenditure Amount Payment When Due to Be Made
At signing of
Franchise Fee $35,000 (Note 1) Lump sum Franchise Uptown Cheapskate
Agreement
Travel and Lodging $1,500 to $7,000 . During corporate, | i jines hotel,
Expenses while Training (Note 2) As incurred in-store, and restaurants, taxis, etc
internship training ’ T
Real Estate Deposit $4,500 to $33,000 Lump sum At lease signing Landlord
(Note 3)
Real Estate $35,000 to $170,000 As incurred As incurred Contractors, various
Improvements (Note 4) vendors
Exterior Signs and $10,000 to $21,000 . . .
Graphics (Note 5) Lump sum Prior to Opening | Various vendors
Interior Signs $2,000 to $4,500 Lump sum Prior to Opening | Sign contractor
(Note 6)
FC Dadson, Inc.,
. $75,000 to $105,000 . . Carlson Fixtures,
Trade Fixtures (Note 7) Lump sums Prior to Opening Agility Retail Group,
various vendors
Computers, Scanners,
Cash Drawers, Printers, - Dell, Lenovo, Netgear,
Credit Card Machines, ?Nzgtgg; Lump sum lléggg signing of CyberPower, various
Routers, Cables, I-Pads, vendors
etc.
BaseCamp Software $15,000 Lump sum Upon signing of BaseCamp
Suite (Note 9) P lease Franchising
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Method of

To Whom Payment Is

Type of Expenditure Amount Payment When Due to Be Made
Security Camera System | $2,000 to $8,000 Lump sums Prior to Opening | Various vendors
. LT as well as other
Grand Opening $20,000 . . ;
Promotion (Note 10) Lump sums Prior to Opening | agencies and

suppliers

Opening Inventory

$75,000 to $110,000
(Note 11)

As purchased

Prior to Opening

Various vendors

Incorporation Documents | $300 to $1,500 As incurred Prior to Opening | Attorney, state
Loan Fees ;sl\?ot%$122€;,000 Lump sums Q;ipgg?r:gn’ at Lenders, loan brokers
Licenses, Permits, Utility . . City, county, and state
Deposits $1,000 to $2,000 As incurred As incurred agencies, utilities
Supplies, Hangers, Misc. | $25,000 to $35,000 . . . .
Expenses (Note 13) As incurred Prior to Opening | Various vendors
Additional Funds [initial $40,000 to $67,500 As incurred As incurred El;rg)zll?g;ei’ti\lliﬁggors,
period] 3 months (Note 14) ; ’ ’
insurance company
$364,015 to $682,215
TOTAL (Note 15)
Notes:

(1)  The Franchise Fee is a fixed amount of Thirty-Five Thousand Dollars ($35,000).

Therefore, the minimum and maximum amount you will pay is Thirty-Five Thousand
Dollars ($35,000).

(2)  You will receive approximately three (3) days of classroom and in-store training at
our corporate office and a Salt Lake City area Uptown Cheapskate store. You and the
Manager of your Store (to the extent you have one) must also complete a six (6) day, fifty
(50) hour internship at an Uptown Cheapskate location agreed upon by you and us. Your
Franchise Fee includes in-person training, as well as costs to cover an internship, for you
and one other individual prior to opening your store. You must pay for travel, lodging,
meals, compensation and incidental costs for you and your employee(s). To the extent
you would like more than two people to attend training, the cost will be One Thousand
Two Hundred and Fifty Dollars ($1,250) per additional team member.

(3) These fees cover initial payments, such as first and last month’s rent, and/or a
security deposit, assuming that you will lease a space with approximately Five Thousand
(5,000) square feet in a community shopping center. Security deposits and pre-rent
payments vary according to the cost of your space. Base rent rates typically range from
Ten Dollars ($10.00) per square foot to Thirty Dollars ($30.00) per square foot per year
depending on size, condition, location, and market conditions, although you may choose
a location with a higher rental rate if you believe its sales potential justifies the greater
cost. Note that your annual rent is not included as part of the Initial Investment outlined in
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this section. If you choose to purchase a building, you will likely pay more money up front
for the down payment and real estate improvements, but the monthly real estate loan
payments may be less than monthly rental fees.

(4)  These fees cover leasehold improvements, assuming that you will lease a space
with approximately five thousand (5,000) square feet in a community shopping center and
that the landlord will pay for some, but not all of the improvements. Note that buildout
costs can vary considerably based on the existing condition of a site, and as a result, you
should carefully consider this variable when choosing a location for your Store.

(5)  This range reflects the cost to purchase and install a sign that is at least twenty
(20) feet tall, as well as window graphics, in a typical community shopping center. Note
that your sign must be as large as the landlord and city/county/jurisdiction allow, and your
costs may be higher at those locations that permit you to display a larger sign or add a
second or pylon sign.

(6)  Signs which describe product categories and sizes or hours of business, window
stickers, wall stickers, markdown signs, Uptown Cheapskate signs, point-of-sale signs,
promotional images, restroom and fitting room signs, policy signs, and other signs
displayed within or on the exterior of the store.

(7)  These are estimated fixture costs assuming your store will have approximately five
thousand (5,000) square feet. They include the purchase of a sales, processing and fitting
room counters, storage shelving, wall and floor fixtures, slat wall, shelves, shelf
standards, shelf brackets, hardware, and display hooks. Fixture prices may vary but are
typically Fifteen Dollars ($15.00) to Twenty-One Dollars ($21.00) per square foot.

(8)  This cost includes all computer hardware and equipment necessary to purchase,
price, tag, and sell inventory, as well as track and report on sales, customers, vendors,
inventory, accounts, and expenses (see Iltem 11). The purchase price (including
estimated tax and shipping) as of March 2026 was Twenty-Two Thousand Seven
Hundred and Fifteen Dollars ($22,715).

(9)  These costs include computer software necessary to purchase, price, tag, and sell
inventory, track and report on sales, customers, vendors, inventory, accounts, and
expenses. The purchase price for the BaseCamp Software Suite as of March 2026 was
a fixed amount of Fifteen Thousand Dollars ($15,000). Therefore, the minimum and
maximum amount you will pay is Fifteen Thousand Dollars ($15,000).

(10)  Your Grand Opening promotion will have three phases: the Coming Soon phase,
during which you will advertise that your Store will open in the coming months; the Open
to Buy phase, during which you will advertise that you are purchasing product; and the
Grand Opening phase, during which you will promote your Grand Opening. The minimum
advertising expenditure you must make across these three phases is Twenty Thousand
Dollars ($20,000). If you are purchasing a store already in operation or a store that has
been relocated but has not been temporarily closed for a meaningful period of time, you
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must spend Ten Thousand Dollars ($10,000) within two (2) months following the grand
reopening.

(11)  You must have purchased, priced, tagged, and hung or displayed the greater of
five (5) items per square foot of sales area or twelve thousand (12,000) items in gently-
used, in-season inventory and at least Ten Thousand Dollars ($10,000) at cost in new
product inventory (“Minimum Inventory”), the type, assortment, and quality of which are
specified in the Training and Operations Tools. It typically takes seven (7) to ten (10)
weeks to build the necessary inventory level, although it may take longer.

(12) This estimates loan fees to lenders and loan brokers, such as application fees,
origination fees, packaging fees, underwriting fees, and administrative fees that are due
at application and/or at loan closing.

(13) Supplies and miscellaneous expenses, including hangers, bags, tags, sensors,
sensor towers, cleaning supplies, office supplies, and related items.

(14) This estimates the additional funds required during the Open to Buy period and the
period directly following your Grand Opening. It includes payroll expenses for store
employees, facilities costs, utility payments, internet charges, and other operating
expenses. This estimate does not include any financing costs associated with the
purchase of the Franchise.

(15) This total is an estimate of your initial investment and expenses incurred during
the pre-opening and Open to Buy periods for a single Franchise. In compiling these
estimates, we relied on our and our predecessor’s years of combined experience since
20009. If our affiliate BaseCamp decides to loan you money, the term, annual percentage
rate, and monthly payment will depend on a number of factors that include, but are not
limited to, your financial strength, your credit history, and the current prime rate (see
Exhibit J). BaseCamp does not guarantee your note, lease, or obligation. BaseCamp
requires no down payment, but you must pay an up-front documentation fee of Five
Hundred Dollars ($500), plus an annual interest rate (compounded monthly) of between
fifteen percent (15%) and twenty percent (20%). Amortized principal and interest
payments are drawn from your account on the twentieth (20"") day of each month over a
term of twelve (12), twenty-four (24) or thirty-six (36) months. For example, if you
borrowed Twenty-Five Thousand Dollars ($25,000) at eighteen percent (18%) interest
over twenty-four (24) months, you would pay a documentation fee of Five Hundred Dollars
($500), and twenty-four (24) monthly payments of One Thousand Two Hundred and
Forty-Eight Dollars and Ten Cents ($1,248.10). Please see ltem 10 and Exhibit J for
additional information.

B. Your Estimated Area Development Agreement Fees for Two Uptown
Cheapskate Franchises
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Method of

To Whom Payment Is

Type of Expenditure Amount Payment When Due to Be Made
$70,000 (assuming At signing of Area
Area Development Fee purchase of two Lump sum Development Uptown Cheapskate

franchises) (Note 1)

Agreement

Initial Investment for Two
Franchises

$658,030 to $1,294,430
(Note 2)

See Chart in Item 7(A) above.

TOTAL $728,030 to $1,364,430

Notes:

(1) If you enter into an Area Development Agreement, the initial Franchise Fee for
each franchise to be developed is Thirty-Five Thousand Dollars ($35,000). You must pay
an up-front Area Development Fee equal to Thirty-Five Thousand Dollars ($35,000)
multiplied by the number of franchises to be developed, which will then be credited
towards the initial Franchise Fee of each franchise. Given that this is a fixed fee, the
minimum and maximum amount you will pay for each franchise will be Thirty-Five
Thousand Dollars ($35,000). You must sign a separate Franchise Agreement for each
store at the time that you execute the Area Development Agreement. The minimum
number of franchises required to be developed under an Area Development Agreement
is two (2) and the inclusion of any additional franchises will be determined by us on a
case-by-case basis. We will refund the entire Area Development Fee if we do not approve
your application, as noted above. There are no refunds for the Area Development Fee
under any other circumstances.

(2) These amounts represent the estimated initial investment to open two franchises
under the Area Development Agreement, exclusive of Franchise Fees, as those are
accounted for in the line item for the Area Development Fee. These estimated costs
include training, real estate, buildout, technology, security, marketing, inventory, legal,
financing, permitting, supplies, and other pre-opening expenses. The estimated costs to
open two franchises are equal to the estimated costs to open one franchise, multiplied by
two. Please see the chart in ltem 7(A) above for additional detail.

Although we do not provide financing for your initial investment, our affiliate BaseCamp
may loan you money (see Exhibit J).

Apart from a lease deposit, which may be refundable at the end of your lease, none of
the other costs, fees, and expenses incurred in your Initial Investment are refundable.
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Item 8: RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES
Required Purchases

We provide specifications in the Training and Operations Tools for each item you are
required or suggested to purchase or lease in establishing and operating your Store.
These specifications include standards for reliability, performance, design, and
appearance and have been developed by our Operations team with input from our
franchisee advisory board.

Required and Approved Suppliers

You must purchase your computers and related equipment from Lenovo or Dell
Computers or other suppliers, as we require and outline in the Computer Equipment List
in Exhibit E. As part of the NMP and NSS, you must purchase marketing and advertising
services from LT, a full-service marketing firm based in Phoenix, AZ. You must also

purchase the BaseCamp Software Suite, which currently includes the IMAPTM,

Baseline point-of-sale and product appraisal, and Vendor Check-in software programs,
from our affiliate BaseCamp.

You must purchase trade fixtures and other hardware components necessary to outfit
your store from our Approved Supplier List, which currently includes FC Dadson, Inc.,
Carlson Fixtures, and Agility Retail Group. Any other supplier for these trade fixtures and
other hardware components that you wish to utilize must be reviewed and approved by
us.

The estimated proportion of these required purchases to all purchases of goods and
services is between twenty-four percent (24%) and thirty-six percent (36%) in establishing
your business and between two percent (2%) and four percent (4%) in operating it.

Approval of Alternative Suppliers

All other purchases may be made from any supplier you select, provided the product or
service meets the specifications contained in the Training and Operations Tools and the
detailed floorplan we will prepare for your Store (the “Final Plans”). In the Training and
Operations Tools, we provide a general description, technical specifications, typical price,
and suggested vendor(s) for each product or service you must purchase for your Store.
We regularly test and evaluate the performance of those products in our corporate and
franchise locations. When we find products and services that perform better than those
specified in the Training and Operations Tools and the Final Plans, we may update our
materials and send you the revised section, or revise the information in our web portal.

There is no fee or penalty for using a supplier that is not included in the Recommended
Supplier List, nor is there any material benefit for using a supplier that is included on the
list. However, we reserve the right to require you to purchase specific items from approved
suppliers which we designate in the Approved Supplier List.
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Affiliate’s Revenue from Sales to Franchisees (Based on Most Recent Financial
Statements)

We are not the supplier of any goods or services required to establish and operate your
Store. We do not derive revenue, rebates or other material consideration based on
required purchases or leases. Our affiliate BaseCamp does, however, help coordinate
and process orders related to fixtures, computer hardware, and certain marketing
services, and may charge a reasonable administrative fee for these activities. You must
also purchase the BaseCamp Software Suite from our affiliate BaseCamp.

From January 1, 2025 to December 31, 2025, our affiliate BaseCamp’s revenue from
sales to franchisees based on the most recent audited financial statements was:

o
Source of Revenue Revenue R/;\-/r:r:z:a Manner Derived
Technology & o
Computer Support $744,679 3.9% | Monthly Computer Support Fees
Bookkeeping Service $426,674 2.2% | Monthly bookkeeping fees

Monthly charges for NMP, NSS, and

Marketing Service $402,240 2.1% : . .

optional marketing services
paseCamp Software $303,000 1.6% | Software installation fees
Fixture Administrative $76,063 0.4% Admlnls'tratl\./e charges for
Fees processing fixture orders
TOTAL REVENUE $19,272,565 100.0%

Please see Item 6 for additional detail on the specific fees noted in the table above.

The Fifteen Thousand Dollar ($15,000) purchase price for the BaseCamp Software Suite
represents approximately two percent (2%) to four percent (4%) of the costs
associated with opening your Store, and the Computer Support Fee is expected to
average less than one percent (1%) of annual operating costs.

Except for the BaseCamp Software Suite, software maintenance and upgrades, tech
support, marketing services, and bookkeeping services offered by our affiliate
BaseCamp, there are no approved suppliers in which any of our officers, directors,
principal owners or key employees owns any interest. Except for marketing and
bookkeeping support and administration, as well as the administration of fixtures and
computer hardware purchases, we receive no income or material consideration as a
result of required purchases or leases.

Online Activities
As part of the store opening process, we will create a dedicated page for your Store within

the corporate Uptown Cheapskate website (https://www.uptowncheapskate.com) that
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contains important information related to your Store. You will not be permitted to create
or utilize any other website that gives the impression that it is an official website for your
Store or the activities associated with your Franchise. You may, however, publicize your
Store and activities associated with your Franchise via pages on third-party sites,
including Google, Facebook, Instagram, TikTok, and others (see Item 11 below for more
detail).

You may market and sell merchandise associated with your Franchise via third-party
channels, including online channels like eBay™, Poshmark™, the RealReal™, and
depop™. However, you must enter all such sales completed via third-party channels into
the Baseline™ point-of-sale program by the end of the month in which they are
completed. Any failure to enter such sales into the Baseline™ point-of-sale program, and
thereby include them in the appropriate Gross Sales amount reported to us, will be subject
to the fees and penalties identified in the Franchise Agreement (see Franchise Agreement
- Sections 2.04, 2.07, and 4.14). To the extent you utilize third-party channels to market
and sell merchandise associated with your Franchise, any names, usernames, or other
identifying information must include the terms “Uptown Cheapskate” and the city location
of your Store.

Area Development Agreement

Your rights under the Area Development Agreement are territorial only and do not give or
imply a right to use our trademarks or system. Our only obligation is to provide one
Development Area, as defined in ltem 12, for each Franchise Agreement associated with
the Area Development Agreement. We must approve any Store Location associated with
any Franchise Agreement tied to the Area Development Agreement.

Cooperatives

Except for Local Advertising Cooperatives (see ltem 6), we have no purchasing or
distribution cooperatives, but may, from time to time, purchase products and services in
bulk and offer them to franchisees at the bulk rate or a reduced price.

Negotiated Prices

We periodically negotiate the prices and evaluate the quality, delivery time, flexibility, and
service provided by suppliers. Suppliers which perform well in these areas are added to
the Recommended Supplier List in our web portal, in the Training and Operations Tools
and Final Plans. Suppliers that fail to perform consistently in any of these areas are
removed from the Recommended Supplier List. From time to time, Recommended and
Approved Supplier Lists are updated in our web portal.

Material Benefits

You will receive assistance in market evaluation, site selection, store design, layout and
fixture schemes, advertising, merchandising, purchasing and sales techniques, customer
and community relations, policies and procedures, and training programs.
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Except for receiving a franchise-tested quality and service assurance that the product or
service meets our Standards, you will not receive any material benefit if you buy from
sources we recommend or mandate. However, we reserve the right to obtain rebates or
other types of commissions from your purchases from approved suppliers.

Insurance

You must maintain the types of insurance in amounts that we may require. This insurance
is in addition to any other insurance that may be required by applicable law, your landlord,
or otherwise. The insurance must meet the following requirements:

e The insurance policies must name us and our parent as additional insureds.

e The insurance must be placed with an approved vendor and a carrier with a Best's
Rating of “A+” or better.

e The insurance may not be subject to cancellation or any material change except
after thirty (30) days' written notice to us.

e The insurance policies must provide that even if you do not comply with the
contract, or engage in other conduct, the insurance coverage will not be voided or
otherwise affect the coverage afforded to us and our affiliates.

e The insurance policies must contain a waiver of subrogation in favor of us or our
insurer.

e Minimum coverage requirements include: general liability insurance for not less
than Two Million Dollars ($2,000,000) per occurrence with a Two Million Dollars
($2,000,000) annual aggregate limit; products and completed operations
insurance for not less than One Million Dollars ($1,000,000) per occurrence with a
Two Million Dollars ($2,000,000) annual aggregate limit; personal and advertising
injury insurance for not less than One Million Dollars ($1,000,000); tenant fire legal
liability insurance for not less than One Hundred Thousand Dollars ($100,000);
medical payments insurance for not less than Five Thousand Dollars ($5,000);
hired and non-owned auto liability insurance for not less than One Million Dollars
($1,000,000). You shall also keep in force, as applicable, combined single limit
bodily injury and property damage insurance for not less than One Million Dollars
($1,000,000) for autos owned by your company. In addition, you must carry
workers’ compensation and employer’s liability insurance for not less than One
Hundred Thousand Dollars ($100,000) for bodily injury by accident (for each
accident), not less than Five Hundred Thousand Dollars ($500,000) for bodily
injury by disease (aggregate limit), and not less than One Hundred Thousand
Dollars ($100,000) for bodily injury by disease (each employee).

Note: The above section is a summary. Please see Franchise Agreement Section 2.09
for details. If you do not obtain or maintain the requisite coverage, we will have the right
(but not the obligation) to pay any premium or obtain the required coverage on your behalf
and charge you back for those premiums.
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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 in this disclosure document.

Obligation

Section in Agreement

Disclosure Document
Item

Site selection and
acquisition/lease

FA: Sections 1.01, 3.02, 4.01
ADA: Sections 1, 3

Items 7, 11 and 12

Pre-opening purchases/leases

FA: Sections 3.02, 3.03, 3.05, 4.01
ADA: Sections 1, 3

Items 7, 8, 11

Site development and other pre-
opening requirements

FA: Sections 3.01, 3.02, 3.03,
3.04, 3.06, 4.01
ADA: Sections 1, 3

Items 7, 11 and 12

Initial, ongoing, and refresher
training

FA: Sections 1.03, 1.04, 2.12,
3.04, 4.01, 4.08, 4.09, 6.03
ADA: Not applicable

Items 6 and 11

Opening

FA: Sections, 2.06, 3.06, 4.01,
4.08
ADA: Sections 1, 3

Item 11

Fees

FA: Article 2, Sections 2.01-2.15,
4.02,4.11,4.15,6.03
ADA: Sections 2, 7

Items 5,6, 7

Compliance with standards and
policies /Operating Manual

FA: Article 4, Sections 4.01 - 4.16,
6.03
ADA: Sections 1, 5

Item 11

Trademarks and Proprietary
information

FA: Article 5, Sections 5.01-5.06
ADA: Recitals, Sections 1, 5

Items 13 and 14

Restrictions on products/
services offered

FA: Sections 4.01, 4.03, 4.05
ADA: Sections 1, 5

Items 8 and 16

Warranty and customer service

FA: Sections 4.01, 4.03, 4.05

requirements ADA: Recitals, Sections 1, 5 ltem 11
Territorial development and FA: Sections 3.02, 3.04 ltem 12
sales quotas ADA: Sections 1, 3, 4

Ongoing product/service EA: Section 4.01, 4.03, 4.05 ltem 8

purchases

ADA: Not applicable

Maintenance, appearance and
remodeling requirements

FA: Sections 1.03, 3.03, 4.01, 4.13
ADA: Not applicable

Items 6 and 11

FA: Section 2.09, 4.07

Insurance ADA: Not applicable Item 7
FA: Sections 2.05, 2.06, 4.01,
Advertising 4.03,4.04, 4.05,4.11, 5.03, 5.04 Items 7 and 11

ADA: Not applicable

Indemnification

FA: Section 2.16
ADA: Section 8

Item 11

Franchisee participation/
management/staffing

FA: Sections 2.12, 3.04, 4.01,
4.03,4.07,4.08, 4.09, 4.10, 4.11
ADA: Section 3

Items 11 and 15
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Disclosure Document

Obligation Section in Agreement Item
FA: Sections 2.06, 2.07, 2.15,
Records and reports 4.01,4.12,4.14, 4.15 Item 11

ADA: Section 6

FA: Sections 4.14, 4.15

ADA: Not applicable ltem 11

Inspections/audits

FA: Sections 2.06, 2.11, 6.01-6.06,
Transfer Article 8 Items 6 and 17
ADA: Section 7

FA: Sections 1.03, 2.10, 4.01

Renewal ADA: Section 4 Item 17
Post-termination obligations %A'?‘giglceﬁgn 5 ltem 17
Non-competition covenants %Aszilcgitoanp?p?if:b’lg% ltem 17
Dispute Resolution %As:eéc;icc;ir;:‘(io ltem 17
Personal Guarantee FA: Appendix 'D” Item 15

ADA: Not applicable

Item 10: FINANCING

We do not offer direct or indirect financing. However, if our affiliate BaseCamp decides
to loan you money, the term, annual percentage rate, and monthly payment will depend
on a number of factors that include, but are not limited to, your financial strength, your
credit history, and the current prime rate (see Exhibit J). BaseCamp does not guarantee
your note, lease, or obligation.

BaseCamp requires no down payment but you must pay an up-front documentation fee
of Five Hundred Dollars ($500), plus an annual interest rate (compounded monthly) of
between fifteen percent (15%) and twenty percent (20%). Amortized principal and interest
payments are drawn from your account on the twentieth (20th) day of each month over a
term of twelve (12), twenty-four (24) or thirty-six (36) months.

For example, if you borrowed Twenty-Five Thousand Dollars ($25,000) at eighteen
percent (18%) interest over twenty-four (24) months, you would pay a documentation fee
of Five Hundred Dollars ($500), and twenty-four (24) monthly payments of One Thousand
Two Hundred and Forty-Eight Dollars and Ten Cents ($1,248.10).

BaseCamp requires a security interest in the assets plus a personal guarantee signed by
the Franchisee and the franchisee’s spouse and/or domestic partner (or its owners if the
Franchisee is an entity).

If you do not pay on time, BaseCamp can demand immediate payment of the outstanding
balance, repossess the assets, and obtain court costs and attorney’s fees if a collection
action is necessary. You waive your rights to notice of a collection action and to assert
any defenses to collection against us or BaseCamp (see Exhibit J).
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We work with Wells Fargo, Key Bank, Lendio, BaseCamp, and other lenders to assist our
franchisees with financing, but receive no direct or indirect payments from them for
placing financing.

BaseCamp does not plan to sell your note to a third party but reserves the right to do so
on any terms of assignment it chooses. The third party acquiring the financing
arrangement must be bound by all the terms and conditions of the original agreement.
However, you may lose all of your defenses against BaseCamp with regards to the
financing arrangement as a result of the sale or assignment. Franchisor shall have no
obligation to provide or continue to provide any financed goods or services following any
such sale or assignment.

Item 11: FRANCHISOR'S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS, AND TRAINING

Except as listed below, we are not required to provide you with any assistance.
Pre-Opening Assistance
Before you open your business, we will:

A. Assist you in the selection, leasing or purchase of your Store
Location. We generally do not own the premises you will lease, nor do we select
the site or approve the area in which you will operate. Instead, we may make
recommendations regarding proposed sites to you, your licensed real estate agent,
or attorney (see Franchise Agreement - Sections 1.01 and 3.02). The factors we
typically consider in evaluating a proposed site include: nearby population, traffic
flows, competition, specific location attributes, area reputation, proximity of the
store to other Uptown Cheapskate stores, rental rates, and terms. It typically takes
3 to 6 months to select a site and negotiate a lease;

B. Consult with your draftsman or architect, who will draft and file plans
to obtain the required permits for the remodeling of your store in compliance with
our requirements, as well as all local, state, and federal regulations. These may
include, but are not limited to: health, sanitation, sign, utility, and building codes
(see Franchise Agreement - Section 3.03);

C. Provide suggestions and input to your general contractor, who will
construct, remodel, and decorate the premises;

D. Provide you and up to one other person with three (3) days of training
and a 6-day, 50-hour internship (see Franchise Agreement - Sections 3.04 and
4.08);
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E. Provide you with written specifications, prices and recommended or
required vendors for fixtures, computers, equipment, and other supplies after you
notify us that you have leased or purchased your Store Location (see Franchise
Agreement - Section 3.03). We generally do not provide, sell, deliver or install any
of the items you need to establish your business. Except for the BaseCamp
Software Suite, Tech Support, the bookkeeping service, and the New Store
Service for marketing, all of which you are required to purchase from our affiliate
BaseCamp (see Franchise Agreement Section 2.15), and certain store fixtures,
which you must purchase through our preferred vendors, you may purchase the
items needed to establish and operate your store from any vendor you choose,
provided that those items meet your specifications;

F. Provide access to our online portal and/or loan you a copy of our
Training and Operations Tools, which contain specifications, standards, policies,
and procedures relating to the establishment and operation of your business (see
Franchise Agreement - Sections 4.01, and 4.03). The Training and Operations
Tools are confidential and remain the sole property of Uptown Cheapskate. We
may modify them from time to time, but any modification will not alter your status
and rights under the Franchise Agreement (see Franchise Agreement - Section
4.03);

G. Provide you (through our affiliate BaseCamp) with advice and
support during regular business hours for the installation and use of your computer
system (see Franchise Agreement - Section 4.01); and

H. Provide you with on-site assistance the day before, the day of, and
the day after your Grand Opening (see Franchise Agreement - Section 3.06;
applies to a Franchisee’s first store only).

The length of time between (a) the earlier of the signing of the Franchise Agreement or
the first payment of fees for the Franchise, and (b) the opening of the business is typically
eight (8) to twelve (12) months. You cannot open the Store to sell products until you have
at least one thousand (1,000) vendors in your database and have purchased the Minimum
Inventory described in Item 7. If you sign an Area Development Agreement, you will be
signing multiple Franchise Agreements at once, but the deadline to open each Store will
be set forth in the Development Schedule, as mutually agreed upon by you and us, and
therefore the length of time between signing the Franchise Agreements and opening the
businesses under an Area Development Agreement will vary depending upon the
Development Schedule.

As an Uptown Cheapskate franchisee, you will receive the right to identify and either
acquire or sign a lease for a Store Location within the Development Area, as defined in
ltem 12, and a license to operate the business, utilize the Marks, and promote and use
the System in conjunction with the operation of the Franchise at such Store Location. You
will retain the right to identify and either acquire or sign a lease for a Store Location within
the Development Area for a period of three hundred and sixty-five (365) days following
the Effective Date of the Franchise Agreement (this period defined as the “Site Selection
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Period”). Note that we reserve the right to approve or disapprove any potential Store
Location at our sole discretion. During the Site Selection Period, we will not authorize any
other franchisee to pursue the establishment of an Uptown Cheapskate Store Location
within the Development Area.

If you have not signed a lease or acquired property to serve as your Store Location by
the end of the Site Selection Period, or if you have not opened your Store within seven
hundred and thirty (730) days from the Effective Date of the Franchise Agreement (the
“Store Opening Deadline”), we have the right, in our sole discretion, to terminate the
Franchise Agreement. During the Site Selection Period, if you find that you are unable to
lease or purchase a Store Location within the Development Area, you shall promptly notify
us in writing. At that time, we may, in our sole discretion, consider modifying the
Development Area if there is a suitable alternate territory available and you demonstrate
to our satisfaction that you have made a diligent effort to find a Store Location within your
initial Development Area. However, at no time will we have an obligation to modify your
Development Area or adjust the duration of your Site Selection Period.

If you sign an Area Development Agreement, then the amount of time you have to secure
a Store Location for each Store and open each Store will be set forth in the Development
Schedule, as mutually agreed upon by you and us. Once you have successfully
developed the first Franchise and opened the first Store associated with the Area
Development Agreement, prior to signing a lease for any incremental Store, you must
meet the Development Requirements (as defined in ltem 12). Your ability to meet the
Development Requirements may impact the typical length of time between signing the
Franchise Agreement and opening each incremental Store.

Post-Opening Assistance
During the operation of the franchised business, we will assist you with:

A. Becoming familiar with the characteristics and features of the
products and services you will be offering (see Franchise Agreement - Sections
3.05 and 4.01);

B. Accessing training materials and best practices to utilize with your
managers and employees (see Franchise Agreement - Sections 3.04, 4.08, 4.09);

C. Implementing potential modifications and improvements to the
Uptown Cheapskate System, which we may make from time to time at our sole
discretion (see Franchise Agreement - Sections 4.01 and 4.03);

D. POS-related computer technical support, through our affiliate
BaseCamp. So long as you pay the Computer Support Fee and meet the
Computer System Standards, this service is provided at no additional cost during
regular business hours (see Computer Requirements below, Item 6, and Franchise
Agreement - Section 4.01);
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E. While we do not set minimum and/or maximum prices for products,
we will assist you with purchasing and pricing strategies of the products and
services you will be offering in certain circumstances (see Franchise Agreement -
Section 4.01); and

F. Administrative, operational, bookkeeping, accounting, reporting and
inventory control procedures (see Franchise Agreement - Article 3, Sections 4.01,
4.03, 4.08, 4.12, 4.14, and 4.15). During the term of the Agreement, you may
contact us at any time during business hours to discuss problems and ways to
improve your Store. We may hold Refresher Trainings (which may be required if
your sales do not meet or exceed the System average, as defined in Iltem 11) and
may hold annual and regional conferences or performance groups to discuss
operational issues that may include: purchasing, pricing, inventory control, sales
techniques, personnel, bookkeeping, accounting, marketing, merchandising
procedures, or other subjects (see Franchise Agreement, Section 2.12). You must
pay for your own travel, lodging, meal and living expenses for any such events.
We may charge a reasonable registration or attendance fee to offset conference
facility costs and may charge a pro-rated share of the conference facility expenses.
Once you have signed a lease, you are required to attend the annual meeting each
year, if it is held. Our annual meeting is typically held at or near the corporate
headquarters, or at a hotel or resort. It typically takes place over four (4) days each
year.

Advertising

You may advertise and promote your store through the following media: digital marketing
(such as Instagram®, Google Ads®, Twitter®, Facebook®, TikTok®, Pinterest®), email,
SMS text messaging, television, radio, newsprint, billboards, bench signs, direct mail,
flyers, and other media you choose with our prior written approval. Specific considerations
include:

A. We may provide you with designs for electronic media such as digital
ads, web pages and emails, upon your request. You may also receive designs for
non-digital ads, posters, in-store signs, window displays, banners, radio and
television spots and miscellaneous point-of-sale items (see Franchise Agreement
- Section 2.05). You may also receive designs for business cards, envelopes,
letterhead, bags, and other items as needed. You will receive access to an
electronic copy of these materials at no charge. You must meet our requirements
with respect to the music and videos broadcast within your Store (see Franchise
Agreement — Section 4.01);

B. We and our franchisees create and place advertising ourselves and
with the services of outside local and national agencies;

C. You may develop advertising materials for your own use, at your own
cost using our style guide, which lists the approved fonts and images. We must
approve the advertising materials in advance and in writing. We will respond to
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your request to use such advertising materials within seven (7) days of receipt.
(see Franchise Agreement - Section 4.04);

D. Uptown Cheapskate franchise owners have an Advisory Association
in which you must participate (see Franchise Agreement - Section 4.10). It
establishes its own organizational rules and its members are selected via a vote
of all franchisees, with each franchise store and corporate store having one vote
to cast. The Advisory Association’s purpose is to enhance communication between
us and Uptown Cheapskate franchisees and to advise us in the development and
placement of advertising, although the Advisory Association does not have
decision-making power regarding our standards or policies, or the allocation of our
advertising expenditures. It has the power to administer itself and report to its
members in the manner they see fit, subject to our approval. The Advisory
Association may not charge its members fees, and we may form, change, or
dissolve the Advisory Association if we choose;

E. You will be required to participate in the National Marketing Program
("NMP”) following your Grand Opening:

1) Services: The NMP is designed to provide a turnkey solution for
the management of certain advertising content and spend across
several digital channels on your behalf (the “Advertising Services”).
To provide the Advertising Services, we currently partner with LT,
LLC (“LT”, formerly LaneTerralever), who oversees the design,
implementation, tracking, and optimization of marketing campaigns
tailored to the promotional calendars and needs of the Franchise.
The Advertising Services cover marketing strategies and core
brand messages deployed across several channels, including: (i)
programmatic display; (ii) paid social media; and (iii) paid search.
The Advertising Services are focused on driving customer traffic to
your specific Store via advertising that must be deployed in your
local market;

2) Required Expenditure: During the calendar year in which your
Store opens, you must spend a minimum of Two Thousand Dollars
($2,000) per month via the NMP (the “NMP Required
Expenditure”). At the end of each calendar year, we will determine
the NMP Required Expenditure that will apply for the subsequent
calendar year, considering two alternatives: (i) if your Store has
been open and generating sales for less than six (6) full months,
the NMP Required Expenditure will remain at Two Thousand
Dollars ($2,000) per month; or (ii) if your Store has been open and
generating sales for more than six (6) full months, the NMP
Required Expenditure will be set at the lesser of (a) two and one-
half percent (2.5%) of average monthly Gross Sales and (b) Two
Thousand Five Hundred Dollars ($2,500) per month. Within the
second alternative, the calculation of average monthly Gross Sales
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(the “NMP Sales Benchmark”) will consider average monthly Gross
Sales for your Store during the trailing twelve (12) month period,
including only those months in which your Store was open and
generating sales for the full month. Payment for all Advertising
Services provided via the NMP must be made via automatic
electronic transfer on the 20" of the month prior to the month that
the Advertising Services are to be performed;

Minimum Advertising Expenditure: All expenditures made via the
NMP will count towards the minimum Advertising Expenditure
described below in Section K;

We reserve the right to work with agency partners of our choosing,
including LT and others, and generally to deliver the Advertising
Services at our discretion.

You will be required to participate in the New Store Service (“NSS”)
in advance of your Grand Opening or Grand Reopening following the Transfer or
relocation of a Store that had been temporarily closed:

1)

Services: Similar to the NMP, the NSS is designed to provide a
turnkey solution for the management of certain advertising
strategies, particularly those in digital media, during the store
opening process (the “Grand Opening Advertising Services”).
Currently, LT acts as our partner for the management of these
Grand Opening Advertising Services, which are deployed across
several channels, including: (i) paid social media; (ii) programmatic
display; (iii) video pre-roll; and (iv) streaming audio. The Grand
Opening Advertising Services are focused on driving awareness
for and customer traffic to your specific Store via advertising that
must be deployed in your local market;

Required Expenditure: You will be required to spend a minimum of
Fifteen Thousand Dollars ($15,000) via the NSS, which will cover
the three phases of the opening process: (i) Coming Soon,
commencing soon after you sign your lease; (ii) Open to Buy,
aligning with the period during which you are accumulating
inventory in your store; and (iii) Grand Opening, the period leading
up to your Grand Opening weekend. Payment for the Grand
Opening Advertising Services will be due as a lump sum at least
two (2) weeks prior to the commencement of advertising during the
Coming Soon phase and must be made by automatic electronic
transfer;

Grand Opening Marketing Requirement: All expenditures made via
the NSS will count towards the Twenty Thousand Dollar ($20,000)
Grand Opening (or Grand Reopening) Advertising requirement or

27



Ten Thousand Dollar ($10,000) Transfer Store Advertising
requirement, as applicable;

We reserve the right to work with agency partners of our choosing,
including LT and others, and generally to deliver the Grand
Opening Advertising Services at our discretion.

G. At Uptown Cheapskate’s discretion, you may be required to
participate in a Local Advertising Cooperative in the Area of Dominant Influence
(“ADI”) if there are two or more stores in your market (see Franchise Agreement —
Sections 2.06(e) and 4.11 and Appendix “G”). The ADI is determined by us with
input from potential members of the cooperative. Currently, there is no requirement
that any franchisee participate in a Local Advertising Cooperative, although
franchisees may elect to form and participate in one at their discretion. We may
change the requirements for a Local Advertising Cooperative at most once per
year, including as it relates to the associated fees outlined below. If any changes
are made, those changes will take effect during the next calendar year. Under such
determination, Uptown Cheapskate may require Cooperative members, including
those that are affiliated with the franchisor, to contribute to a trust account monthly
“Cooperative Fees” equal to: (i) the greater of Two Thousand Dollars ($2,000) or
four percent (4%) of Gross Sales per month (“Minimum Monthly Base”), up to a
maximum of Five Thousand Dollars ($5,000) per month (“Maximum Monthly
Ceiling”), less (ii) any NMP Required Expenditures. Governing documents may
include financial documentation managed by the cooperative and an advertising
cooperative agreement signed by all members (See Franchise Agreement
Appendix “G”). Please note that any such Cooperative Fees, if required, would
count towards the minimum Advertising Expenditure requirement described below
in Section K. If a requirement to participate in a Local Advertising Cooperative is
instituted, the funds will be used to advertise the stores represented in the
cooperative, build the Uptown Cheapskate brand, and perform all other
organizational and administrative functions within the Cooperative. Once formed,
each Local Advertising Cooperative is self-administered by its members but must
meet the requirements outlined above;

H. Each store, whether owned by a franchisee or by Uptown
Cheapskate, is required to contribute one-half of one percent (0.5%) of Gross
Sales to the Marketing Fund in addition to the advertising requirement described
below in Section K. The Marketing Fund is administered by our marketing and
accounting personnel. Any remaining funds not spent in the fiscal year are carried
over to the following fiscal year. We may make loans to the Marketing Fund bearing
reasonable interest to cover any deficit of the Marketing Fund, and cause the
Marketing Fund to invest in a surplus for future use by the Marketing Fund. Any
separate account established for the Marketing Fund is not a trust or escrow
account, and we have no fiduciary obligations regarding any such account. An
unaudited accounting of the receipts and disbursements of the Marketing Fund will
be available upon written request to us 60 days after the end of each fiscal year;
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From January 1, 2025 to December 31, 2025, we made the following expenditures
from the Marketing Fund:

Category: Expenditure:
Production 97.4%
Media Placement 1.7%
Administrative Expenses 0.9%
TOTAL 100.0%

l. We may receive income from the Marketing Fund to offset our
marketing-related administrative costs, in-house production, and marketing
reimbursements. We use the Marketing Fund to create, test, and manage
marketing materials and programs and to place advertising that primarily benefits
the entire Uptown Cheapskate system. The materials and programs are developed
in-house and also with the help of third-party local, regional, and national agencies,
including LT. We are not required to spend any of the Marketing Fund on
advertising at the national or regional level, or in the area in which your store is
located (see Franchise Agreement - Section 2.05). Marketing materials created
with Marketing Fund contributions may also be used in materials submitted to
prospective franchisees as examples of our use of such funds to benefit
franchisees (see Franchise Agreement - Section 2.05). None of these funds are
used for advertising that is principally a solicitation for the sale of a franchise;

J. In addition to the Marketing Fund Fee described above, you must
invest at least Twenty Thousand Dollars ($20,000) to advertise and promote the
Grand Opening (or Grand Reopening) of your store during the period commencing
two (2) months prior to the store opening (or re-opening) and ending one (1) month
after the store opens (or re-opens). In some markets, to successfully advertise
your Coming Soon, Open to Buy, and Grand Opening periods may require a higher
marketing budget. If you are purchasing a Store that is already operating that has
not been temporarily closed (a “Transfer Store”), or relocating a Store, you must
invest at least Ten Thousand Dollars ($10,000) in additional marketing over the
first two (2) months from the date of ownership or relocation;

K. In addition to the Marketing Fund Fee and Grand Opening (or Grand
Reopening) marketing requirement, you are required to spend the greater of Two
Thousand Dollars ($2,000) per month or five percent (5.0%) of Gross Sales
(“Advertising Expenditure”) to advertise and promote your Store. The minimum
monthly expenditure of Two Thousand Dollars ($2,000) may increase by up to Two
Hundred and Fifty Dollars ($250) per year. Note that any expenditures made via
the NMP, as described in Section E above, will count towards this amount. Also, if
you are required to participate in a Local Advertising Cooperative described in
Section G above, those contributions will count toward your total advertising
requirement, as well. You are required to report your Advertising Expenditures to
us on the 15" day of the month following each calendar quarter. We are not
required to spend any amount on advertising in the franchisee’s area or territory.
If during any reporting interval, you fail to report that you spent at least the required
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Advertising Expenditure during that prior six (6) month period, you shall make
available for electronic withdrawal from your operating account into our account,
for the next six (6) calendar months, a fee ("Advertising Penalty") equal to one
percent (1%) of the Gross Sales for the prior calendar month. Funds disbursed to
satisfy this Advertising Penalty do not count toward the Advertising Requirement
for the contemporaneous periods. We may modify the Advertising Expenditures
each year.

Franchise Assistance Awards

Our franchisees are generally helpful to franchise prospects that approach them with
questions about purchasing an Uptown Cheapskate franchise. We appreciate that
assistance and recognize that it can be a distraction to our franchisees. Under certain
circumstances, we may provide our franchisees with a Fifty Dollar ($50) gift card for
responding to inquiries from prospective franchisees.

Computer Requirements

Uptown Cheapskate shall assist you with purchasing a computer system to manage your
operations. As of March 2025, the computer system you are required to purchase is
estimated to cost Twenty-Two Thousand Seven Hundred and Fifteen Dollars ($22,715)
and is described in Exhibit E of this Disclosure Document.

BaseCamp offers technical support during regular business hours for all BaseCamp
software, which currently includes the Inventory Management Appraisal Program
(IMAP™), the Baseline™ point-of-sale and product appraisal program, the Vendor Check-
in program, and QuickBooks®, for those franchisees that use the bookkeeping service,
via telephone, internet chat, or other online communication provided that you meet the
following Computer System Standards:

A. Your computer system, including hardware and software
components, back-up, networking, and anti-virus programs continue to meet our
specifications;

B. Your staff is reasonably trained in the operation of the computer
system and is following standard procedures;

C. You use any documented instructions that we have provided to self-
resolve issues before calling and after receiving instruction;

D. You participate in the support discussion(s) personally if requested
by BaseCamp;
E. Unattended access is set up and provides independent access to the

Tech Team to log onto your computer at any time; and

F. You leave your computers running 24 hours/day.
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If you do not meet the Computer System Standards, you may purchase technical support
from BaseCamp at its then-current rate, currently Fifty Dollars ($50) per hour, with a
minimum Twenty-Five Dollar ($25) charge per session. The hourly rate and minimum fee
may increase by up to Twenty-Five Dollars ($25) per year. Intuit®, (P.O. Box 1420,
Downers Grove, lllinois, 60515), the provider of QuickBooks®, also provides free technical
support via telephone.

You must upgrade and/or replace your computer software and the hardware necessary
to run such software as we require, estimated not to exceed Five Thousand Dollars
($5,000) over a five-year period (see Franchise Agreement - Sections 2.13 and 4.01), but
the cost to maintain and upgrade the Baseline™, IMAP™ and Vendor Check-in is
included in the Computer Support Fee you pay to BaseCamp.

The current components of the computer system are used as follows:

Software: We use six or more software programs, including Baseline™, IMAP™,
Vendor Check-in, Google Docs, Microsoft Office, and QuickBooks. Baseline™ is
a custom program that generates invoices and tracks inventory, purchases, sales,
customers, and Store performance. It also assists franchisees in the purchasing
and pricing of inventory. IMAP™ is a custom program that assists franchisees with
inventory management and reporting. Vendor Check-in is a custom program that
facilitates the vendor check-in process for vendors who seek to sell merchandise
to stores. Google Docs are used for collaborative operations management.
Microsoft Office is used for correspondence, for reporting and analysis, and to
summarize and report on management information. QuickBooks is a simplified yet
powerful accounting program that works like a checkbook. We are not limited in
the information we can extract from your computer and require independent
access to the information generated and stored in the computer systems.

Hardware: Point-of-Sale or Buying Stations (“Buying Stations”) are an important
part of a system that assists you in pricing, purchasing, tagging, tracking, and
selling inventory. You will be required to outfit your Buying Stations with all
requisite hardware needed to operate the system and software effectively. Credit
Card Processing hardware enables you to conduct credit card transactions. An
Office Computer provides us with direct access to your sales, inventory, and
accounting data. We are not limited in the information we can extract from your
computer via the internet or other computer-to-computer transmission.

Except for the BaseCamp Software Suite, which you must purchase from our affiliate
BaseCamp, we do not provide you with any computer equipment or software but shall
assist you in purchasing such equipment (see Franchise Agreement - Sections 2.13, 3.03,
3.06, 4.01), or leasing it through BaseCamp (see Item 10). Except for reasonable shipping
and handling charges and a reasonable administration fee, where applicable, we receive
no fee, special discount, or profit of any kind from your equipment. Our affiliate BaseCamp
charges a Three Hundred and Fifty Dollars ($350) per month Computer Support Fee, and
may charge an additional fee for any computer-related support you require if you fail to
meet the Computer System Standards (see Franchise Agreement Section 2.13). The
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monthly fee may be adjusted annually and may increase by up to One Hundred Dollars
($100) per year. BaseCamp is the sole vendor for the BaseCamp Software Suite that you
must purchase.

Please see Item 6 for a disclosure of expenses and fees of a recurring nature.
Training and Operations Tools

You will be given access to our “Training and Operations Tools,” which consist of online
training modules in the BaseCamp Training Portal, our New Store Playbook and
supporting tools, our Annual Priorities book, Operating Manuals, and other documentation
located in our online portal (BaseCamp Central). These materials contain mandatory and
suggested specifications, standards, systems, and procedures for opening and operating
your Store. The Training and Operations Tools are proprietary, confidential, and remain
our property. We may modify or improve them from time to time, but the modifications will
not alter your status and rights under the Franchise Agreement (see Franchise
Agreement - Section 4.03).

Currently, the Training and Operations Tools include:

OPERATIONS MANUALS

Subject Number of Pages

New Store Playbook 145

Annual Priorities 170

Buyer Notebook 78

Quarterly Communication Log 810

BaseCamp Wiki 140 (approx.)

Managerial Accounting Workbook 35
TOTAL 1,378

The New Store Playbook provides a step-by-step guide for all tasks a franchisee must
complete between the signing of their Franchise Agreement and their Grand Opening. It
also outlines the extensive one-on-one support provided by BaseCamp’s team throughout
the process. For ease of use, the New Store Playbook links to a dedicated digital shared
drive for each store, which contains a wide range of additional tools, templates, and

resources.

The Annual Priorities book outlines key operational and marketing priorities for each month
of the year. It is a valuable point of reference for owners, their managers, and their broader
teams. The Annual Priorities book contains the highest-priority elements of execution at the
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store level, which franchisees can put into action using tools like the Buyer Notebook and
Quarterly Communication Log. The BaseCamp Wiki is continuously updated and contains
hundreds of other resources.

The table of contents for our Operating Manuals is found in Exhibit K.

Training Program

Prior to attending our formal training program, all attendees must complete the new
franchisee at-home Online Training requirements, which typically take about thirteen (13)

hours to complete. Our Online Training consists of the following:

Training Program — Online Training Agenda

Subject Hours of Training
UC-1 New Hire Training Program 2

UC-2 Register Training 1

UC-3 Gatekeeper 1

UC-4 Buyer 3

UC-5 Management 6
UC-Additional Resources (Meetings, etc.) Varies
TOTAL 13

Once you have completed Online Training, you will then be required to join a cohort of
other new franchisees for in-person training. Our three (3) Day Training Program (“In-
Person Training”) is held at our corporate office in North Salt Lake, UT and at one or
several Salt Lake City, UT area Uptown Cheapskate stores. We reserve the right, in our
sole discretion, to conduct parts of our In-Person Training Program with attendees from
our affiliate Kid to Kid to the extent that such content is applicable to both brands.

There is no charge for the In-Person Training for you and up to one additional member of
your team, but you will be responsible for all transportation, meals, lodging, compensation
and incidental expenses. We conduct our In-Person Training at various times throughout
the year, typically at least once per quarter. We may modify the schedule, classes, topics,
and instructors based on specific circumstances.

If you are a new franchisee, you and up to one other team member must attend and
successfully complete to our satisfaction, the In-Person Training outlined above before
you begin to purchase inventory and open your Store. If you are an existing franchisee,
you and up to one other team member will be required to attend our In-Person Training,
if we determine it is necessary, before you begin to purchase inventory and open your
Store.

Our affiiate BaseCamp has over sixty (60) employees with specializations across
Operations, Marketing, Technology, and Finance. Our In-Person Training is cross-
functional, bringing together representatives from each department to provide franchisees

33
UC 2026 FDD | v02



with the knowledge and skills that we have seen drive success in opening and operating
an Uptown Cheapskate store.

Training Program — Three (3) Day In-Person Training Agenda

Hours Hours
Classroom | On-The-Job
Subject Training Training Location
Welcome & Introduction to System 2 -- BaseCamp offices,
North Salt Lake, Utah
In the Store: Filling Your Store 4 -- BaseCamp offices,
with Great Product North Salt Lake, Utah
On the Floor: Inventory 3 -- BaseCamp offices,
Management & Merchandising North Salt Lake, Utah
Out the Door: Inventory Turns, 3 -- BaseCamp offices,
Markdowns, & Customer North Salt Lake, Utah
Experience
Staff Management 1 -- BaseCamp offices,
North Salt Lake, Utah
Technology & Reporting 2 -- BaseCamp offices,
North Salt Lake, Utah
Finance & Accounting 4 -- BaseCamp offices,
North Salt Lake, Utah
Marketing 3 -- BaseCamp offices,
North Salt Lake, Utah
General 2 - BaseCamp offices,
North Salt Lake, Utah
Store Operations & Field Work -- 2 Training store in Salt
Lake City area
TOTAL 24 2

Operations: BaseCamp'’s Operations team will provide a detailed overview of each major
component of Store operations, including: (i) the Store opening process, (ii) sorting,
purchasing, and processing product sourced from your local community, (iii) managing
inventory, (iv) merchandising, (v) reviewing reports and optimizing inventory turns, (vi)
customer service, and (vii) best practices around staff management. They will deep-dive
into each topic and pair classroom instruction with hands-on exercises.

Marketing: BaseCamp’s Marketing team will walk through key elements of Uptown
Cheapskate’s brand identity and how they are harnessed in our marketing strategies,
including via the NMP and NSS. They will outline the most important channels for
marketing, including digital, social media, search, radio, and out-of-home. They will also
detail best practices and techniques for establishing a strong grassroots marketing
program at your Store, both before your Grand Opening and once you are fully
operational.

Technology: BaseCamp’s Technology team will provide a detailed overview of all key
hardware and software components required to operate an Uptown Cheapskate store.
They will walk through BaseCamp’s proprietary software suite, including our Baseline™
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point of sale and product appraisal program, our IMAP™ inventory management program,
and our Vendor Check-in program. They will also outline procedures for engaging with
BaseCamp’s Technical Support team, which is available seven (7) days a week to help
resolve issues you may encounter in the setup and/or operation of your Store.

Finance: BaseCamp’s Finance team will cover key aspects of store-level accounting,
including how to utilize financial statements and other financial data. They will walk
through how to use QuickBooks software and complete relevant financial and
administrative procedures. They will also outline the BaseCamp Bookkeeping Service
and the ways in which the Finance team can help you stay on top of your financial
performance.

The experiences of the instructors for our training program are as follows:

Taryn Watson: Ms. Watson joined our affiliate BaseCamp in 2022 as a New Store
Operations and Training Specialist and assumed the role of BaseCamp’s Head of New
Store in January 2025. Prior to her tenure at BaseCamp, Ms. Watson began working in
Uptown Cheapskate stores in 2012 and was promoted to manager in 2015. She is also
part-owner of an Uptown Cheapskate store in Richardson, Texas.

Katie Clifford: Ms. Clifford has served as Vice President of Marketing for our affiliate
BaseCamp since January 2026, having previously served as BaseCamp’s Marketing
Director since October 2023. Prior to joining BaseCamp, Ms. Clifford held management
positions in marketing from 1998-2023 at a range of consumer-oriented companies and
organizations, including Puma, the U.S. Olympic Committee, the North Face, O.C.
Tanner, and Cricut.

lan Wambold: Mr. Wambold has served as Creative Director at our affiliate BaseCamp
since October 2023. Prior to joining BaseCamp, Mr. Wambold served as Creative Director
at Enso Rings from 2020-2023, where he spearheaded the company’s partnerships with
Disney and Lucasfilm. Prior to that, Mr. Wambold served as Art Director at Credit One
Bank from 2016-2020 and held a range of creative marketing positions at Henry Schein
from 2007-2016.

Mel Green: Mr. Green has served as Chief Technology Officer for our affiliate BaseCamp,
overseeing all software development, IT infrastructure, and technical support activities,
since December 2022. Prior to joining BaseCamp, Mr. Green was VP of Engineering at
Allset from 2021-2022, Director of Engineering at Instructure from 2018-2021, and held
several technical leadership roles at various other companies beginning in 2007.

Craig Smith: Mr. Smith serves as Chief Financial Officer for our affiliate BaseCamp,
leading BaseCamp’s bookkeeping service, as well as a range of accounting, financial,
and business development projects. Mr. Smith joined BaseCamp in 2013 and has multiple
decades of experience across public accounting, the oil and gas industry, and the
audiovisual industry.
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Linmin Kuang: Ms. Kuang has served as Senior Accountant of our affiliate BaseCamp
since August 2023. Ms. Kuang originally joined our affiliate BaseCamp in 2015 as an
Accounting Associate and was promoted to Bookkeeping Manager and System Data
Analyst in June 2021. Ms. Kuang left BaseCamp in January 2022 to pursue her CPA and
worked as a tax associate at Haynie & Company from 2022-2023. After earning her CPA,
Ms. Linmin returned to BaseCamp and assumed her current role.

You and your associates may be required to participate in online training modules and
attend additional training meetings and refresher courses from time-to-time at our
corporate offices or at another location we designate. You must pay for your travel,
lodging, meals, employee compensation, and incidental expenses. We may charge a
reasonable attendance fee to offset conference facility costs to attend such meetings and
courses.

Store Internship

In addition to the three (3) Day In-Person Training, you must complete an internship to
our satisfaction by working in a designated host Uptown Cheapskate store that we and
you agree upon for at least fifty (50) hours over six (6) consecutive business days (a
“Store Internship”). You may also choose to bring a Manager at no additional expense.
There is no charge for the Store Internship itself, but you will be responsible for all
transportation, meals, lodging, employee compensation and incidental expenses. To the
extent you would like more than two of your team members to attend the Store Internship,
the cost will be One Thousand Two Hundred and Fifty Dollars ($1,250) per additional
team member.

Refresher Training

During any two successive years of operation, if you fail to meet or exceed the average
System sales considering all Uptown Cheapskate locations that have been open for
twelve (12) months or longer during that period, you may be required to attend and
complete to our satisfaction a three (3) Day In-Person Training and a six (6) Day Store
Internship (together a “Refresher Training”). There is no cost for the Refresher Training,
but you are required to pay for the travel, lodging, meals, and incidental expenses related
to the training (see Franchise Agreement — Section 3.04).

New Store Support

Our affiliate BaseCamp offers a variety of resources to assist you during the Store
opening process. A considerable amount of that support is channeled through
BaseCamp’s seven-person New Store team, whose primary point of focus is to help
stores open according to their initial timeline and budget.

Once your Franchise Agreement is signed, you will be assigned a dedicated New Store
Lead (“NSL”), who will help you navigate each phase of the opening process. The NSL
will be available to answer questions and provide general assistance through your Grand
Opening.
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For first-time operators, the NSL will visit your Store around the time that you begin
purchasing inventory (the “Open to Buy Visit”). The NSL will visit a second time around
your Grand Opening, providing on-site assistance the day before, the day of, and the day
following the Grand Opening (the “Grand Opening Visit”).

For franchisees that own more than one Uptown Cheapskate and/or Kid to Kid store, as
well as Transfer Stores, the NSL will provide dedicated support throughout the opening
or transfer process, but will not provide on-site support unless requested by the
franchisee. In those situations, the franchisee may purchase up to three (3) days of on-
site support at our then-current rate, which is currently Three Hundred Dollars ($300) per
day plus the cost of travel and lodging, for the Grand Opening or Grand Reopening of the
store. The supplemental on-site support rate may increase by up to One Hundred Dollars
($100) per year.

Item 12: TERRITORY

As an Uptown Cheapskate franchisee, you will receive the right to identify and either
acquire or sign a lease for a Store Location within a specific geographic area identified
as part of the Franchise Agreement (the “Development Area”) and a license to operate
the business, utilize the Marks, and promote and use the System in conjunction with the
operation of the Franchise at such Store Location. You will not receive an exclusive
territory. You may face competition from other franchisees, from outlets that we own, or
from other channels of distribution or competitive brands that we control.

The Development Area will typically be established as a circular territory with a radius
equal to the lesser of (i) five (5) miles and (ii) one that results in a minimum residential
population of one hundred thousand (100,000) people within the Development Area, each
as measured by a mapping software or service we select. In establishing the shape and
size of the Development Area, we will take into account factors such as the local market,
competition, natural barriers, and the Protected Areas, as defined later in this Item 12, of
other Uptown Cheapskate stores.

Once you have leased or purchased a suitable property with our pre-approval, that
property shall become the Store Location for the purposes of the Franchise Agreement.
At that time, both you and we will execute an amendment to the Franchise Agreement
identifying your Store Location. Such amendment will also identify a specific geographic
area surrounding the Store Location that we will determine in our sole discretion (the
“Protected Area”), within which we promise not to permit the opening of another corporate
or franchise Uptown Cheapskate location during the Term of the Franchise Agreement.
The Protected Area will typically be established as a circular territory with the Store
Location at its center and with a radius equal to the lesser of (i) five (5) miles and (ii) one
that results in @ minimum residential population of one hundred thousand (100,000)
people within the Protected Area, each as measured by a mapping software or service
we select. In authorizing the Store Location and identifying the Protected Area, we will
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take into account factors such as the local market, competition, natural barriers, and the
Protected Areas of other Uptown Cheapskate stores.

If you have already identified your Store Location at the time that you execute the
Franchise Agreement, then your Store Location and Protected Area will be identified
therein at the time of execution. For the avoidance of doubt, the Development Area will
cease to be relevant at the time that the Protected Area is defined, and you will no longer
have any rights to any territory included within the Development Area that does not also
fall within the Protected Area.

The Franchise includes:

(1)  theright to carry on business as an Uptown Cheapskate Store at the
Store Location;

(2) the right to promote, advertise, solicit, establish, service, and
maintain customers and potential customers (“Customers”) in the communities
surrounding the Store Location; and

(3) alicense to operate the business, utilize the Marks, and promote and
use the System in conjunction with the operation of the Franchise at the Store
Location.

We do not promise that other Uptown Cheapskate stores will not advertise to Customers
nor draw Customers from your Store. You may advertise to and may take orders from
customers from outside your Protected Area, including via the internet, catalog sales,
telemarketing, or other direct marketing, and other Uptown Cheapskate stores may,
without any compensation to you, advertise to and take orders from Customers who
reside within your Protected Area. We currently do not place any restrictions on the ability
of stores to serve Customers outside of their respective Protected Areas, so long as a
store’s physical Store Location does not infringe upon the Protected Area of another
store.

We and our affiliates retain all other rights, and may, among other things, on any terms
and conditions we deem advisable, and without granting you any rights therein:

(1)  establish, and license others to establish, Uptown Cheapskate stores
at any location outside the Protected Area, notwithstanding their proximity to your
Store Location or their actual or potential impact on sales at your Store;

(2)  establish, acquire or operate, or license others to establish and
operate, stores under other systems or other proprietary marks, which stores may
offer or sell products or services that are different from the products and services
offered by your Store, including stores associated with our affiliate Kid to Kid. Such
stores may be located within or outside the Protected Area, notwithstanding such
stores’ proximity to your Store Location or their actual or potential impact on sales at
your Store Location; and
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(3)  sell and distribute, directly or indirectly, or license others to sell and
distribute, directly or indirectly, any products, services or merchandise, from any
location or to any purchaser (including, but not limited to, sales made at retail
locations, via catalogue, mail order, and on the Internet), so long as such sales are
not conducted from an Uptown Cheapskate located inside the Protected Area.

You will not need to meet any minimum sales quota to keep your territory, but you may
be required to complete a Refresher Training if for two consecutive years your sales fail
to meet the System average, considering all Uptown Cheapskate locations that have
been open for twelve (12) months or longer during that period.

After eighteen (18) months of operation, you must have acquired, and for the remainder
of the Term you must maintain, at least six (6) items per square foot of sales area of gently
used inventory and at least Ten Thousand Dollars ($10,000) at cost in new product
inventory (“Minimum Inventory Levels”). For example, if you have leased a store with
4,000 sales area square feet, you must acquire and maintain at least 24,000 used product
items and Ten Thousand Dollars ($10,000) at cost of new product. Failure to meet these
standards constitutes a default under the Franchise Agreement. We may modify the
Minimum Inventory Levels from time to time.

You may relocate your Store only with our prior written permission. If permission is
granted, you must pay a Relocation Fee of Five Thousand Dollars ($5,000) (see
Franchise Agreement — Section 1.04) and bring the relocated Store up to our then-current
system standards. Unless otherwise agreed to by addendum or amendment, you may not
establish additional stores or franchises unless you purchase them from us (see
Franchise Agreement — Section 1.01).

Outside of the rights afforded by an Area Development Agreement, a Franchisee does
not retain any rights of first refusal or any other rights as it pertains to the acquisition of
additional franchises.

We have not established company-owned or other similar franchise outlets (except Kid
to Kid stores, which buy and sell used children’s and maternity products) under a different
trademark in or near markets where Uptown Cheapskate stores are currently operating,
and we do not currently have plans to do so.

Area Development Agreement

Upon executing an Area Development Agreement, you must sign a separate Franchise
Agreement for every franchise associated with the Area Development Agreement. Within
each such Franchise Agreement, we will identify a distinct Development Area within which
you will have the right to search for a Store Location in accordance with the Development
Schedule outlined in the Area Development Agreement. Such Development Schedule will
be negotiated between you and us prior to execution of the Area Development
Agreement, and to maintain your territorial rights, you must develop a set number of
franchises in accordance with deadlines identified therein. Note that any Store Location
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must be approved by us in our sole discretion before you pursue the establishment of a
Store.

Once you have leased or purchased a suitable property to serve as the Store Location
for a franchise associated with the Area Development Agreement, both you and we will
execute an amendment to the Franchise Agreement associated with such Store Location
identifying your Store Location and Protected Area, as defined above.

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

Once you have successfully developed the first Franchise and opened the first Store
associated with an Area Development Agreement, prior to signing a lease for any
incremental Store, you must meet each of the following requirements (the “Development
Requirements”):

(1)  demonstrate to us that you have a minimum of Fifty Thousand
Dollars ($50,000) of liquid capital for each open and operating Store within the
Development Areas, plus an additional One Hundred Thousand Dollars
($100,000) in liquid capital for the incremental Store associated with the
prospective lease that you wish to sign;

(2)  demonstrate to us that you have an experienced management team
and structure in place that allows for the successful management of each of your
then-open and operating Stores, as well as the incremental Store associated with
the prospective lease. To meet to this requirement, you must have a full-time,
experienced manager (a “Store Manager”) in place for each open and operating
Store, as well as the incremental Store associated with the prospective lease. You
may act as Store Manager for one Store so long as you will directly oversee the
day-to-day management of such Store. Compliance with this condition must be
approved by us, such approval not to be unreasonably withheld;

(3) demonstrate to us that all of your open and operating Stores that
have been open and generating sales for less than twenty-four (24) months exceed
One Million Dollars ($1,000,000) of Gross Sales on an annualized basis,
considering the last twelve (12) months of operation as of the measurement date;

(4) demonstrate to us that all of your open and operating Stores that
have been open and generating sales for twenty-four (24) months or more exceed
the system average of Gross Sales, considering the last twelve (12) months of
operation as of the measurement date, with such system average reflecting the
figure for franchised locations publish