FRANCHISE DISCLOSURE DOCUMENT

Woofie's Pet Ventures, LLC

e A Virginia Limited Liability Company
=) s e 7120 Samuel Morse Drive, Suite 300
woofies T
@ (800) 496-9019
www.ownawoofics com

The franchise descnibed in this disclosure document is for the operation of a WOOFIE'S* business,
which provides pet sitting, dog walking services and pet grooming services to clients through a mobile pet
spa van, as well as other related services that we may speaify.

The total mvestment necessary to begin operation of a WOOFIE'S franchise is $486.4235181,558 to
$204.6515294 936. This includes $73.07568 Y83 that must be paid to the franchisor or its affiliates.

This disclosure document summanizes certain provisions of your Franchise Agreement and other
information in plain English. Read this disclosure document and all accompanying agreements carcfully,
You must receive this disclosure document at least 14 calendar days before vou 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 vour disclosure document in another format that 1s more convenient for
vou. To discuss the availability of disclosures i different formats, contact vour personal Franchise
Development Manager at 7120 Samuel Morse Dnive, Suite 300. Columbia, Marviand 21046 and
410-740-1900

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

Buying a franchise 1s a complex investment. The information in this disclosure document can help
you make up vour mind. More information on franchising. such as “A Consumer's Guide to Buving a
Franchise,” which can help vou 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 wnting to the FTC at 600
Pennsylvamia Avenue, NW, Washington, D.C. 20580. You can also visit the FTC's home page at
www.ftc.gov for additional information. Call vour state agency or visit vour public library for other sources
of information on franchising.

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

Issucd: April 324, 20252026
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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 iWHERE TO FIND INFORMATION
How much can I earn? tem 19 may give you information about outlet sales, costs.

Earoﬁls or losses. You should also try to obtain this information
from others, like current and former franchisees. You can find
F;:ir names and contact information in Item 20 or Exhibits F

nd G.
Lllow much will I need to  Items 5 and 6 list fees you will be paying to the franchisor or alﬂ
nvest? the franchisor’s direction, Item 7 lists the initial investment to

open. Item 8 describes the suppliers you must use.

POy ——

Does the franchisor have ltem 21 or E_gb_b_u_[ includes financial statements. Review

he financial ability to these statements carefully.
rovide support to my
usiness?
Es the franchise system Ptcm 20 summarizes the recent history of the number of
table, growing, or company-owned and franchised outlets,
hrinking?

nly Woofie's business in Agreement describe  whether the franchisor and other

Eill my business be the Item 12 and the “territory” provisions in the Franchise

my area? franchisees can compete with you.

Does the franchisor have alltems 3 and 4 tell you whether the franchisor or its

roubled legal history? anagement have been involved in material litigation or
ankruptcy proceedings.

ranchisees. You can contact them to ask about their

xperiences.

‘What else should I know? These questions are only a few things you should look for.
eview all 23 Items and all Exhibits mn this disclosure
ocument to better understand this franchise opportunity. See

the table of contents.

hat’s it like to be a Item 20 or list current and former
oofie’s franchisee?
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even

if you are losing money.

Business model can change The Franchise Agreement may allow the franchisor to

change its manuals and business model without your consent. These changes may require
you to make additional investments in your franchise business or may harm your franchise
business.

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

Operating restrictions. The Franchise Agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some

examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the Franchise Agreement grants you a territory, the

franchisor may have the right to compete with you in your territory.

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

When your franchise ends. The Franchise Agreement may prohibit you from operating a
stmilar business after your franchise ends even if you still have obligations to your landlord

or other creditors.
Some States Require Registration

Your state may have a franchise law, or other law, that requres 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 J.

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

made to your Franchise Agreement. If so, you should check the State Specific Addenda.
See the Table of Contents for the location of the State Specific Addenda.
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Special Risks to Consider About This Franchise
Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The Franchise Agreement requires you to
resolve disputes with us by arbitration and litigation only in the judicial district in which
we have our principal place of business at the time the action is commenced, which is
currently Columbia, Maryland. Out-of-state arbitration and litigation may force you to
accept a less favorable settlement for disputes. It may also cost you more to arbitrate with
us or sue us in Maryland than in your own state.

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

3. Sales Performance Required. You must maintain minimum sales performance
levels. Your inability to maintain these levels may result in loss of any territorial nights you
are granted, 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
franchisor in a system with a longer operating history.

5. 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,

Centain states may require other risks to be highlighted. Check the “State Specific
Addenda” pages for your state in Exhibit K.

WOOFIE'S = 20252026 FDD Apnl 20252026



ITEM
ITEM |

ITEM 2
ITEM 3
ITEM 4
ITEM 5
ITEM 6
ITEM7
ITEM S
ITEM Y
ITEM 10
ITEM 11

ITEM 12
ITEM 13
ITEM 14
ITEM 15

ITEM 16
ITEM 17
ITEM IR
ITEM 19
ITEM 20
ITEM 21
ITEM 22
ITEM 23

EXHIBITS

A

TABLE OF CONTENTS

PAGE
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES
.................................................................................................................................................... I
BUSINESS ERPERIBNMOE. s i imssmhiciasetaistrbdsrbiaabis e ssloss iy 6
BANKRUPTCY ... T AN AP SR BB Dy R S BT SO DR oR S PRI N4 S IO R ST 9
VS R T SO S B T U T VR S TSN TSRS L W0 9
OXTEIEIR PBES .. o oy 005050 arets st nnsissnaatiassmansss o ook sichind mbes st o o 28 Sp b i 45435 Ao Bt 1
BSTIMATED INFTTAL INVES TMENT, ..o v seorvssss evevsipsverssassemesaspsissessironsyyseysersyromsasivas 2426
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES ... 2526
FRANCHISEE'S OBLIGATIONS ...ciicviiinisnimiimionmmioisimimsimpsisofirionisiamamiioormisisnise 37
FINANCING .. TP
FRANCHISOR S ASSISTANCE. ADVERTISING COMPUTER SYSTEMS AVD
TS NS o e st sttt o Sl it e b nisrec vl iy 40
BIRIRIRETOIRE . i niiaas Gaiiusssluboopinsdaniinsiasisabionsboss mstoshossbanso ndebratsedvosss hodsitess sespusing biodoybsnnbosnisaped 51
TRADEMARKS .. o ERRRERIN DB CIE
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION i SR D L )
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION OF 'IHE
R AN ISR B U INE. sasrassmoraquasioosiintsosisntsansisqvasassmasesshotiiasiybodsin iamspastint ssinisong Vopesmanssd 5738
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL ....................................... 3859
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION ... 360
PUBLIC FIGURES ... UETRDRIF TS TCr PRETTIAIAE 1 TP - . |
FINANCIAL PERFORMANCE REPRESENTATION ...................................................... 6768
OUTLETS AND FRANCHISEE INFORMATION.. ..o 6768
FINANCIALSTATEMBINTS | .ot seeiuoitoln sasfossnatonss fuimiasincfofotasisrspspaniemsacs frammfhresesty 81
(O8] ) § ¥, U 3 b L S R A WS 0 SN AR LI SO O R B SRS S 81
R B B S - R iR i s A b B Al S din i b s SRl Ko 2u AR ndn s 81

Franchise Agreement (including Data Sheet. Brand

Appendix, Multi-Territory Addendum, Confidentiality and
Non-Compete Agreement, Telephone Number and Internet

Agreement, and EFT Agreement)

B. Promissory Note, Guaranty, and Security Agrecment

C Renewal Addendum

D Sample of General Release

E Questionnaire

F Franchisees as of December 31, 20242025

G Franchisces That Exited a Franchise in 26242025

H. Operations Manual Table of Contents

I Financial Statements

1. List of Statc Administrators and Agents for Service of
Process

K. State Addenda/State Franchise Agreement Amendments

WOOFIE'S - 20232026 FDD i April 20252026



ITEM 1
THE FRANCHISOR AND ANY PARENTS., PREDECESSORS, AND AFFILIATES
This disclosure document describes WOOFIE'S™ franchises. In this disclosure document:
“Franchisor,” “we”, “us” and “our™ mcan WOOFE'S Pet Ventures, LLC. the franchisor.

“You,” “your,” or “Franchisee” refers to the individual or company that enters into a Franchise
Agreement with us for a Franchised Business (a “Franchise Agreement”).

“Owners” means the person(s) identified in the Franchise Agreement as owners of the Franchisce
and all other persons whom we may subsequently approve to acquire an interest in the franchise.

The Franchisor

We are a Virginia limited Lability company organized on February 8, 2018. We began offening
franchises in November 2018, We do business under our company name and as WOOFIE'S. Our principal
place of business 1s 7120 Samuel Morse Drive, Suite 300, Columbia, MD 21046. To the extent we have
appointed agents for service of process in other states, they are listed in Exhibit )

Our Parents, Predecessors, and Affiliates

On January 21, 2022, we were acquired by Villa TopCo. Inc. (“Villa TopCo™). a Delaware
corporation with the same address as us, in a stock purchase transaction. As a result of the acquisition, Villa
TopCo became our direct parent company as of that date and then following the transaction we became a
direct subsidiary of Woofie's TopCo LLC (“"Woofie's TopCo™), a Delaware limited hability company
whose address is the same as ours. Woofic's TopCo is a wholly-owned subsidiary of Authority Brands, Inc
(“AB Inc.”). a Delaware corporation with the same address as us. Our ultimate majonty owner are Funds
advised by Apax Partners, LLP, a private equity firm based in London, United Kingdom (“Apax™).

We do not operate any WOOFIE'S businesses. However, our affiliates, Woofie's Ashburn, LLC
("WALLC") and Woofic's Leesburg, LLC ("WLLLC"), cach operated a “company-owned™ WOOHE'S
business in Virginia until the end of the fiscal vear 2023, We refer to the WOOFIE'S businesses previously
operated by our affiliates as “Company-Owned Outlets™ for purposes of this disclosure document.
WALLC also owns the “WoOOFE'S™ trademark registrations and licenses them to us (as explained in Item
13 below). WALLC and WLLLC have never offered franchises in any line of business.

We have never offered franchises in any other line of business. However, as summanzed m the
table below, we have affiliates that offer franchises in other lines of business. These include affiliates under
the direct and indirect ownership of AB Inc. Except as otherwise noted, all listed affiliates have the same
address as us:
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Affiliate

Franchise Offered

Month and Year
Affiliate or its
Predecessor
Began Offering
Franchises

Number of
Franchises as of
December 31,

20242025

ASP Franchising SPE LLC
Delaware limited liability company

ASP — AMERICA™S SWIMMING
PooL COMPANY

Swimming pool cleaning,
swimming pool maintenance,
swimming pool renovation
services, and related services and
products

January 2006 144145

Benjamin Franklin
Franchising SPE LLC

Delaware himited hability company

BENJAMIN FRANKLIN PLUMBING
Plumbing repair and services

September 2001 353399

DoodyCalls Franchising SPE LLC
Delaware limited hability company

DOODYCALLS

Extenor pet waste removal
service and odor control service

July 2016

STOP Franchising SPE LLC
Delaware limited hiability company

DRYMEDIC

Residential and commercial
restoration services, including
clcaning, deodorizing and
reconstruction of buildings and
contents duc to fire, smoke,
water, mold, normal wear, or
other causes of damage, and other
related services

April 2017 5793

Homewatch CarcGivers
Franchising SPE LLC

Delaware limited liability company

HOMEWATCH CAREGIVERS

Companionship, personal care,
complex personal care and
nursing services provided by
home health aides, personal carc
providers, certified nurse
assistants, licensed practical
nurses and registered nurses

January 1996 224260
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Month and Year

Affliate orits | o Numberof
Affiliate Franchise Offered Predecessor Ry O
5 December 31,
Began Offering 20242025
Franchises
Homewatch CareGivers Intemational, Inc. HOMEWATCH CAREGIVERS Sceptember 2017 ud
Delaware corporation Companionship, personal care,
complex personal care and
nursing services provided by
home health aides, personal care
providers, certified nurse
assistants, licensed practical
nurses and registered nurses
Junkluggers Franchising SPE LLC THE JUNKLUGGERS December 2012 147163
Delaware hmited hability company Residential and commercial junk
removal services, second-hand
fumniture procurcment and retail
services, and moving services
Lawn Squad Franchising LLC LAWN SQUAD September 2023 719
Delaware himited liability company Residential and commercial weed
control, lawn care. and related
SCIVICCS
Mister Sparky Franchising SPE LLC MISTER SPARKY June 2006 200249
Delaware limited hability company Electric services
Monster Franchising SPE LLC MONSTER TREE SERVICE September 2020 176134
Delaware limited lability company Residential and commercial tree
services, including vear-round
performance of tree removal,
pruning, land cleanng. stump
gnnding, plant healthcare and
other tree care services
Mosquito Squad Franchising SPE LLC MOSQUITO SQUAD January 2005 226232
Delaware imited hability company Residenual and commeraial
outdoor pest control services
and equipment
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Month and Year

Affiliate or its FrN“c':.be r:: f
Affiliate Franchise Offered Predecessor el
Began Offering Deceml 02 lb“ 31,
Franchises 4023
One Hour Air Conditioning ONE HOUR HEATING & AIR Apnl 2003 +H418
Franchising SPE LLC CONDITIONING
Delaware limited hability company Residential and light
commercial air conditioning
and heating services
Screenmobile Franchising SPE LLC SCREENMOBILE July 1984 134138
Delaware limited lability company Residential and commercial
window, patio, and door screen
products and services
The Cleaning Authonty Franchising SPE LLC | THE CLEANING AUTHORITY September 2010 233241
Delaware limited liability company Residential cleaning services
Authonty Brands Canada, Inc. THE CLEANING AUTHORITY August 2014 5
("TCA Canada”) Residential cleaning services

New Brunswick, Canada corporation

| Germamn Street, Suite 1700
Saint John NB E2L 4V
Canada

We also have affiliates that offer goods and services to our franchisces. These affiliates are:

e BuyMax SPE, LLC. a Delaware limited hability company (“BuyMax™). BuyMax
negotiates agreements with manufacturers, distributors, and serviee providers for the
benefit of franchisces of our affiliates and our franchisees. BuyMax also sells products
directly to our franchisces and to independent BuyMax® members who are not affiliated
with us and may compete with our brand.

e Authonty Brands Payments SPE, LLC. a Delaware limited hability company (“ABP™),
provides or armanges payment processing services for our franchisees and franchisces of

our affibates

The Woofie's Franchise

Our franchises provide pet sitting and dog walking scrvices (“Pet Sitting Services™), and pet
grooming services (“Grooming Services™) to chients through a mobile pet spa van that we approve (an
“Approved Mobile Unit”), as well as other related services that we may specify (collectively, “Pet
Services™). Each franchise operates under the trademark WOOFIE'SE

We offer franchises only to persons and business entitics that meet our qualifications and are
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willing to undertake the investment and effort to own and operate a WOOFIE'S business. Our current form of
Franchisc Agrecment appears in Exhibit A to this disclosure document.

The Franchise Agreement authonzes vou to use the trademarks, service marks, trade names, logos,
and symbols we designate (the “Marks™) to provide Pet Services (the “Franchised Business™). The
Franchised Business will operate according to the know-how and system of operation we have developed
and continue to develop for the WOOFIE'S brand (the “System™). The distinctive elements of the System
include, but are not hmited to: the products and services offered; our customer service standards: our
standards and specifications for equipment, technology. supplies. and operations: our advertising and
promotional programs and marketing techniques, the extenor and intenor design, décor, color scheme,
fixtures, and fumishings of the business premises: and the accumulated experience reflected in our Training
Program and instructional matenals. We have descnibed our mandatory and recommended standards and
procedures in a confidential operations manual (the “Operations Manual” or also sometimes referred to as
the “Brand Standards Manual™) or in other wntings designated by us as part of the standards for the
System (collectively with the Operations Manual, “System Standards™ or “Brand Standards”). If you
become a franchisee, we will provide vou with clectronic access to the Operations Manual. We have the
nght to change the Operations Manual and the System Standards at any time.

Our franchisces operate the Franchised Business from a speaific street address or site that we have
approved for their business premiscs (the “Approved Location™). Some of our franchisees have multiple
franchiscs in contiguous or adjoining temtonics. In those circumstances, we may allow the franchisee to
operate therr franchises from an Approved Location i only one of the franchised temtones.

We expect that the majonity of the Pet Scrvices that can be provided via your Approved Mobile
Unit (¢.g.. Grooming Services) - as well as Pet Sitting Services — will be provided at the residence of either
(1) aclient that is located within your Terntory, or (1) at the location of an individual you have authonzed to
provide pet siting or walking services. The Pet Services may and must only be provided by you or other of
vour personnel that have completed the training modules we require to provide cither: (a) Grooming
Services via the Approved Mobile Unit (cach, an “Authorized Groomer™), or (b) Pet Sitting Services
(cach, an “Authorized Pet Sitter”). You must also employ and designate an Authonzed Groomer as your
“Lead Groomer™ before vou can begin providing Grooming Services 1o customers.

Given the nature of the Pet Services and relevant industry market (as described more fully below),
we assume and expect that vour Franchised Business will be in position to perform the Pet Siting Services
and/or other “24/7" approved services throughout the entirety of the time those services are booked by vour
Franchised Business clientele.

Industry-Specific Regulations

Many states and local junsdictions have enacted laws, rules, regulations and ordinances that may
apply to the operation of a Franchised Business, including those relating to ammal welfare and hygiene
State requirements vary widely. Other legal regulations that apply to all businesses gencrally may include
Federal, state. and city, county, pansh, borough, municipality or other local laws:

Federal. Examples of federal laws are wage and hour, occupational health and safety, cqual
employment opportunity, hazardous matenals communication to emplovees, hazardous waste and
environmental, and the Amencans with Disabilities Act.

State, State laws may cover the same topics as federal laws Examples of state laws include
environmental, occupational health and safety, fire, health, and building and construction laws.
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Local. Local laws may cover the same topics as federal and state laws. Examples of local laws
include health and sanitation, building codes, fire codes, and waste disposal.

You are responsible for obtaining all licenses and permits which may be required for your business.
General Market for the Services/Competition

The market for Pet Services is well established and very competitive. The primary market for Pet
Services consists of anyonc who owns a pet in an urban, suburban residential area or rural arca. Your
competitors will be local and national Pet Services companies, as well as individuals who provide Pet
Services on a full or part time basis. Pet Services businesses are not seasonal businesses.

ITEM 2
BUSINESS EXPERIENCE

Listed below are the officers of Woofie's Pet Ventures, LLC, the officers of AB Inc., and the
employvees of AB Inc, who have management responsibility relating to the sale or operation of the
franchises offered in this disclosure document.

m o [E I- Qﬂi X ! son [..!":n) Clilﬁ

Mr. Caiafa has been Chief Exccutive Officer of AB Inc, since August 2025 and is also President
aod.CthB.&ccmaQﬁimLtormumw.omm« nmlms. Er,om S&nlcmhqaclqummM

RCSOrts 1n A

same positions with AB. WWM&D&AD&»M@M
Mmucrmmrmummmummcmummmwwmcm

wMMMMQMS&MMQﬁELMMMﬂ

ig Vi

Mr. Wilson has been the Chief Desclopment Officer of AB Inc. smee January 2025 and was the
Semor Vice President of Franchise Development of AB Inc, from January 2023 to January 2025, From
Januany 2015 1o December 2022, he was the Senior Vice President, Franchise for Scormon Marketing 1o
Concord Township, Ohio,
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Interim Chief Marketing Officer: Julic B I

o Ms, Bemard has been Interim Chicf Marketing Officer of AB Inc, since March 2026, Since March

2020, she has been the Principal Consultant of Towd Point Advisors LLC, a consulting services business in

Southampton, New York, From October 2023 1o February 2026, she was Chief Marketing Officer of One

Look, a Retail Al platform business in Mountain View, California, From January 2012 to December 2021,

%Mhﬁ&dsmﬂfﬁmmﬂm@nﬂm L.an ¢Commerce analytics platform in San Francisco,
omia,

Chief Legal Officer, Vice Presid s . Farsh Bhavani

Ms. Bhayani_has been our Chicf Legal Officer, Vice President, and Scerctary, and Chief Legal
Officer and Scerctary of AB Ing. since May 2025, She also holds the same positions for a number of our
other affibiates. From August 2010 to December 2024, she held several leadership roles for G6 Hospatality,
a hotel franchise company located n Camrollton, Texas, mncluding General Counsel & Chief Comphiance
gﬂoﬂfﬁgl March 2022 1o December 2024, and Viee President, Legal & Compliance from July 2019 to

Chief lnf ion Officer: Jason Seel

Mr. Sceby has been Chicf Information Officer of AB Ing since January 2026, From January 2024 to
lmmmz{z.hc_\m &mucumhnmmmnmmsammwmmmmmx. in Atlanta,
Aspirent Consulting, a busingss

Chief Executive Officer; Executive Vice President of Emerging Brands of AB Ine.: Stewart Vernon

Mr. Vemon has been our Chief Executive Officer since Apnl 2022 and holds the same position
with our affiliates, WALLC and WLLC, as well as several of our affiliate brands,-ASP-——America’s
Swimnting Pool (ommm—(—ASP-+md Lawn-Squad. He has been the Executive Vice President-of
Emerging Brands of AB Inc. since April 2022, Mr. Vemon was President of ASP from Apnl 2022 to
January 2023: and its the Chicf Exccutive Officer from May 2021 to April 2022 -and the Founder and Cluef

Facvuinve Odfices of ASP's predecessor from Januvan 20060 May 2021,
E ive Vice President: T} Swift, J

kanﬂMbwm.Emuuale‘mad&nLoLA&h& smca AanZ.OZZ.and,as_also Chief

President: Amy A. Addington

Ms. Addington has been our President since Apnl 2022 and holds the same position with our
affiliates, WALLC and WLLC. She was our Chicf Operating Officer from January 2022 to Apnil 2022 and
was a Co-Founder and Co-Chicf Executive Officer from our inception until January 2022. She previously
held the position of Co-Founder and Co-Chief Executive Officer of Woofie's, LLC, which merged into
WALLC in January 2022, from its inception in March 2004 to February 2023, She was also the Co-Founder
and Co-Chief Executive Officer of Woofic’s Mobile Pet Spa Services, LLC, a position held from its
inception in Janvary 2017 until January 2022, Since December 2023, Mrs. Addington has also owned an
interest in Addington Ventures LLC. a Woofie's franchise in Delray Beach, Florida.
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Vice President of Operations: Lydia Best

Ms, Best has been our Viee President of Operations since January 2025 and was our Senior
Director of Training and Support from January 2024 to January 2025. She was our Director of Traming
from January 2022 to January 2024 and our Director of Recruiting from March 2021 to January 2022-From

Y24 N R -24 S d !‘:t'.. !::'::'l‘::'.'..::: :'.'.-.

Director of Fleet Operations: David Clawson

Mr. Clawson has been our Director of Fleet Operations since August 2022, From December 2019
to July 2022, he was the Dcplowncnl Project Coordinator/Technical Writer for Axiom Consultants, a
ted\nologv sc:cnec cngmccnng and man:ccmcnt oonsultmg firm in Smlmg Mm-ﬂc-&wmmu

endinbomstion toskaslags: providesin-Ashuen.-Virginia,
Director of Communications of AB Ine.: Cassidy Sterling

Ms. Sterling has been Director of Communications of AB Inc. since February 2023 and previously
held the position of Communications Spccmhs( of AB Inc. fmm August 2020 to Fcbm:m 2023. an

: MMM&MMHMM
MMMZNM -MMH&CMMM

MMWMMW

Actie Chiet Fiancial Officer of AB dne - since-Apal 2025 He has alse been an
Mmm siee October 2024 From June 2023 10 September 20624 he was President and
MFM&Q—%&WWMMM&MM
December 2023 he was Special Adyvisor at Depot Connect Intemational . animdustnal services compans in
W%MMMM—MW
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Chiel Development Officer-of AB Inc.: Jordan Wilson

o ME Wisos bas-beest the Cliet Development Otfiecof A B e smee Janaane 2025 and was tiee
Semor Vice President of Famclise Duvelopment of AB Ine from Jannan- 202 Lo Janvan 2023 From
Januany 26045 40 Docember 2022 he was the Senior Vice Presideni. Franchise for Scorpion Marketing

Goneod—kwmshr&—@hm
Vice President of Franchise Development-of AB Ine.: Joshua Minturn

Mr. Mintum has been Vice President of Franchise Development of AB Inc. since January 2023
From March 2020 to November 2022, he was Chief Development Officer for The Maids Intemational, a
residential cleaning franchisor, in Omaha, Nebraska.
Vice President of Franchise Development-of AB-lne.: David Montanez

Mr. Montancz has been Viee President of Franchise Development of AB Inc. since May 2021
From June 2018 o Apnl 2021 he was Semor Diector. Franciuse Sales of SorviceMaster Brands
Memplns  Tenpessee
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Vice PresidentAssistant General Counsel and Seeretary: Brian Balconi

pndmm
Assistant-General Counsel of AB Inc.: Lani Binnie

Ms. Binnic has been Assistant General Counsel of AB Inc. since January 2025 and was Legal
Counsel of AB Inc. from May 2019 to December 2024,

President of BuyMax and ABP: Clare Perry
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Unless otherwise providoedstated in lItem 2.
cach individual’ employment described above 1s

or was bascd in Columbia, Marvliand _ or Atlanta.
Georgia.

ITEM3
LITIGATION

No litigation 1s required to be disclosed i this Item.

ITEM 4
BANKRUPTCY

No bankruptcy information is required to be disclosed in this Item,

ITEMS
INITIAL FEES

Franchise Fee

The base inital franchise fee (“Franchise Fee™) 15 $57,500, which is for a franchise temtory with a
population between 50,000 and 75,000 Houscholds. A “Household™ consists of all the people who occupy
a housing unit or other definition used by the U.S. Census Burcau. While we gencrally attempt to establish
Ternitorics that consist of 50,000 to 75,000 Houscholds, several factors may alter the size of the Temtory
you receive. For Territonies with a population of more than 75,000 Houscholds. vour base Franchise Fee
will be increased by $0.50 per Houschold (“Additional Household Fee™). MWMM%
collceted-Franchise Fees fmncluding any apphicable Additonal Hovschold Feesy ranging from $23.763 10
WO ARK
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As descnbed below, we have discount programs for additional Terntories, existing franchisces,
military veterans, and minonty, women and LGBTQ+ applicants, and existing franchisces of our affiliates.
and we may vary, ncgotiate, or make an exception 1o our standard Franchise Fee structure in other
circumstances. Except as noted below. discounts or other incentive programs cannot be combined.
Additional restnictions may apply. We may discontinue particular discounts or vanations at any bime
without notice._Dunng the fiscal year 2025, we collected Franghise Fees (meluding any appheable
Additional Household Fees) rangmg from $15.000 10 $77,238,

You must pay the Franchise Fee and any applicable Additional Houschold Fee i a lump sum when
you sign the Franchise Agreement, unless you finance it as descnibed in Item 10 of this disclosure
document. The Franchise Fee and Additional Houschold Fee are not refundable under any circumstance.

Discounts
Additional Territory Discount
You may hcense additional Terntonies at the time of the license of your imtial Terntory (up to a

total of three Terntonies) by signing an additional Franchise Agreement for cach additional territory and
paying us the following discounted Franchise Fees plus any applicable Additonal Household Fee:

Baseline Number of Cumulative
Additional Territory Households Franchise Fee Franchise Fee
Second 75,000 $40,250 $97.750
Third 75,000 $28,175 $125.925

Existing Franchisee Discount

If you are an existing WOOFIE'S franchisce, and you (1) meet our qualifications for expansion, and
(1) are hicensing an additional Terntory from us (for which you are signing a scparate Franchise
Agreement), we will reduce the Franchise Fee and any applicable Additional Houschold Fee by 30%. This
discount currently applics to the second and subscquent franchise licensed from us afier the Initial
Transaction. This discount does not apply to any transaction involving brokers or any other third-party
referral sources. See Item 12 for the definition of “Territory™.

Existing Franchisee Affiliate Discount

If you are an existing franchisec of onc of our affiliates, and you (1) mecet our qualifications for
expansion, (i) are licensing a Temtory from us, and (1) have not previously signed a Franchise Agreement
with us, we will reduce the cumulative total of the Franchise Fee and any applicable Additional Houschold
Fee for the first two Terntonies to $15,000 per Franchised Business at the time of signing vour first
franchise agreement(s) with us (the “Initial Transaction™). We will reduce the $57.500 Franchise Fee and
any applicable Additional Houschold Fee by 30% for the third and subsequent Terntones you license from
us in the Imiual Transaction. After the Iminal Transaction, vou will be deemed an existing WOORE'S
franchisee, and any applicable Existing Franchisce Discount will be applied at the time you license
additional Terntones from us. This discount does not apply to any transaction involving brokers or any
other third-party referral sources.

Military Discounts
We are a member of the Intemational Franchise Association ("IFA™) and we participate in the
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IFA’s VetFran® Program, which provides special financial incentives to qualified veterans. Pursuant to this
program, we reduce the Franchise Fee and any applicable Additional Houschold Fee by 30% for all
honorably discharged veterans of Amernican and Canadian armed forces (“Veterans Discount”).

If vou are active personnel in the Amencan or Canadian armed forces, we will reduce the Franchise
Fee and any applicable Additional Houschold Fee by 30% (“Active-Duty Discount™).

These discounts are for the first franchise only (first franchise of WOOFIE'S or any of our affiliates).
In determining whether an individual qualifies for the applicable discount, we may be guided by the
dcfinitions used by applicable United States or Canadian govermment offices, but the decision remains ours.

Diversity Discount

We reduce the Franchise Fee by $5.000 for all minonty-owned, women-owned. and
LGBTQ+-owned businesses. To qualify for the Diversity Discount, (a) the Franchised Business must be at
least pastaliv31% owned by a woman, minonty, or individual of the LGBTQ+ community wihe
meets("Qualifying Individual”), (b} the Qualifying Individual must be designated as the Key Person, and
(c) the Qualifying Individual must_otherwise meet our requirements to license a Franchised
BusinessTermntony from us. This discount is for the first franchise only (first franchise of WOOFIE™S or-any
of our-affiliates). In determiming whether an individual qualifics for the discount, we may be guided by the
definitions used by applicable United States govemment offices, but the decision remains ours. As of the
date of this disclosure document, we have adopted the definition of (a) “minorities™ to include the groups
with the following cthnic ongins: Afnican, Asian Pacific, Asian Subcontinent, Hispanic, Native Alaskan,
Native American and Native Hawaiian. and members of other groups designated from time to time by the
Small Business Admunistration and (b) “LGBTQ+ commumty” to mean individuals who identify as
lesbian, gay. bisexual, transgender, queer/questioning and others who identify as same/similar gender
attracted and/or transgender.

Lo Heve' First Respender's Diseeunt

o Meaadece Franchise Boe by 35000 dor all aw enfoscoment otfioer. brehiehicr. dodlor anese o
mmmdml%nwm( MMMMMWM J'oq»akfv—feﬂh.sdm lho
WWMMW&WWM
does ok appiy 10 any fransaciion tvolvine brokers o any other thd-pary- oferml-souices.
Pre-Opening Fees

In addition to the Franchise Fee and any applicable Additional Houscehold Fee, vou must pay us the
following fees in the amounts shown below before opening the Franchised Business:

Pre-Opening/Grand Opening Marketing Fee
. $7.500 for pre-opening and grand opening marketing (“Pre-Opening and Grand

Opening Marketing Fee”) to be conducted prior to opening vour Franchised Business. This amount is
in addition to the Local Marketing Fee descnbed in ltem 6,
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If vou license multiple Terntories which are contiguous, vour aggregate obligation for all
Terntories will be the amount specified below:

Total Number Aggregate Pre-Opening and
of Licensed Territories Grand Opening Marketing Fee
Two $12,500
Three S17.500

Owner Start-Up Kit Fee

. $2,700 for a kit of initial supplics needed in the operation of vour Franchised Business,
including sparc parts for your Approved Mobile Unit and certain grooming supplics.

Falent-FeamSafcty Training Package Fee

thmm momoweb-posuug&mdm NOU W Mmm& s«wm»g pmess»of
emplovee canthdates— You are solel respensible tor-all-hinnye decisions -and - all- other decisions
rogarding employment-in-vour Franchised Business-$1,285 for a package of safety courses related to
drnving, grooming, pet first aid and CPR, and animal handling (the “Safety Training Package™).

You must pay the Pre-Opening/Grand Opening Marketing Fee, the Owner Start-Up Kit Fee, and
Talent-Teamthe Safety Training Package Fee when vou sign the Franchise Agreement. If you license
multiple contiguous Temtones, vou will only be responsible for one Owner Start-Up Kit Fee and one
Talent- TeamSafety Training Package Fee These fees are non-refundable.

Opening Deadline Extension Fee

You are required to open the Franchised Business to the public by the deadline specified in your
Franchisc Agreement (the “Opening Deadline”). If vou request an extension of the Opening Deadline, we
have complete discretion whether to give an extension. If we agree to an extension, we have the right to
charge you an extension fee of up to $1,000 per month of extension. However, vou will not be charged an
extension fee 1f vour request 1s accompanied by supporting documentation demonstrating to our satisfaction
that, despite vour best efforts, you are unable to obtain the necessary equipment to open and operate the
Franchised Business by the Opening Deadline.

Pre-Openinglnitial Training Fees

Before the Franchised Business opens, the Key Person (sec Item 15) and any Owners that we
designate must attend and successfully complete the initial training program described in Item 11, There is
no training fee for the Key Person and/or Owners we designate. However, if you request and we agree to
accept extra trainces, we may charge vou a fee of $300 per day per extra traince. If applicable, the fee is due
before the traning session begins.
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Uniformity of Fees

Initial franchise fees paid may not be uniform. In addition to the discount and incentive programs
described in this Item, we may vary, reduce. negotiate or make an exception 1o our standard Franchise Fee
structure and/or pavment terms related to mergers or other transactions, as well as for our existing
franchisees or franchisces of our affiliates. For example, we may offer opportunitics to license a franchise at
a reduced mitial fee to our or our affiliates’ qualified existing franchisees m good standing. We may
discontinue, modify, withdraw or reinstate any such opportunities or vanations to initial fees without notice

to you at any time. Unless otherwise noted. all fees are non-refundable and payable to us.

| Remainder of page imtentionally left blank-|

ITEM6
OTHER FEES
Type of Fee ™ Amount Date Due Remarks
Royalty Fee 6.5% of Gross Revenue Semi-mont | See Note 2 for the
hly, unless | defimtion of “Gross
we Revenue ™
designate a
n Mini F different See Note 3 for
period additional
explanation of the
You are required to pay us a minimum annual Royalty Fee Annual Minimum
(the “Annual Minimum Royalty Fee”). The Annual Royalty Fee.
Minimum Royalty Fee is equal to the amount of Rovalty
Fees vou would be required to pay to us by achieving the swlm 4 ;‘!":‘d:
applicable Minimum Performance Requirements for that ah;')p_l % Ro :l :
penod (sce Item 12). If the pro-rated Annual Minimum F N L ’ff “
Rovalty Fee (“YTD Minimum Royalty”) is greater than ec schedule if you
vour YTD royaltics paid, we will bill vou for the difference ;"8‘; °“T' N
in the next billing cyele, or in another manncer that we may A: dtcl;tdcmtm
designate from time to time, o
“Original Opening
Date” means the date
: on which vou or any
e — ot
s Minimum Royalty predecessor operator
Opitning Date Fee Obligation of the Franchised
of Franchised Business Busincss first opencd
Months 0 through 6 None the Franchised
Calculated using Busincss.
50% of the Minimum
Months 7 through 12 Performance Requirement
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Type of Fee ™ Amount Date Due Remarks
Local Starting on the Onginal Opening Date, you are required to | Monthly Generally, you will
Marketing spend $28,000 per calendar vear for Local Marketing pay the funds to us.
(“LM") and/or | ("Annual Local Marketing Spend”), prorated for the first However, we may
Cooperative partial year of opcration, As of the date of this disclosure require you to pay
document, yvou are required to pay the following fees or vendors, media
participate in the following programs. which will be outlets, ete. directly
counted towards your Annual Local Marketing Spend: for LM.
Local Marketing Program: If vou participate in a
Cooperative. the
You are required to direct $18,000 of your Annual Local amount we require
Marketing Spend (less the Website Fee below) towards vou to spend or
local advertising through our designated vendors for scarch contribute to the
engine optimization ("SEQ"), digital advertising, and direct Cooperative will, at
mail services. Currently, vou are required to pay us for these our option. be
services, with the exception of the SEO services, which you credited to vour LM
will pay directly to our designated vendor. We anticipate and/or Brand Fund
adding additional vendors during the 2025 calendar vear for Contribution
some or all of these services and vou will pay the vendors obligations.
directly for the scrvices at that time.
Website Fee:
You are required to pay us a monthly website fee of $350,
This fee covers access to your website and ongoing website
management. We can increase the Website Fee by 10% at
any time on reasonable notice, which need not be more than
thirty (30) days
Discretionary Spend:
You are required to direct $10,000 of the Annual Local
Marketing Spend towards local marketing cfforts of vour
choosing. You arc required to submit receipts and other
documentation to substantiate the spend and all advertising
15 subject to our approval in accordance with the franchise
agreement.
Multi-Territory:
For additional Terntories that are contiguous, your Annual
Local Marketing Spend will be $14.000 (with $9.000
directed towards the Local Marketing Program, $350 paid
to us for the Website Fee, and $5.000 dirccted towards the
Discretionary Spend) starting on the commencement dates
detailed below:
s Commencement Date of Local
el Marketing Spend Obligation
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Type of Fee ™ Amount Date Due
l 0 . . lo . M

Remarks

N 13* Month Following the Onginal
Opening Date of Terntory |

| 19 Month Following the Original
Opening Date of Territory |
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Type of Fee '™ Amount Date Due Remarks
Key Account Will vary under circumstances and may be determined As incurred | Payable to us or to
Programs based on number of participating franchisees or other vendor. See Note 36
factors.
Technology Currently. $125 per month. Monthly- You t\‘\'ill pay ongoing
We, fe anous
g This fee covers (i) 2 branded email addresses we provide for ha:c\l\lfc teglsm:rlo‘gv services
the Franchised Business,-and-(i1) other software and portals right to and apps The specific
vou are required to use in the operation of your Franchised designate a | services aad apps and
Business, and (i) suppon for the portals and software that | gifferent the applicable fees
we provide. If you request and we agree to provide period will vary over time.
additional email addresses, we can charge up to $50 per ' Fees may be payable
month for cach additional email address, {0 uS Or c'iirccd): to
We reserve the right to increase this-fee-up-to-$300-per vendors.
menththe monthly Technology Fee by up to $150 per L,
calendar year and up to a monthly maximum fee of $300, ::f‘“m POk
upon 30 days’ notice to you. .
available from our
If_we introduce a new portal or software progrmm that is not designated and
within the description aboye of what the Technology Fee approved vendors;
covers, we will calculate our direct costs to provide the new these products and
portal or software (including support) to all Franchised services are in
Businesses and divide by our then-current number of addition to the above
Franchised Businesses. We will haye the nght to increase feeTechnology Fee
the then-current Technology Fee by an amount up to the and you must pay the
cost per-Franchised Business that we have calculated (the vendors for the
“Allocated Cost™), This right to increase the Technology related fees and costs
Fee is separate from the increases described above and may relatedif you choose
cause the Technology Fee to exceed $500 per month, but it to obtain such
will not exceed $500 plus the Allocated Cost. additional products
and services from
them.
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Type of Fee 'V

Amount

Date Due

Remarks

Additional
Opening
Support Fee

A reasonable fee, up to $500 per day, plus the reasonable As
travel, meal, and lodging expenses of our opening support | invoiced

personnel

If you request
opening support
bevond what we
customanly fumish to
franchisces. and if we
agree to fumish such
additional support,
then we will have the
nght to impose a fee,
plus expenses, for
providing the agreed
additional support.

Training Fees -
Remedial and
Optional
Tramning

$300 per day and you must reimburse us for our reasonable | Before

out of pocket costs

tramning
session

begins

We can charge a
training fee: (a) if we
require remedial
truning as a result of
vour failure to
comply with our
Brand Standards: (b)
for re-training
persons who arc
repeating a Training
Program, or their
substitutes: and (¢)
for Training
Programs that we
make optional for
franchisces. If we
conduct on-site
training. you must
also pay the travel,
meals, and lodging
expenses for our
tramner(s).

Annual
Conferenc
¢

Determmed by | As

ns-based-onour | iwoice | we schedule-an

anticipisted d
00sts of thw
Applics only if
we schedule an
annual
conference for
franchisces.
The attendance
fee may vary
based on the
location of the
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Type of Fee ' Amount Date Due Remarks
conference, the feus:
number of
attendecs under
vour
registration, the
uming of your
registration
relative to the
conference
date, and other
factors.
See Note 7 for
morc
mformation on
registration
fees,
Non-Attendanc | $300-for-the firstmmssed conference-and then $2 O00-forany | As If the individuals
¢ Fee conference-missed-consecutivelv-thereafier Two (2) times | invoiced required to attend our
the amount of the published registration fee for the Annual annual conference fail
Confercnce you missed, to attend, you must
pay the
non-attendance fee.
Call Center Foe | Currently, not applicable Monhly :”ucu['l':;h';:c“‘c':"‘:‘f;
Wt | e Fanched
right to Business must be
designate a answered by a “live”
different vpicc. We hgvc the
period right to require that
. you use a designated
call center (a ~“Call
Center”) to provide
“live” answenng
serviees for incoming
calls. If we do so. you
will have to pay a Call
Center Fee in an
amount that we
designate. We can
modify the Call
Center Fee on 30
days” notice to you.
Service Our actual costs if we clect to cither re-perform the services | As Payable if we receive
Deficiency to the customer’s satisfaction or reimburse the customer. | invoiced a customer complaint
about services you
performed and we
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Type of Fee ™

Amount

Date Due

Remarks

determine that (1)
there 1s merit to the
complaint, (i1) the
complaint is the result
of a contract dispute
between you and the
customer, and/or (1i1)
there has been a
violation of local,
state of federal law
and_Pavable only if
we elect to either
re-perform the
services 1o the
customer's
satisfaction or
reimburse the
customer,

Renewal Fee

$5.000

When you
sign
successor
Franchise
Agreement

When your
agreement term ends,
vou will have the
option to continue the
franchise relationship
with us, subject to
certain conditions.

Transfer Fee

Generally, $10.000.

However, 1f the proposed transferee was referred by a
third-party (¢ g.. a broker) with whom we have a referral
arrangement, then vou must pay us an additional fee equal
to the amount owed under that referral arrangement.

If we identify the prospective purchaser, then in addition to
the $10,000 fee, vou must pay us the greater of: (a) $15,000;
(b) 3% of the total purchase price: or (¢) our actual costs to
identify the prospective purchaser

With
request for

approval of
transfer

Payable if you or an
Owner proposes to
scll the business
assets of the
Franchised Business
or an ownership
interest in the legal
entity,

Change of
Ownership Fee

Currently, (a) the greater of $500 or our extemal legal and
administrative costs: plus (b) applicable training fee,
currently $100 per day for cach individual we require to
attend training.

With
request for
approval of
change of
ownership

Payable if you or an
Owner proposes to
modify ownership of
the legal entity in a
way that would not
result in a change of
control of the legal
entity. We may
increase our change
of ownership fee each
calendar vear by a

WOOFIE'S - 20252026 FDD 21

April 20252026




Type of Fee ™

Amount

Date Due

Remarks

maximum of $100,

Procurement of
Insurance

Cost of mnsurance, plus reasonable fee of up 1o 25% of total
INSUFANCE premium cost.

demand

Payable only if you
fail to obtain required
insurance and we
clect to obtain 1t on
your behalf.

Vendor Review

Our reasonable costs, plus the reasonable travel, meal, and
lodging expenses of our vendor review personnel,

Within 30
days after
INVOICe

Pavable only if vou
ask us to evaluate a
potential vendor,
payable whether or
not we approve the
vendor Please see
Item 8.

Management

Fee

Up to $500 per day, plus our costs and overhead.

Within 30
days after
INVOICE

Payable only if: (a)
the Key Person (see
Item 15) dics oris
incapacitated, and we
¢lect to manage the
Franchiscd Business
pending transfer of
his or her interest, or
(b) the Key Person 1s
arrested for or
formally charged
with a scrious
criminal offense and
we take over
operation of the
Franchised Business
pending final
disposition of the
charges

Step In Fee

Up to $500 per day, plus our costs and overhead

As
nvosced

If you arc in default
under your Franchise
Agreement, we have
the nght to step in and
operate the
Franchiscd Business
until we determine
the default has been
cured. We may
charge you a fee for
these services

Interest

12% per annum or the maximum rate permtted by

With

Apphies only if you
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Type of Fee ™

Amount

Date Due

Remarks

applicable law, whichever is less

payvment of
overdue
amount

do not pay us on time.
We calculate interest
from the date the
pavment was due
until paid in full.

Late Fee

$100 for second occurrence of payment more than 30 days
past duc; $200 for third occurrence; $3(00 for cach

subsequent occurrence

With
payment of
overdue
amount

We can charge a late
fee to compensate us
for our administrative
costs incurred in
enforcing vour
obligations to pay us
and submit required
reports Lo us.

Insufficient
Funds Fee

$50 or the amount the bank charges us due to the
msufficient funds, whichever is greater.

Upon
demand

Payable if an
clectronic funds
transfer payment
request is returned
due to insufficient
funds.

Indemnity for
Tax
Withholding

Amount of any penaltics, mterest, and expenscs we incur

nvoiced

Payablc only if you
are obligated by law
to withhold taxes on
any payments to us,
and yvou fail to do so.

Audit Costs

Our costs and cxpenses of conducting audit, including

travel and lodging.

demand

Payable only if: (a)
vou did not submit
Gross Revenue
statements. (b) you
did not keep full
books and records: or
(¢) the total Gross
Revenue vou reported
for any three
consecutive months is
more than 2% below
the audited Gross
Revenue.
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Type of Fee ™

Amount

Date Due

You must reimburse

us for expenses we
reasonably incur
(including rcasonable
attomeys” fees) to
enforce your
obligations.

Defense Costs

Our actual costs and expenses

voiced

Payable if you initiate
a legal proceeding
against us and you do
not prevail in
obtaining the relicf
you were seeking.

Our actual damages. losses, costs and expenses

As incurred

You must reimburse
us if we incur any
damages, losses or
expenses, including
reasonable attomeys
fees and other costs,
as a result of claims
arising from the
operation of your
Franchiscd Business.

The greater of: (1) two years of Rovalty Fees (calculated as

vour average Rovalty Fees per payment period in the year
preceding the termination of your Franchise Agreement,

Payable only if we
terminate the
Franchise Agreement
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Type of Fee ™

Amount

Date Due

Remarks

multiplied by the number of payment periods occurring in a

two-year period); or (11) $100,000.

based on vour default.

De-ldentificatio
n Fee

Our actual costs and expenses

demand

If vou fail to
de-identify vour
Franchised Business
following the
termination or
expiration of the
Franchisc Agreement,
we may do so on your
behalf. You are
required to reimburse
us for any costs we
incur

Notes:

(1) Unless otherwise noted. all fees are non-refundable and payable to us. We mtend for the
fees described in this Item to be uniformly imposed on all franchisees receiving this offering. However,
from time to time, we may make an exception to our standard fee structure and/or payment terms. We
have no obligation to deviate from our standard fee structure and/or pavment terms to fees and/or terms
that arc more favorable to you. For all amounts payable to us and our affiliates, vou must usc the
pavment method(s) that we designate from time to time. We currently require payment by Automated
Cleanng House (ACH), or clectronic funds transfer and yvou must designate an account at a commercial
bank of your choice at the time of signing your Franchise Agreement and furmish the bank with
authorizations at the time of signing vour Franchise Agreement to permit us to make withdrawals from
that account. Unless otherwise specified or agreed upon. all fees listed in this table are applicable to
cach Terntory granted 1o you and the amount of cach fee will be due and payable in the manner and at
the times described in the table for cach Territory independently, and not in the aggregate.

(2) “Gross Revenue™ mcans all revenue from the sale of products and services and all other
mcome of every kind related to the Franchised Business, whether for cash, credit, trade, barter or other
value and regardiess of collection in the case of credit and even if vou have contracted with third partics
to provide certain of the services, less any bona fide refunds given to customers in the ordinary course
of business. Gross Revenue also includes amounts billed to insurance or govermment programs.
Further, Gross Revenue includes all revenue related to the sale of any products and the performance of
any services (whether or not the products or services are approved by us) that are provided using any
portion of the Franchised Business in any manner, including the Marks (such as service vehicles,
invoices, and uniforms beanng the Marks), the System, Confidential Information, any of the employees
of the Franchised Business, or the telephone number of the Franchised Business. Your Gross Revenue
will not be reduced on account of any fees or commissions you pay to third parties who refer customers.

Gross Revenue does not include any sales taxes or other taxes vou collect from customers and pay
directly to the appropnate taxing authonty. We reserve the right to modify our policies and practices
regarding revenue recognition. revenue reporting, and the inclusion or exclusion of certamn revenue
from Gross Revenue as circumstances, business practices, and technology change

(3) The Annual Minimum Rovalty Fee is not meant to be a representation or guarantee of the
results that vour Franchised Business or any particular Franchised Business will or might achieve. The
Annual Minimum Royalty Fee does not predict or project vour revenue or other business results.
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(4)  We currently offer a Multi-Terntory Addendum offering certain benefits to franchisces
who enter into Franchise Agreements for two or three Terntories simultancously (the “Related
Territories”) and mect certain ongoing requirements in the Multi-Territory  Addendum. The
Multi-Temitory Addendum is attached to the sample Franchise Agreement in Exhibit A to this
disclosure document. If you sign a Multi-Ternitory Addendum to license two Territories, the Annual
Minimum Rovalty Fee for the Related Terntonies will be:

TERRITORY | TERRITORY 2
Months 0 to 6. None Months 0 to 12: None
Months 13 to
Months 7 to 12: Calculated Using 50% | Expiration Date: Calculated using the
of the Minimum Performance full Minimum Performance
Requirement Requirement
Months 13 to

Expiration Date: Calculated using

the full Minimum Performance

Requirement

If vou sign a Multi-Temitory Addendum to license three Terntones, the Annual Mimimum Rovalty
Fee for the Related Terntories will be:

TERRITORY 1 TERRITORY 2 TERRITORY 3
Months 0 to 6. Months 0 to 12: Months 0 to 18:
None None None
Months 7. to 12: Months 13 to Months 19 to
Calculated Using 50%of | Expiration Date: Expiration Date:
the Minimum Calculated using the full | Calculated using the full
Performance Mmimum Performance | Minimum Performance
Requirement wircment uircment

Months 13 to
Expiration Date:
Calculated using the full
Minimum Performance
Requirement

(5)  Onthe fourth violation or any: subsequent violation, we will have the nght to terminate the
Franchise Agreement, effective immediately upon delivery of wntten notice 1o you, whether or not you
haye paid the Termtory Infringement Fee for any or all of the violations,

(6)  5)We orour affiliates may from time to time cnter into agreements to provide services to
customers as part of a national, regional or Key Account program (sometimes also referred to as
“National Accounts”). If you are required to participate in a Kev Account program or choose to
participate in an optional program, vou must pay the fees designated by us or the vendor as part of the
program, which may be based on the number of franchisees participating and other factors and may
include fees to support our administration of the program. The fees may be charged directly to vou or
may be pad to us in the form of a rebate from the vendor. We cannot estimate what the cost to vou will
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be of participation in Key Account programs, as it will be dependent on the terms of future contracts
with vendors.
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ITEM 7
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Amount

To Whom
Type of Method of 3
5 When Due Payment is to be
m
Expenditure Low High Payment Made
Estimate Estimate
On Signing the
Franchisc Fec ' $57.500 $57.500 Lump Sum Franchise Us
Agreement
: On Signing the
gmm‘g;‘“:"ﬁ"?"d.,, §7.500 $7.500 Lump Sum Franchise Us
B ting Agreement
, : On Sigming the
Tolont Toam Fee“'Safety. | 50001 285 | $50001285 |  Lump Sum Franchise Us
I'mining Package ' Agreement
On Signing the
Owner Stant-Up Kit Fee $2,700 $2,700 Lump Sum Franchise Us
Agreement
Various
Third-Party
Approyed $18.000 $65.000 AsA iers
: : - oD A J rranged As Armanged Supplicrs
Mobile Unit Deposit (8., dealer,
lessor)
Vanous
y . Third-Party
‘:im‘;d ::t:l:ng',‘::, $4.800 $6,075 As Arranged As Armanged Supplicrs
g k) (c.g., dealer,
lessor)
Vanous
Third-Party
. ) Supplicrs
gg;;(g:;"a':';':s‘,’;“ $1,500 $4,000 AsAmanged | AsAmanged | (cg. delivery
service, gas,
airlines, hotels,
restaurant)
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Amount

To Whom
Type of Method of <
: When Due Payment is to be
m
Expenditure Law High Payment Made
Estimate Estimate
Vanous
Third-Party
Supplicrs
Mobile Unit (c.g.. propanc, gas,
Opcrating Expenscs 12 $1.027 $1.875 As Amranged As Amanged govemment tolls,
vehicle repair and
maintenance
supplicrs)
Van Parking, Office Space, m‘:ﬁ;‘;‘
Office Equipment and $4.625 $£30,950 As Amanged As Ammanged S tiens.
Supplits (L) Upplicrs,
Landlord
Vanous
Computer System 112 $2.050 $2.050 As Amranged As Incurred Third-Party
Supplicrs
Designated CRM (13 Designated
£n $960 $2,500 As Armanged As Arranged Vendor
Phone Expense 4 $450 $600 As Amanged As Amanged Supplicrs
Technology Fee -3 months '
(post-opening) $375 $375 As Incurred Monthly Us
Varnious
Intemet Service (48 S$300 $500 As Amranged As Amanged Third-Party
Supplicrs
Business Licenses State or Local
and Permits (%16 $250 $1.000 As Arranged As Armanged Giveriandit
Vanous
Third-Party
Insurance Premiums 0 $2.0001,850 $3.7502,750 As Ammanged As Amanged Suppliers
(insurance
companics)
Mcmbershi Vanious
s $400 $600 AsAmanged | AsAmanged |, VIOOUS
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Type of
Expenditure

Amount

Low High
Estimate Estimate

Method of
Payment

When Due

To Whom
Payment is to be
Made

Initzal
Training Expenses ")

$4,920 $14.760

As Arranged

As Amanged

Varnious
Third-Party
Supplicrs
(c.g., dehivery
service, gas.
airlines. hotels.
restaurant)

Third Party Training %

$500 $1.050

As Arranged

As Amanged

Vanious
Third-Party
Supplicrs
(c.g., traning
vendors,
accounting
services vendors)

Initial Inventory #=U

$2,566 $2.866

As Arranged

As Incurred

Vanous
Third-Party
Supplicrs

Professional Fees "5

$3.000 $4,000

As Amanged

As Incurred

l"eylv
Accounting, or
Busincss Advisors

Addituonal Funds -
3 Months 3%

$60.000 $80.000

As Incurred

As Incurred

Vanous
Third-Party
Suppliers

TOTALS*

SI80.423
SISL358

S294.631
5224236

*Docs not include the cost of purchasing real estate

Notes:

(1) This table estimates the costs you will incur to develop and open a Franchised Business consisting
of one Temtory. Our estimates are based on our expenence in the Pet Services industry and as a
franchisor. Unless specified otherwise, all amounts paid to us are non-refundable. We make no
representation as to whether any of the estimated mvestment amounts payable to third-partics are

refundable.

(2) Calculation of the Franchise Fee is discussed in detail in Item 5. The table assumes that vou license
a single Terntory and that no Additional Houschold Fee or Franchise Fee discounts apply.

(3) You witlare required 10 pay us a fee-tor pre-openmg-and-grandPre-Opening & Grand Opening
Marketing Fee prior to opening marketingyour Franchised Business: sce Item 5.

WOOFIE'S - 20252026 FDD

April 20252026




(4) You are required to pay us a Falent-—Feam-Feefee for a Safety Training Package prior to opening
vour Franchised Business: see Item 5.

(5) You are required to pay us a fee for an Owner Start-Up Kit of inital supplies needed in the
operation of your Franchised Business; see Item 5.

(6) You are required to utilize a third-party_vendor to assist_you with_recruiting pet_sitters and
groomers, The table assumes that you will pre-pay for a year's worth of recnuiting services and
any_initial deposit the vendor may require,

(7) ¢6) You must purchase or lease the required van with vehicle wrap from the supplier(s) that we
approve or otherwise designate. We assume and strongly recommend that yvou finance your
Approved Mobile Unit. The low-end of the range in the table assumes no deposit or down
payvment with an approximate $5.000 loan program fee. The high-end of the range in the table
assumes a financing option with the manufacturer at approximately 50% down, which is the
current trend in financing mobile vans for new franchise ownessfranchisces.

(8) %> This range shown is for the estimated amounts that will typically be paid by a franchisce that is
financing the purchase of the Approved Mobile Unit as disclosed in Note 6 above, namely (a)
three (3) months of vehicle payments (based on a five-year loan at 3% annual interest), and (b)
the estimated licensing and registration fees associated with the vehicle. The low end of the range
in the table assumes three (3) months of financing for the recommended van type with a gencrator
platform. The high end of the range in the table assumes three (3) months of financing payments
for the recommended van type with a CPS (lithium battery) platform. Factors such as vour credit
history and the amount of your down payment will affect yvour costs,

If vou clect not to finance the purchase of the Approved Mobile Unit and instead elect to purchase
the vehicle and corresponding wrap outright, then the approximate purchase price based on the
estimates we have received from our approved suppliers is approximately $115.000.

(9) %3 You are required to either (a) travel to the manufacturer’s location to take delivery of vour first
mobile pet spa van and participate in the new owner oncntation program, which lasts
approximately four hours or (b) elect to have vour mobile pet spa van delivered by our personal
van delivery service (or other unaffiliated third-party delivery service). The service provides door
to door transport of vour van from the manufacturer to vour van parking location. The amount of
the expenses will depend on the distance traveled. the type of accommodations, and any costs or
expensces associated with the delivery of your van.

(10) 9) The tablc assumes three (3) months of operating expenses in connection with the use of the
Approved Mobile Unit to provide Pet Services including expenses such as gas, propane, FPS.,
tolls, and routine repairs and maintenance as well as expenses related to sales calls and
appointments,

(11) €463 The low end of the range in the table assumes that you will operate from a home office and
park vour van at home. You will need a washer and dryer, doorbell camera and office fumiture
and a one-time clectrical 30 amp installed to operate from a home office and the expenses for
those items are included in this range. The high end of the range in the table assumes that you will
lease an office space and park vour van there. The range includes expenses related to leasing an
office including a secunty deposit, leaschold improvements, utility deposits, signage, fumiture,
basic office supplics, and office equipment (including, basic office supplics and office equipment
such as sccunty equipment, a high end or commercial washer and dryer, supply cabinet, file
system), three months of rent, and a onc-time ¢lectneal mstallation for a 30 amp).
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(12) ¢+H-You will need to acquire cerain computer hardware and software that mects our
requirements. The software estimate includes three months of access to our current customer
relationship management (CRM) system, Precise, to help manage the Franchised Business
clientele and appointments (11 to 20 users), and three months of access to QuickBooks Online &
or comparable software we designate. Additional information about the computer system and
technology requirements is included in Ttem 11

(13) +23You will incur a monthly phone expense in connection with vour Franchised Business. Our
estimate includes three (3) months of payments.

(14) 43)The estimate includes three (3) months of the Technology Fee that vou must pay to us
(15) +4)The table assumes the cost of intemet access for three (3) months.

(16) ¢+5)-The table assumes the cost of the gencral business licenses yvou must have for your
Franchiscd Business. You must research the types of permits you will need to operate in your
Temitory and their respective cost.

(17) ¢+6)Before you open your Franchised Business, you must purchase and maintain at vour sole
cost and expense the insurance coverage that we specifyv. Insurance cost will vary based on where
your Franchised Business will be located. your prior expenience with the insurance carner, the
loss experience of the carnier, and other factors. If you operate your Franchised Busingss in
Flonda, we anticipate the costs of your annual premium 1o increase by $5,000 o $6,000 above
the estimated range in_the table, The ranges in the table assume three (3) months of premium
payments, You should check with vour insurance agent or broker regarding any additional
nsurance that vou may wish to carry above our stated minimums. See Item 8 for more
information regarding our insurance requircments.

(18) ++%-You must become a member of vour local Chamber of Commerce and Pet Sitters
Intermational. You or your lead groomer must pay for vour lead groomer to become a member of
the National Dog Groomers Association of Amenca, Inc. You are required to jom these
memberships before traning commences.

(19) ¢18)We provide our initial Training Program for up to three people at no additional charge, with
the exception of our groomer bathing traiming module which is $300 per person and is required
for owners and general managers, but you must pay for vou and your other trainces” expenses,
including travel, lodging. meals and wages (if applicable). The amount of the expenses will
depend on the distance vou must travel, the type of accommodations you choose, the number of
attendees. and any wages you pay to your personnel who are attending tramning. This estimated
range assumes that two or three individuals, including vou. will be attending our initial Training
Program, including the groomer bathing training module. Please see Item 11 for additional
information on our Training Program.

(20) +49)-This estimate includes the cost of a required third-party online course of approximately 20
hours regarding the Grooming Industry. The estimate also includes an optional two day course
that you can take online if you or we determine that you require training on how to use
QuickBooks ¥

(21) 20 This estimate is for vour opening inventory of pet sitter supplies. The low end of the range in
the table includes three months of supplics, including lock boxes as well as initial grooming

inventory supplics and groomer safety equipment. The high end of the range in the table assumes
you will purchase additional supplies.
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(22) 25 You and/or vour employees may be required to obtain certain licenses and permits to operate
vour Franchised Business. The cost of obtaining the required licenses and permits wall vany based
on your junsdiction. You are advised to examine these laws before purchasing a franchise from
us. You may need to hire accountants and/or legal counsel to assist vou in obtaining required
licenses and permits and other legal compliance, which is included in the estimate above.

(23) 229 You will need capital to support ongoing expenses, such as payroll, utilities, rent, Rovalty Fees
and the required Brand Fund FeesContribution, if these costs are not covered by sales-revenue
torGross Revenue gencrated i vour first three (3) months of operation. Our estimate docs not
include any safes revenueGross Revenue you may generate. We estimate that the amount given
will be sufficient to cover ongoing expenses for the start-up phasc of the business, which we
calculate to be three (3) months. Thisisonly-an-estimate-and there 15 no- guaranioe that additonal

wﬁmg—mkw%kmkbe—nwwd»mvg—mwﬂmup—phw«ﬂeﬂw—may—m

As used in this Item 7, “As arranged” means as agreed between vou and the supplier or vendor.
and “As incurred” means as vou incur the applicable expense,

Except as descnbed in Item 10 for the Franchise Fee and any applicable Additional Houschold Fee,
we do not provide financing to franchisces in connection with their inttial investment. The availability and
terms of financing from third parties will depend on several factors, including the availability of financing
generally, your creditworthiness, collateral you may have, and lending policies of financial institutions,

ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

We have the nght to require that all equipment, technology, inventory, supplics, vehicles, signs,
fumishings, fixtures, décor items, retail merchandise, payment systems, and other products and services
that you purchase for usc or resale in the Franchised Business: (a) meet specifications that we establish from
time to time; and/or (b) be purchased only from vendors that we have expressly approved; and/or (c) be
purchased only from a single source (which may include us or our affiliates) at the then-current pnce. To
the extent that we establish specifications, require approval of vendors. or designate specific vendors for
particular items, we will notfy franchisces via the Operations Manual or otherwise,

We and our affiliates cam a profit on products and services we sell to you direetly. and we and our
affiliates receive rebates, administrative fees, commissions, licensing fees, or other benefits from
unaffiliated vendors and distributors with respect to their sales of products or services to vou or other
WOOFIE'S franchisees. Except as limited by applicable law. we and our affiliates have the nght to retain any
payments received from vendors.

We or our affiliate, BuyMax, negotiate purchasing arrangements under which vendors agree to
make goods or services avaulable to Franchised Businesses on specific terms. You agree to participate in
and abide by the terms of any vendor purchase program we cstablish.

The following specific restrictions on your purchasing are in effect as of the issuance date of this
disclosure document, but we can impose other restrictions at any time:
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Items you must purchase from us or affiliates:

Owner Start-Up Kit. As noted in Item 5, you are required to pay us a fee for a Kit of initial supplics
needed in the operation of your Franchised Business, including spare parts for your Approved Mobile Unit
and certain grooming supplics.

Safety Traming package. As noted in ltem 3, you are required to pay us a fee for a package of safety
tramning courses and certifications, The Safety Traming Package currently includes ong (1) onling driver
safety truning course provided through the National Transportation Safety Institute (TSI, on¢ (1) online
grooming education course provided through the Pamgon School of Grooming. . AKC SAFE Grooming
Certification for you and up to three (3) groomers through the Amencan Kennel Club ("AKC™). ong (1) Pet
First Aid and CPR centification course for you owner provided through Pet Tech, and one (1) online animal

Technology Support Services. As noted in Item 6, you are required to pay us a continuing
Technology Fee which covers services we provide to you relating to the development and operation of

portals, email accounts, mobile applications, customer review and net promoter score platforms, and other
technology and communications channels. The Technology Fee also covers the required software, Qvinci.

BuyMax Purchases. BuyMax sells miscellancous non-branded products, such as gencral matenals
and supplics for business use, and maintenance and repair items. Other than as descnbed above, none of the
non-branded items are required purchascs as of the date of this disclosure document. However, we reserve
the nght in our sole discretion to require vou to purchase additional branded or non-branded products,
cquipment, matenials or other items related to the Franchised Business directly from BuyMax or through
purchasing programs arranged by BuyMax or any other of our affiliates.

Customer Financing. As of the date of this disclosure document, you are required to use BuvyMax's
“BuyFin" customer financing scrvices, if vou choose to offer customer financing in yvour Franchised
Busincss.

Payment Processing. As of the date of this disclosure document, you are required to process some
or all payments by vour customers through ABP, or through our designated service provider, currently
Woodforest Bank, and use processes we designate., including automatic payment. credit and debit card
pavment, clectronic funds transfer and other forms of direct or intemet payment.

Items you must purchase from designated or approved third parties:

We have designated approved vendors (manufacturers and distributors) for certain items. BuyMax
negotiates purchasing arrangements with many of these vendors. As of the date of this disclosure document,
they include:

Operational Software. You are required to use our designated customer relationship management

(CRM) system in vour Franchised Business, and vou will pay the vendor directly for this system, currently,
Precise.
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Equipment, Inventory, and Supplies. Dunng the operation of your Franchised Business, you must
purchase or lcase your equipment, inventory, and supplics, including certain grooming supplics and
equipment. from our designated vendor, currently Groomer's Choice.

Branded Products. All products that carry the Marks must be purchased only from supplicrs
approved or designated by us. This includes all stationery. forms, marketing picces, signage, apparel
(including. uniforms and patches), and other pnivate labeled materials.

Computer System. You must purchase a point of sales system and certain other components of the
Computer System (including software and other technology provided as part of the Technology Fee and/or
the Required Software) from the suppliers that we designate from time to time. Other components of your
Computer System may be purchased from suppliers of vour choice and expense; however, the components
must strictly adhere to our standards and specifications.

Sales and Marketing Marerials and Services. Currently, we require you to purchase certain sales
and marketing materials and services from the suppliers that we designate from time to time.

Vehicle Wrapping. As noted i Item 7, you must pay our designated vendor to wrap vour vehicle
with our propnictary design.

Industry Associations. You must become a member of your local Chamber of Commerce and Pet
Sitters Intemational. You or vour lead groomer must pay for your lead groomer to become a member of the
National Dog Groomers Association of Amenca. Inc.

Recruiting Services. You are required 1o utihize a third-party vendor 1o assist you with recruiting pet
sitters and groomers,

Third-party Training. You must use designated third partics for certain training, specifically (1) an
online course regarding the Grooming Industry, and (11) an online course on using QuickBooks, if vou or we
determine that you require such training,

Veterinarian Telehealth. If you choose to provide vetennanan telchealth services in your
Franchiscd Business, vou are required to use our designated vendor, currently Pet Vet Connection,

Accounning Services. You are required to use our designated vendor i connection with vour
financial records and reporting, currently, Qvinci and the cost of this service is covered by the Technology
Fee (see Item 6); as well as our designated vendor for bookkeeping and accounting services, currently
QuickBooks Online. We may now, or in the future, designate a supplicr that vou must use in connection
with pavroll services, but as of the date of this disclosure document. we only recommend such suppliers for
providing such services and only require that vou use whatever required software we designate when
performing those functions of your Franchised Business.

Vehicles. You must own, lease or buy at least one vehicle to serve as your Approved Mobile Umit
that meets the requirements that we specify in the Operations Manual. You must purchase the Approved
Mobile Umit and sparc parts from our designated vendor, currently Wagn® Tails. Electrome Money
Programs and Loyalty Programs_ 1f we set up programs relating to gift cards, gift certificates, stored value
cards, online or mobile coupons or credits, online or mobile ordenng systems, or other clectronic money
programs, we will designate the vendors that vou must use for these programs. As of the date of this
disclosure document, we do not have any such programs.
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|Remainder of page imenttonally left blank)

Insurance You must maintam the types and minimum amounts of insurance coverage and bonds
we specify for Franchised Businesses through our designated vendor. currently Loudoun Insurance Group.
The tables below set out our required and recommended insurance coverage as of the date of this disclosure
document:

REQUIRED INSURANCE COVERAGE

Type Minimum Coverage
Commercial General Liability $1 million per occurrence / $2 million aggregate
Professional Liability including $1 million per occurrence
Grooming and Pet Sitter
Automobile Liability for No less than S1 million combined single limit per occurrence
Owned/Non-Owned and including Uninsured/Undennsured Motonst, plus;
Hired/Rented Vehicles

a.  Any addinonal coverages, such as PIP (No-Fault),
which may be required by the state in which an
owned vehicle 1s garaged.

b. Comprchensive and Collision coverages for any
owned automobiles or trailers, with deductibles of no
more than $25,000 per loss; and

¢ Mobile Operations coverage to cover Business
Interruption/Income due to a covered loss to a
grooming van or trailer, and Equipment Breakdown
due to a covered loss of any permanently-installed
power or water delivery systems installed in a
grooming van or trailer. subject to availability in the
state you will operate your Franchised Business in.

Umbrella Liability $1 million policy limit: self-insured retention of no more than
$10,000
Workers Compensation No less than $1,000,000 cach accident for bodily injury.

$1.000.000 cach employee for bodily injury by discase: and
$1.000,000 policy limit for bodily mjury by discase

Emplover Liability $1 million per incident
$1 million per employee

$1 million policy limit

Business Personal Property No less than $10.000
Animmal Floater $2.500 minimum per amimal: $25.000 per loss
Third Party Fidelity Bond No less than $10,000 per loss

_————
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RECOMMENDED BUT NOT CURRENTLY REQUIRED INSURANCE COVERAGE

Type Minimum Coverage
Mobile Equipment No specific policy limits, value of grooming van or trailer
Business Interruption 12 months loss of income, including coverage for our
Royalty Fees with no-coinsurance clause
Equipment Breakdown No specific policy limits, value of permanently installed
power or water delivery systems mstalled in a grooming van
or trailer

Your insurance policics must be written by a carrier with an industry rating acceptable to us, must
name us, AB Inc., and their parents, subsidiancs, and affiliates, and their respective officers, directors,
members, sharcholders and employvees as additional insureds, and must not have deductibles, exclusions or
co-insurance that arc unaceeptable to us. All public hablity and property damage policics must contain a
waiver by the insurance company of subrogation nghts against us and our affiliates, successors and assigns.

We can increase the coverage requirements and/or require different or additional kinds of insurance
as we deem necessary

Prior to opening your Franchised Business, you must provide us with certificates of insurance
demonstrating that you have obtained all insurance policics and certificates required. At least 30 days
before expiration of a policy, you must furmish evidence of renewal or replacement insurance. 1f vou do not
obtain the required coverage, we have the right (but no obligation) to obtain insurance on your behalf. If we
do so. you must reimburse us for the cost of insurance. plus a reasonable fee for our services.

Items that must meet our specifications:

For some products and services, we have not designated a specific source or vendor that vou must
use, but you must follow our specifications and/or obtain our approval of the vendor. These specifications
arc in the Operations Manual

Vendor Approval Process

If we require you to use an approved vendor for a particular item. but you wish to purchase the item
from a source that we have not approved, you may submit a wntten request for approval of the vendor,
unless it is an item for which we have designated a specific vendor. To obtain approval, proposed vendors
must demonstrate the ability to meet our standards and must possess adequate quality controls and capacity
to supply your needs promptly and reliably. We will provide the relevant standards and specifications to
vendors that wish to become approved vendors, provided that the proposed vendor signs a confidentiality
agreement. however, we may refuse to disclose product formulations or specifications that we deem to be
extremely sensitive. At our request, vou must submit samples and other information we require to examine,
test and determine whether the proposed vendor meets our specifications and quality standards. We may
also require that the proposed vendor allow our representatives to spect its faciliies. We may charge
vendors a heense fee to use our trademarks or other proprictary property. We may also charge vendors a
rebate or other fee for participation in our purchasing program
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We have no obligation to approve any specific vendor or any minimum number of vendors for any
item, and any proposed vendor relationship must not jeopardize the availability of any special pricing or
other benefits offered by existing vendors based on system-wide purchases. We may require you to pay a
fee to cover our costs of reviewing a proposed vendor, which vou must pay whether or not we approve the
vendor. We gencrally wall give yvou wntten notice of approval or disapproval of the proposed vendor within
30 days after receiving your request and completion of evaluation and testing, if required. You may not sell
or offer for sale any products or services of the proposed vendor until you receive our wntten approval.

We have the nght to revoke approval of particular vendors if we determine that their products or
services no longer meet our standards. Upon receipt of watten notice of revocation, vou must stop buying
from the disapproved vendor. In addition, if we revoke our approval of the products because they fail to
meet our standards, vou may be required not 1o use vour remaining inventory of those products.

Your purchases from us or our affiliates will be at the prices and on the terms in ¢ffect at the ime of
your purchasc.

We, or our affiliate, BuyMax, negotiate contracts with providers of goods and services, including
but not limited to nsurance, financing, fucl cards, and flect programs, for our franchisces, our affiliates’
company-owned outlets, several of our affiliates” franchisees: and for independent BuyMax members who
participate in the program for a fee. BuyMax does not negotiate purchase agreements on behalf of
individual members. Terms of purchase agreements may vary based on any number of factors and prices
may change from time to time,

Other than as noted above, we do not currently negotiate purchasing arrangements with vendors on
behalf of our franchisces. but we and our affiliates, including without himitation, our affilatc. BuyMax.
reserve the nght to do so, including pricing terms. Our ability to negotiate and maintain arrangements with
vendors may depend on the participation of as many WOOFIE'S franchisces as possible. Accordingly, if we
name a specific vendor for a product or seryice. you must obtain the product or service from that designated
vendor. You must comply with the terms and conditions included in the contract with a specific vendor and,
1f applicable, through the purchasing arrangements and/or programs that we require,

As noted above in this Item, vendors may make payments to us. or our affiliates, based on
franchisees’ use of the vendors. As of the date of this disclosure document, BuyMax receives rebates,
admmistrative fees, commissions or other compensation from some vendors ranging from 2% to 20%.
Vendor payments to us and our affiliates include participation fees per franchise, rebates based on actual
purchases, marketing contributions for joint promotion of the vendor's products with our brand, and/or
sponsorship fees for conferences and other events. We will use any restricted funds in the manner agreed
with the vendor. Except as limited by applicable law or by agreement with the vendor, we have the nght to
retam all or a portion of any rcbates, commissions, discounts or beneficial pricing that we obtain from
vendors. We may use these monies to, among other things, recapture costs related to mamntaining the vendor
program, ncgotiating designated vendor arrangements, facilitating orders and making a profit. In some
cascs, you may also receive rebates from BuyMax vendors.

For the fiscal year ended December 31, 20242025, we had revenue of $1-193.343 1,593,752 from
providing products and services to WOOFIE'S franchisees, which was 4641% of our total revenue of
$3.862,292 for the fiscal year.
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For the fiscal year ended December 31, 20242025, our affiliates, BuyMax and ABP, had revenue of
S$30488109.852 and $53.2496 ] 492, respectively, from purchases by WOOFIE'S franchisees. These figures
include revenue from direct sales as well as any rebates or discounts our affiliates received from approved
vendors based on their sales to our franchisces.

As of the date of this disclosure document, none of our officers own an interest in any unaffiliated
vendors that sell products or services to our franchisecs.

We estimate that your required purchases and leases from us and approved suppliers will be 60% to
75% of all purchascs and lcases in establishing the Franchised Business. We estimate that your required
purchases and leases from us and approved suppliers will be 50% to 75% of all purchases and leases in
operating the Franchised Business, but this amount is subject to change.

There are no purchasing cooperatives or distribution cooperatives in our franchise system as of the
date of this disclosure document. We do not provide matenal benefits to franchisces based on their purchase
of particular products or services or use of particular vendors.

ITEM9
FRANCHISEE'S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will
help you find more detailed information about your obligations in these agreements and in other
items of this disclosure document.

Obligation Section in Agreement Dlsclow;"ec:ocumult
a.  Site selection and Sections 1.2 and 6.24 Items 7,8, and 11
acquisiion/lcase
b. Prc-opening purchascs/ Sections 1.11.4, 54,103, Items 5.7, and 8
Icases Data Sheet (Appendix A),
and Brand Appendix
(Appendix B)
¢.  Site development and other Section 4 Items 5.7. 8. and 11
pre-opening requirements
d. Imitial and ongoing training Secuon 3 Items 6, 7 and 11
¢. Opening Sections 4.4, 4.5, and 4.6 Item 11
f.  Fees Scctions 4.1.45.46,54, Items 5, 6 and 7
58.66.7,.86,8.10.92
103,104, 105,152, 153,
154, 16.1. 16.7. 168, 19.1,
Data Sheet (Appendix A),
and Brand Appendix
(Appendix B)
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Obligation Section in Agreement Dt ;':e:ocumut
. Comphliance with standards and Sections 6.1 and 12 Items 11 and 14
policics/Operations Manual
. Trademarks and proprictary Scctions 11, 12, 13, 18and | Items 13 and 14
information Brand Appendix (Appendix
B)
Restrictions on products/ services Sections 6.3 and 6.13 Items S and 16
offered
Warranty and customer service Sections 6.1, 6.6, 69,6 16, | Items 7 and 8
requirements 6.17,6.19,6.20, and 7.5,
. Terntonal development and sales Section 6,18 and Brand Item 12
quotas Appendix (Appendix B)
Ongoing product/service Sections 6.1, 6.9, 6.10,6.11, | ltems 6,7 and 8
purchascs 6.14.and 8.8
. Maintenance, appearance and Sections 6,15, 6.23 and Items 11 and 17
remodeling requirements 19.1.10
. Insurance Secuon 9 Items 7 and 8
. Advertising Sections 4.3,7.3, 10, Data | ltems 6and 11
Sheet (Appendix A) and
Brand Appendix (Appendix
B)
. Indemmnification Section 20 Item 6
- Owner’s participation/ Sections 1.15.5.8.6.2.6.14, | ltem 15
management/staffing 6.22. and 18
Records and reports Sections 6.20. 8, and 22.1 Item 6
Inspections and audits Sections 615, 6.19, 11.3, ltem 6
and 16.6
Transfer Section 15 Item 17
. Renewal Section 19 Item 17
Post-termination obligations Scetion 17 Item 17
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Obligation Section in Agreement Duclom::egmummt
w. Non-competition covenants Section 14 Item 17
X. Dispute resolution Section 23 Item 17
y. Other - Personal Guarantee Attached to Franchise Item 15
Agreement
ITEM 10
FINANCING

In our discretion, we may permit you to finance up to 75% of the Franchise Fee and any applicable
Additional Houschold Fee rather than paying the entire amount in a lump sum when you sign the Franchise
Agreement. However, we do not offer financing for any transaction involving an existing franchisce
licensing one or more additional Temitones after the Intial Transaction (as defined 10 ltem 3), or for any
fransachion mvolving brokers, referrals under the Standasd-Referral Program erConversionReforml
Program(as defined in Item_11). or any other third party referral sources.

If financed, the balance of the Franchise Fee and any applicable Additional Houschold Fee can be
paid in up to 36 monthly installments of principal and mterest at an interest rate of 12% per annum
beginning on the first of the month following the first full month after you sign your Franchise Agreement.
You can prepay the balance at any time without penalty,

A franchisce that finances the Franchise Fee and any applicable Additional Houschold Fee must
sign the Promissory Note and Guaranty in Exhibit B to this disclosure document. If the franchisee is a
corporation or other business entity, its owners must also sign as guarantors,

To secure payment of the Promissory Note, we require a security interest in the assets of the
Franchiscd Business. You must sign the Sccunty Agreement in Exhibit B, and we may file a UCC financing
statement with the appropnate govemmental authonty to perfect our security interest. You agree to waive
demand for pavment, presentment for payment, protest, notice of nonpayment or dishonor, and any and all
other notices and demands whatsoever.

Under the Franchise Agreement, vou must make all payments to us by the payment method(s) we
designate from time to time. and this requirement applies to the Promissory Note. We currently require
payment by Automated Cleanng House (ACH) or clectronic funds transfer and vou are required to
designate an account at a commercial bank of yvour choice at the time of signing vour Franchise Agreement
from which we are able to make withdrawals. You agree to complete and submit to us an authonzation for
ACH or other clectronic funds transfer in the form we or vour financial institution may require at the time of
signing the Promissory Note. You agree to maintain sufficient funds in the account to cover the amounts
pavable to us. If funds in the account are msufficient to cover the amounts payable at the time we make our
periodic electronic funds transfer, the amount of the shortfall will be deemed overdue. Additionally, if the
clectronic funds transfer payment request is retumed due to insufficient funds. vou are required to pay us a
fee equal to the greater of (a) $50 or (b) the amount the bank charges us due to the msufficient funds.
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If you are mn default of the Promissory Note or the Franchise Agreement, we can declare the
outstanding principal balance of the Promissory Note and all unpaid accrued interest immediately due and
pavable. If vou default, you must pay our reasonable attomcey’s fees and other legal costs we incur in
enforcing pavment and collection of the balance due. In addition. under the cross-default provision of the
Franchisc Agreement, we have the nght to treat a default under the Promissory Note and Guaranty or under
the Secunty Agreement as a default under the Franchise Agreement, and we can terminate the Franchise
Agreement if you do not cure the default.

We may sell, assign or discount the Promissory Note to a third panty. If we sell or assign the
Promissory Note, it will not affect our obligation to provide the services to you that are described in the
Franchise Agreement, but the third party may be immune under the law to any defenses to payment vou
may have aganst us.

Except as descnbed above. we do not offer direct or indirect financing to franchisees. We will not
guarantee your Promissory Note, lease, or other obligation.

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

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

We will provide the services described i this Item 11 through our affiliate, AB Inc.. and uts
cmplovees,

Pre-Opening Obligations. Before you open the Franchised Business:

A We will provide the training program described in this Item to yvou and vour senior
management level employees. You must pay for vour travel and related expenses. (Franchise
Agreement, Section 5.1)

B. We will provide vou with a copy of. or ¢lectronic access to. the Operations Manual.
(Franchisc Agreement, Scction 12)

C We wiall set vou up with access to the Franchisee Portal, if applicable. We may use
the Franchisee Portal for communications, training, or other purposes and may require you to
usc it for reporting or other purposes. (Franchise Agreement, Section 6.8)

D. We will help you sct up an account with the designated Call Center. if applicable.
(Franchise Agreement, Scction 6.6)

E. We will provide you with information on how to acquire the software packages we
designate. (Franchise Agreement, Section 6.7)

F. We will provide you with any specifications that we develop for fixtures,
furmishings. cquipment, and signage, which may include the names of approved suppliers.
However. we do not supply these items directly, nor do we assist with delivery or installation.
(Scction 6.10)

G We will work with vou on creating a Pre-Opening and Grand Opening Marketing
plan for the Franchised Business. (Franchise Agreement. Section 10.3)
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H. We will provide opening support and assistance as we deem appropnate. at the tme(s) and in
the manner we determine. If vou request opening support beyond what we customanly fumish
1o Franchised Businesses. and if we agree to furmish the additional support, then we will have
the nght to impose a fee, plus expenses, for providing the agreed additional support. (Franchise
Agreement, Section 4.6)

Continuing Obligations. During the operation of the Franchised Business. we will:

A Make available additional required and optional training programs as we deem appropnate.
(Franchisc Agreement, Scction 5.2)

Develop and maintain the Brand Standards. (Franchise Agreement, Section 6.20)

Manage the operation of the Franchisee Portal, if applicable. (Franchise Agreement,
Section 6.8)

D Notify vou, via the Operavons Manual or otherwise. when we cstablish
specifications, require approval of vendors, or designate specific vendors for particular items.
(Franchise Agreement, Scction 6.10)

E Manage our Brand Standards Asscssment program, which includes. among other things, our
mystery shopper program. (Franchise Agreement, Section 6.21)

F Manage the Brand Fund, as descnibed below in this Ttem, and make avalable to vou
any creative matenals financed by the Brand Fund. You agree to pay or to reimburse us for any
costs to reproduce the matenals and/or to customize the matenals for vour use, (Franchise
Agreement, Section 10.2)

G Review vour proposed advertising and promotional plans and matenals. (Franchise
Agreement, Section 10.6)

H Manage social media accounts, profiles, pages, and registrations that promote the
Marks or the Franchised Business, if we require them to be registered in our name. (Franchise
Agreement, Section 10.10)

I If we offer a customer warranty and/or satisfaction guarantee to WOORE'S

customers, monitor and manage comphance with the warranty/satisfaction guarantee program.
(Franchise Agreement, Section 6.17)

I Manage contracts and relationships with customers in national, regional or key
account programs (“Key Accounts”). You agree to accept and perform the terms of such
agreements (including. without limitation. special pricing. payment terms, tming of services,
and central invoicing) in respect of locations within your Ternitory. (Franchise Agreement,
Section 2.5)
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Site Selection

Unless we agree otherwise, vou must operate your Franchised Business from an office located
within the boundarics of your Temitory, which may be a home based office or a commercial office space.
However, if vou live outside of your Temitory, vou will be required to obtain a commercial office space.

If vou wish to operate vour Franchised Business from a commercial location, the Approved
Location must be located in your Temitory and must otherwise meet our then-current requirements for
commercial locations. Although we are not obligated to provide site sclection assistance, our current policy
15 to provide you with our general entenia for site selection and wath site selection counscling and assistance
as we deem appropnate. If you choose to kease or purchase commercial space. you are solely responsible for
obtaining and paving for the location.

Typical Time to Opening

We cstimate that you will open your Franchised Business approximately 75-120 days after vou sign
your Franchisc Agreement. Some factors which may affect this tming are arranging for the training
session, equipping the Franchise, obtaining imtial inventory, financing and business permit and licensing
requirements, and vour personal operational needs. If you do not open the Franchised Business to the public
by the opening deadline specified in vour Franchise Agreement, we will have the right to terminate the
Franchisc Agreement. (Franchise Agreement, Scctions 4.5 and 16.1 3)

If vou request an extension of the opening deadline. we have complete discretion whether to give
an extension. If we agree 1o an extension. we have the nght to charge vou an extension fee of up to $1,000
per month of extension. However, vou will not be charged an extension fee if your request is accompanicd
by supporting documentation demonstrating to our satisfaction that, despite vour best cfforts, vou are
unable to obtain the necessary equipment to open and operate the Franchised Business by the Opening
Deadline.

You may not open vour Franchised Business until: (1) intial traming 1s completed to our
satisfaction; (2) all amounts due to us have been paid. (3) we have been fumished with copies of all
insurance policies and certificates required by the Franchise Agreement, or other documentation of
msurance coverage and payment of premiums that we request; (4) vou notify us that all approvals and
conditions set forth in the Franchise Agreement have been met, (5) you have received all required permits
and licenses or have made arrangements acceptable to us to operate under another existing license: and (6)
vou have ordered, received and installed vour equipment, supplics. inventory and Computer System. You
must be prepared to begin operating vour Franchised Business immediately after we state that your
Franchised Business is ready for opening.

Training Program

Before the Franchised Business opens, the Key Person and any Owners that we designate must
attend and successfully complete our imtial training program (the “Training Program™). The Training
Program generally consists of online training modules and approximately one week of in-person traiming.
The m-person component of the initial Training Program 1s usually conducted at our office located in
Virginia as of the date of this disclosure document, but the training course may be held elsewhere in the
future in our discretion. The training courses are conducted as necessary. The Traiming Program is provided
at no cost to vou, but you will have to pay for travel, accommodations, meals and salanes for vourself and
any senior management level employees who attend. We will also send out our Fleet Instructor as well as a
Groomer Instructor for van onentation and traiming for approximately 2 days cach to the location of the
Franchised Business within your first 6 months of opcration.
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10 customers.,

The following tables summanze our Training Program:
INITIAL MANAGEMENT TRAINING PROGRAM

Additionally, cach of your Authonzed Groomers and Authonzed Pet Sitters must complcte the
Traming Programs and/or modules we require before they can provide Grooming Services or Pet Services

REMOTE PRE-TRAINING MODULE

Hours of Hours of
Subject Classroom On-the-Job Location
Training Training
Services Overview 0 2 Online
CRM System 0 4 Online
Recruiting Team Members 0 | Online
Conducting New
Client Consultations 0 I Online
Marketing 0 8 Online
New Pet Sitter &
Dog Walker Traming Course 0 2 Online
| Total TOTAL 0 18
IN-PERSON TRAINING MODULE
Hours of Hours of
Subject Classroom On-the-Job Location
Training Training
Review Online Matenals 1 0 Ashbum. Virginia
Pet First Aid/CPR Certification 0 4 Ashbum. Virginia
WOOFIE'S Business Management
System 0 4 Ashbum, Virginia
New Client Consults 1 4 Ashbum, Virginia
Building a Team: From
Recruitment to Retention | 2 Ashbum, Virginia
Train the Trainer 2 2 Ashbum, Virginia
Client & Team Member Support &
Communications 2 3 Ashbum, Virginia
Daily Operations 2 3 Ashbum, Virginia
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Hours of Hours of
Subject Classroom On-the-Job Location
Training Training
Ficld Visits 0 6 Ashbum, Virginia
Van Onentation & Maintenance 0 2 Ashbum, Virginia
Customer Service | 0 Ashbum, Virginia
| Toral TOTAL 10 30
wau
Hours of
Subject Remn ) estm On-the-Job Location
raining Traini
raining
Read “Profitable Partnerships™ 0 4 Online
Daily Operations 0 15 Online
Marketing 0 4 Online
Basics of Grooming 0 20 Online
Bookkeeping & Financial
Reporting 0 3 Online

The Traning Program and other on-going training will be conducted by training personnel under
the direction of our President and our Franchise Operations and Support Team. We use the Operations
Manual as the reference matenal dunng our training sessions. Our instructors have an average of over

Fapproximately 15 vears of expenience in the Pet Scrvices industry and over 1011 vears™ experience with
our brand. Qur current tramers are below:

Name Industry Years of Experience Years with Our Brand
Amy Addington 422 2422
Lydia Best 2422 78
Gabrielle Loielo 254 251
Caroline Murphy 1516 1516
David Clawson 89 *9

The individuals that we designate are required to successfully complete the pre-opening tramning.
We alone have the nght to judge whether a person has successfully completed the Training Program.
Successful completion may require passing tests to establish proficiency in the delivery of services. use of
technology and software applications, and other arcas we designate. We will have the right to terminate the
Franchise Agreement if, at any ime duning the pre-opening Traiming Program, we conclude in our sole
Judgment that any person required to attend the pre-opening Training Program does not possess the skills
necessary to properly fulfill and discharge the demands and responsibilitics required by the System or this
Agreement. We have the right to vary the duration and content of initial training based on the trainee’s prior
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experience in similar businesses

After the Franchised Business opens, we may make available, at the ime(s) and location(s) we
designate. such other required and optional training programs as we deem necessary and appropriate. For
training that we designate as required, the individuals that we designate are required to successfully
complete the traiming. We have the night to provide training programs in person, by video, via the intemet,
or by other means, as we determine. and the traiming may be performed by us, our affiliates. or third partics.

Advertising Programs

Pre-opening and Grand Opening Marketing. As deseribed i Item 5 and Trem 7, prior to the
opening of vour Franchised Business, you must pay us a non-refundable fee of $7.500 for pre-opening and
grand opening marketing services.

Local Marketing. As described in Item 6, we may provide local advertising and marketing
matenals and related services to promote the Franchised Business in your Terntory, in retum for which you
will pay us Local Marketing Fees. This is in addition to your obligations to the Brand Fund. The matenals
and services will include the creation. production and placement of marketing and may clude commercial
advertising, interet advertising, email, direct mail and other media advertising, and local promotion,
Advertisements may be placed in media of our choice but will gencrally be directed at customers in the
Terntory.

You must order sales and marketing matenals and services from us, If vou desire to use your own
advertising materials or services. vou must obtain our prior approval. It is a material breach of the Franchise
Agreement to use other marketing matenals or services without our prior wntten approval (see “Approval
Requirement” below). You may not advertise outside of vour Termitory without our approval, which may
be withheld i our sole discretion (sce Item 12).

Brand FFund. Franchisces must contribute to a marketing fund for the WOOFIE'S system (the “Brand
Fund™). As desenbed in Item 6, you must pay us a Brand Fund contnbution, currently 2% of Gross
Revenue. We can change the Brand Fund contnbution; however, the contribution will not exceed 2% of
Gross Revenue. You must make the Brand Fund contribution at the same time that you pav vour Royalty
Fee. Company-Owned Outlets will contnbute to the Brand Fund on the same basis as franchisces. Unless
required by law, we will not be required to deposit the Brand Fund contribution in a scparate bank account,
commercial account or savings account. Your contnbution to the Brand Fund will be in addition to all other
advertising fees set out in this Item 11,

The purpose of the Brand Fund is to suppon general development and recognition of the WOOFIE'S
brand. We will have the right to direct all advertising, marketing public relations, and other activities to
promote, develop and enhance the brand, with final discretion over strategic direction, creative concepts.
materials, endorsements, and geographic, market and media allocation. We, or our affiliate, will administer
the Brand Fund. We may usc the Brand Fund to pay costs and cxpenses as we determine in our sole
discretion, including but not limited to: production of video, andio, written, online and mobile marketing
matenals; purchasing promotional items. sponsorship of sporting. chantable, or similar events. design,
cstablishment, and mantenance of websites, social media, mobile applicatons and other clectronic
marketing. implementation of advertising programs, in-store promotions, direct mail, and media
advertising; marketing and sales traning: emploving advertising agencics; conducting public relations,
consumer rescarch, product development, product testing, and test marketing programs; developing and
implementing trade dress and design prototypes; fulfillment charges. salaries and expenses of our and our
affiliates’ employees working for or on behalf of the Brand Fund. fees of accounting firms, design firms,
public rclations firms, consultants and ad agencies: legal fees for advertising pre-clearance, defense of false
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advertising claims, and defense of any claims made regarding our administration of the Brand Fund: other
administrative costs and overhead mcurred in activitics related to the administration and activities of the
Brand Fund. and interest on any monies borrowed by the Brand Fund.

Our marketing and advertising department will prepare advertising, marketing, and related
materials and programs. We will make available to vou any creative matenals financed by the Brand Fund.
If vou request specific matenals to be produced or customized for vou, then once vou approve the requested
matenials, vou must pay or reimburse us for any costs to reproduce the matenals and/or to customize the
materials for vour use.

We may develop advertising and promotional matenals and displays for the solicitation of
franchisecs for the Brand. You must display such matenals and displavs as we require from time to time,
Our consumer website and other online activitics supported by the Brand Fund may also include
information about our franchise opportunity, As of the date of this disclosure document, no percentage of
the Brand Fund has been used to pnncipally solicit new franchise sales.

We have no obligation to make expenditures for vou from the Brand Fund that are equivalent or
proportional to your contnbutions, or to ¢nsure that any particular franchisee benefits directly or pro rata
from expenditures by the Brand Fund. You have no night to reduce or withhold contnbutions based on any
alleged lack of benefits to vour Franchised Business or based on failure by any other franchisce (with or
without our permission) to make its contnibutions to the Brand Fund.

We have no obligation to have the Brand Fund independently audited. We wall, however, prepare
an annual unaudited statement of contributions to and expenditures of the Brand Fund. You can obtain a
copy by making a written request. Any expenditures for mdependent accounting scrvices in connection
with the annual statement will be charged to the Brand Fund.

For the calendar vear ended December 31, 20242025, 7574% of Brand Fund expenditures were for
Administrative/Marketing Support, 4317% of-the expenditures were for National Advertising/Programs,
and-124% of expenditures were for Creative Design/Production, 3% of expenditures were for Other, and
2% of expenditures were for Public Relations.

The Brand Fund is not a trust and does not give us a fiduciary obligation, Other than our express
obligations n the Franchise Agreement, we assume no liability with respect to maintenance. direction, or
administration of the Brand Fund. We have the night to incorporate, replace, change or dissolve the Brand
Fund. If we decide to dissolve the Brand Fund, contnbutions to the Brand Fund will stop, but the Brand
Fund will continue in existence until remaining funds have been spent.

Referral Frogroms Program

As of the date of this disclosure document, we offer twethe following referral incentive
programsprogram (the “Referral Program ™)

A—Standard-Referral

Currently. our affiliate. AB Inc., is sponsonng a referral-mcentive programReferral Program that
began on February 24, 2025, The refermb-imceniive-programReferml Program pays $20,000 to an existing
franchisee of ours or any of our affihated brands who first dircctly refers a candidate who: (a) has not
previously been referred to us by another source or otherwise been in contact with and/or engaged with us,
our affiliates or third party consultants or agents; (b) has not previously signed a Franchise Agreement with
us or any of our affiliated brands; (¢) who meets our qualifications for becoming a franchisee: (d) signs a
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Franchise Agreement in a new location on or before February 26, 2027 or up to the business day before our
bi-annual convention which we anticipate being February 28, 2027 (the “2025 to 2027 Referral Period™);
and (¢) pays the Franchise Fee and any applicable Additional Houschold Fee in full at the time of signing
the Franchise Agreement. The incentive pavment is only paid with respect to the first Ternitory licensed
from us by the candidate, regardless of the total number of Terntones licensed in a single transaction. In
addition, all existing franchisees who receive a referral incentive payment as descnbed above may be
cligible to win a sweepstakes prize in the amount of the grand total of $5,000 per referval we and any of our
affiliated brands received during the 2025 to 2027 Referral Penod. We anticipate that the referral
sweepstakes will be scheduled to end at 11:59 PM ET on February 26, 2027, but this may change at our sole
discretion. An “Existing Franchisee” is the person or entity defined as “Franchisce™ in the Franchise
Agreement govemning the refernng Franchised Business. We reserve the right to apply incentive payments
to any outstanding balances or past due amounts due to us by an Existing Franchisce. Additional terms and
conditions may apply.

B Ceonversion Referral Program
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We may change or ¢liminate the reforral sncentive programsReferral Program at any time without
notice. Franchisees participating in the referral programsReferral Program are not our sales agents and are
not authonzed to make any statements on our behalf, including any statements related to the financial
performance or prospect for success of any franchise.
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Joimt Markering Programs and Cooperatives. We have the night to establish: (1) co-marketing
programs in which Franchised Businesses and vendors (or other third partics) cross-promote cach other’s
goods and services: (2) joint marketing efforts in which multiple Franchised Businesses contribute to a
specific ad or event: and/or (3) local or regional marketing co-operatives (“Cooperatives”) that pool funds
of Franchised Businesses in a geographic arca or with common charactenstics on an ongoing basis to
jointly promote the Marks and the Franchised Businesses. The amount we require you to spend or
contnibute to joint marketing programs and/or a Cooperative may be credited to your obligation for Local
Marketing or, at our option, to your Brand Fund obligation, or any combination of the two. You arc required
to participate in each applicable joint marketing program and comply with the rules of the program. As of
the date of this disclosure document, we do not require you to participate in or to contribute to an
advertising cooperative. If a Cooperative applicable to the Franchised Business is established during the
term of this Agreement, vou are required to become a member no later than 30 days after the date we
approve for the Cooperative to begin operation. We have the nght to designate any geographic arca or sct of
common charactenstics for purposes of establishing a Cooperative.

Approval Requirememt. All proposed advertising and promotional materials that you intend to use
must be submitted to us for approval at least 30 days before their intended use. You do not have to submit
samples of materials that were prepared by us or that we have approved within the last twelve months.
Proposed advertising matenals are deemed to be disapproved unless we have approved them in writing
within 15 days after vour submission of the samples. All advertising and promotion must be in the media
and of the type and format that we approve, must be conducted in a digmficd manner. and must conform to
our standards. You may not make any television or radio appearance or any statement to any public media
in connection with the Franchised Business or WOOFIE'S unless you obtain our prior written approval.

You may not solicit or advertise to customers outside of vour Temtory without our permission.
“Solicit” includes, but is not limited to, solicitation in person, by telephone, by mail, through the intemnet,
social media. email or other clectronic means, and by distribution of brochures, business cards or other
matenals or any other advertising. If any solicitation of customers within the Terntory is in media that will
or may reach persons outside of the Temntory, vou are required to notify us in advance and obtain our
consent. If you receive a request for services or products from outside the Territory, vou are required to
refer that request to the Franchised Business located in the applicable temtory (or to us, if we have not
assigned the applicable temtony to a Franchised Business). Notwithstanding the foregoing, under certain
limited circumstances, vou may process a request from outside of the Ternitory if the requested service 1s
permitted under our policies. If we permit you to advertise, solicit, service or sell in arcas outside of the
Terntory that are not serviced by another Franchised Business or by us or an affiliate, vou must comply
with all of the conditions and other requirements that we specify in the Operations Manual or otherwise
with respect to such activitics. Gross Revenue received from customers outside vour Temtory will not be
counted toward your Minimum Performance Requirements descnibed below or the Minimum Royalty in
Item 6. All franchisecs that operate in the same marketing arca may be required to use a common toll-free
telephone number in their advertising media. All advertising, including intemet-based advertising, must be
designed to route customers to the franchisee serving that customer’s location.
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Electronic Marketing and Electronie Commumicarions. The use of any digital or electronic medium
constitutes advertising and promotion subject to our approval. Unless we have agreed to it m wnting, you
may not use, register, maintain, or sponsor any website, URL, social media, blog, messaging system, email
account. user name, text address, mobile application, or other digital, electronic, mobile or intemet presence
that uscs or displays any of our trademarks (or any derivative thereof) or that promotes any products or
services of the Franchised Business. You may not, directly or indirectly, post or transmit advertisements or
solicitations by telephone, c-mail, text message. instant message, website, social media, mobile apps, VolP,
streaming media, or other clectronic media that are inconsistent with our brand advertising guidelines and
standards. The brand advertising standards may include the use of disclaimers, wamings, and other
statements that we prescnbe. You are responsible for ensunng that vour emplovees understand the policics
relating to the use of social media and you are responsible for your emplovees™ use of social media in
accordance with such policies. We have the nght to require that social media accounts, profiles, pages, and
registrations that pnmanly promote the Marks or vour Franchised Business be registered in our name, For
any such accounts that we permit to be registered in your name. you agree to provide us with the current
login credentials within five days after opening the account or changing the credentials. We have the nghts
to: (1) access any social media accounts to take corrective action if the account or any postings arc in
violation of our policies: and (1) take ownership of the accounts on expiration or termination of the
Franchise Agreement and operate them thercafter as we see fit. We may offer to provide, or may require
that you have, a website for your Franchised Business (which may be structured as a separate page of a
website supported by the Brand Fund).

Pricing and Promotional Activities. To the extent permitted by applicable law where your
Franchiscd Business is located, we have the right to establish maximum and/or minimum pnces that vou
must follow for goods and services sold by the Franchised Business. You must participate in and comply
with the terms of special promotional activitics that we prescnbe for Franchised Businesses generally or in
specific geographic arcas or for specific types of venues. These activities may include special offers,
limited time offers. and pncing promotions. You must bear your own costs of participating in these
activitics and must display promotional signs and matenals and otherwise participate in the manner we

request.

Franchisee Advisory Council. We do not have an advertising council composed of franchisees that
advises us on advertising policics. We may, in our discretion, create a franchisce advisory council to
communicate ideas, including proposed advertising policies. If created, we will determine in advance how
franchisees are sclected to the council. We reserve the nght to change or dissolve the council at any time.

Our Obligation to Make Advertising Expenditures. Except as descnbed above. we have no
obligation to spend any amount on advertising in vour Ternitory,
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Technology Requirements

We have the right to specify the point-of-sale (POS) system, customer relationship management
(CRM) system, back-office system, software applications. audio/visual equipment, security systems,
clectronic payment devices, and other hardware, software, and network connectivity for the Franchised
Business. You must sign any standard license agreement or user agreement that may be required to use a
svstem that we specify. You must use the required systems for service calls, managing inventory, reporting
Gross Revenue and other imformation, training personnel, and other functions as we specify from time to
ume. You must ensure that vour employees are adequately trained to use the systems and that they follow
applicable policies.

As of the date of this disclosure document, we require the following:

You must have or purchase a personal computer, smart phone, and/or tablet which meet
our specifications and are capable of running the latest version of Microsoft Windows or
10S operating system. Your computer must be equipped to support Microsoft Office
Professional suite and latest versions of Microsoft’s web browser or Safan browser
software. We estimate the cost for these items will range from $800-$2,000.

You must have access to the intermet, communication networks and telephone system with
adequate speeds to connect to our systems and conduct daily business activitics, We
estimate this cost will be in the range of $3001,200 to $1.5064 400 per vear depending on
your providers and the number of services yvou choose to purchase.

We require that vou purchase third party software or license software as a service (SaaS)
(this could be email, QuickBooks Online. or other software) from us or our approved
vendor list to support business activitics and nformation / data integration to our systems
We require vou to use Qvinci for financial data collection and reporting. You must pay our
designated vendors the then-current fees. The current Technology Fees are descnbed in
Item 6.

You must implement and use the designated customer relationship management (CRM)
system 1 your Franchised Business, currently Precise (and any other software that we
designate) before vour Franchised Business opens and in the operation of your Franchised
Business. See ltem 7 and ltem 8.

You will be required to implement industry-standard administrative, physical, and
technical sccunty measures and devices to protect data from unauthonzed access,
acquisttion, loss, destruction, disclosure or transfer, including firewalls and anti-virus
systems. You are solely responsible for protecting the Franchised Business from computer
viruses, bugs, power disruptions, communication line disruptions, intemet access failures,
ntemet content failures, and attacks by hackers and other unauthonzed intruders. If yvou
refuse to purchase any required security products, we may purchase them for vou and vou
must reimburse us. You are also required 1o use best efforts to venify that your suppliers.
lenders, landlords, customers, and govemmental agencics are reasonably protected. You
will be solely responsible for data and data breaches and the associated risks and liability.
cven if we recommend a vendor. In the event of a known or suspected security breach, you
agree to notify us promptly and comply with applicable laws and any instructions from us
regarding response to the breach.
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® You must updatc and upgrade your technology, at your expense, as we may require
periodically to meet our specifications as they evolve. Upgrades, in some cases, may only
be available through our designated suppliers. We may change the designated suppliers
occasionally on wntten notice to you. (Sec ltem ¥). Neither we nor our affiliates have any
obligation under the Franchise Agreement to provide ongoing mainfenance, repairs,
upgrades or updates. There 1s no contractual limitation on the frequency or expense vou
may incur for hardware and software upgrades and updates. We estimate the total annual
cost of optional or required maintenance, updates and upgrades will be $290 10 $1.000.

We anticipate the cost to purchase or lease a computer system and software meeting the above
requirements will be approximatcly $2.0502 320 10 §7,233 1f you do not alrcady have the necessary system
and software. We estimate that updates or upgrades will be approximately $100 to $1.500 per vear.

Our system requirements and specifications may ¢volve over ime. You must promptly update and
upgrade your systems as we require. at yvour own expense. There is no contractual limitation on the
frequency and cost of this obligation. We have the nght to change to a different vendor for all of these
svstems and, in some cases, required items may only be available through us and/or designated vendors.

Data Access. We have the nght to independently access (1) the systems that we require you (o use in
the operation of your Franchised Business from time to time, and/or (i1) any other systems that you use to
store or process Confidential Information or to display the Marks and/or Proprictary Products to others. We
also have the nght to require vou to deliver business data to us. We can use (and authonze others to access
and use) franchisces™ business data to, among other uses: (1) venfy sales: (ii) monitor progress of
Franchised Businesses, including compliance with Mimimum Performance Requirement; (1i1) prepare a
financial performance representation for our franchise disclosure document. and (iv) share vendor and
supplicr pricing data with our affiliates. There 1s no contractual imitation on our nght to receive or use this
information.

We own and have the nght to access all Customer Data (defined in Item 14), in whatever form
existing, and wherever stored. Because we own the Customer Data, we can (subject to applicable law) share
it with our affihates, service providers, contracted third partics, or any other person, for any purpose,
without notifving or compensating you, both dunng and after the term of the Franchise Agreement,
including markcting and cross-selling products and services. Whenever we request, and without request
upon termination or expiration of vour Franchise Agreement, vou must promptly deliver all Customer Data
in your possession or control, without retaiming any of it in any media. You may not scll or disclose to
anyone ¢lse any personal information or aggregated or non-aggregated Customer Data without first
obtaining our wntten consent. In the event of an approved sale of the Franchised Business to a new owner
who will continue to operate the Franchised Business under an agreement with us, vou are required to
transfer the Customer Data to us and we will transfer the Customer Data to the new owner, or we may
require you to. in our sole discretion, to transfer the Customer Data directly to the new owner.
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If permitted by applicable law. we may momitor your e-mail, or other electronic communications
and may disclose this information if we have a good faith reason to believe it is necessary for the purposes
of ensunng vour compliance with the Franchise Agreement or protecting our nghts, property and interests
(or those of our affiliates and franchisces and customers of our franchisecs). As you use the WOORE'S
website. you may receive, access or use mformation. matenals, graphics. software, data and content
originated by us or other partics. We may terminate or suspend your access to, and hsting or related
information on, the WOOFIE'S website at any time. Upon termination or suspension, your nght to use the
WOOFIE'S website will immediately ccase and any information you may have stored on the WOOFIE'S
website may no longer be accessible or available for retnieval. You are required to provide us with any
mformation or matenal we deem necessary to comply with applicable law to promote vour Franchised
Business on the WOOFIE'S website.

Operations Manual

The Table of Contents of the Opcerations Manual is in Exhibit H to this disclosure document. The
Operations Manual has 500 pages

ITEM 12
TERRITORY

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

Your franchise is granted for the Approved Location only. Your Approved Location may be a home
office or a commercial office space that you lease and which has been approved by us. While we generally
recommend that vou operate from a commercial office space during this period, we do not require vou to do
so unless vour home office is not located within yvour Temtory. You may not relocate your business
premises without our prior wnitten approval. If vou ask to relocate, we will evaluate vour request using the
same standards that we apply to reviewing the proposed location of new Franchised Businesses. Unless
otherwise agreed in wnting. relocation does not change vour Termtory.

You will have a protected termnitory (“Territory™) dunng the term of your Franchise Agreement,
provided vou are in full compliance with the terms of the Franchise Agreement, including certain Minimum
Performance Requirements (descnbed below) and your obligation not to service customers outside of vour
Temntory “Protected” means that we will not operate a business under the Marks and the System in the
Terntory or authonize others to operate Franchised Businesses within the Territory, except as descrnibed
below. This does not prohibit us from advertising or soliciting in vour Territory for the purpose of recruiting
prospective emplovees or independent contractors.

Typrcally, vour Termitory s based on 50,000 to 75,000 Houscholds and defined using postal zip
codes present at the time your Territory 1s defined. although it can vary. You will be able to choose your
Territory based on available pre-defined temitories, subject to our approval. We will use the most recent
population mformation available in the US. Census Data, or other population statistical sources of our
choosing to determine populations. Once we have determined your Temitory , it will be defined in Appendix
A to your Franchise Agreement.

In our sole discretion, we may allow you to add zip codes to your existing Territory during the term
of vour Franchise Agreement. If we do so. you will be required to pay our then-current Additional
Houschold Fee for the Additional Houscholds included within the added zip code boundaries, currently
$0.50 per Houschold.
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We and our affihates retain all rights not expressly granted to you in the Franchise Agreement.
Among other things. regardless of the proximity to or the cffect on vour Franchised Business, we and our

affiliates can:

establish, operate, franchise, and license others to operate businesses under the Marks at
any location outside of the Temitory:;

operate a business under the Marks inside the Terntory if: (1) we (or our affilate) 1s
operating a business under the Marks n the Terntory as of the date you sign the Franchise
Agreement; or (1) we have notified you before you sign the Franchise Agreement that we
(or our affiliate) intends to operate a business under the Marks in the Terntory,

use the Marks in other lines of business, anywhere in the world:

operate and to grant others the right to operate. similar businesses or any other businesses
offenng similar or dissimilar products and services through similar or dissimilar channels
of distribution, at any locations inside or outside the Temtory, under trademarks or service
marks other than the Marks:

develop, manufacture, have manufactured, advertise, market, sell and distnbute, at retail or
wholesale, and license others to manufacture, sell or distribute, goods or services that are
identical or similar to and/or competitive wath those provided at vour Franchised Business,
whether under the Marks or any other name or mark, through dissimilar channels of
distnbution, ncluding but not limited to through the intermet, mobile applications,
telemarketing, retail stores, and wholesale clubs, or other distnbution outlets (other than
Franchised Businesses) both inside and outside the Temtory;

establish and operate, and to grant others the nght to operate, businesses offenng dissimilar
products and scrvices both inside and outside the Temnitory under the Marks: and

acquire, be acquired by, or merge with other brands or outlets. even if the concepts or
outlets arc similar to the business operated under the System, and even if they have
locations in the Territory. We will also have the nght, in our sole discretion, to convert one
or more outlets of the acquired. acquining or merged brand to a Franchised Business within
the Termritory

We have no obligation to compensate you in connection with any of these activities.
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Activities Owtside of the Territory. You may not perform services or sell products related to the
Franchised Business outside of the Territory without our prior written consent, which we may give and
withdraw as we deem appropnate. and which we may condition on vou obtaining a separate phone number
or other requirements. You may not solicit or advertise to customers outside of the Territory without our
permission. “Solicit™ includes, but is not limited to, solicitation in person, by telephone, by mail, through
the intemet, social media, email or other electronic means, and by distnbution of brochures, business cards
or other matenials or any other advertising. If any solicitation of customers within the Termtory is in media
that will or may reach persons outside of the Terntory, you are required to notify us in advance and obtain
our consent. If you receive a request for services or products from outside the Terntory, you are required to
refer that request to the Franchised Business located in the applicable termitory (or to us or our affiliate, if we
have not assigned the applicable arcas outside of vour Territory to a Franchised Business). However, under
certain limited circumstances, you may process a request from outside of the Temritory if the requested
service 1s permitted under our policics or otherwise approved by us. Gross Revenue received from
customers outside vour Termtory will not be counted toward your Minimum Performance Requirements
described below or the Minimum Royalty m Item 6. If we permit you to advertise, solicit, service or sell in
arcas outside of the Terntory that are not serviced by another Franchised Business or by us (or our affiliate),
you will be required to comply with all of the conditions and other requirements that we may from time to
time specify in the Brand Standards Manuals or othenwise in writing with respect to such activities. We may
at any time condition your continued out-of-Territory sales and services on your agreement to purchase the
franchise nghts for the ternitory in which the sales and services are being performed. At any time upon our
demand or upon notice from us that the terntory in question has been assigned to another Franchised
Business, vou must immediately cease all activitics in that territory and comply with our procedures for the
transition of customer accounts for that temitory.

Any violation of our policics on out-of-Temtory sales and services is a material breach of the
Eranduacﬁmn\cnun.xldmoan mcanlmqnﬁJnﬁanzcmcm on.mtcm(oujhalhasbwmassuncim

MMMMMWM.LMM@
Agreement, effective immediately upon delivery of written notice 1o you, whether or not you haye paid the
Temitors Infii Fee f - or all of the violat

Under no circumstances will we be liable to vou for violations by other Franchised Businesses of our
policies on out-of-Territory sales and services.
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Key Accounts. We may from time to time enter into agreements to provide services to customers as
part of a national, regional or key account program (“Key Accounts™) at locations which include locations
within the Terntory. To participate in the Key Account program, you must meet the following
qualifications: (1) be in compliance with all agreements you have with us: (1) submit all required documents
to us, including but not limited to proof of insurance, a W-9 form, EIN notice, and any other documentation
we may request and/or require from time to time; and (iii) satisfy any additional training requirements we
designate as a condition of participation in the program. We may charge vou a fee to participate in Key
Accounts (sce Item 6), and you must sign our then-current Key Account agreement (not applicable as of the
date of this disclosure document). You must accept and perform the terms of such agreements (including,
without limitation, special pnicing, payment terms, timing of services, and central invoicing) with respect of
locations within the Terntory. Certain Key Account agreements may require vou to pay rebates to the
customer, which we will negotiate with the customer on a case-by-case basis. If you refuse to perform the
required services or we determine that vour Franchised Business is not qualified, interested, able or
available to perform the services, vou are required to allow our employee(s). another franchisce, a
sub-contractor, or another third party that may be a competitor to enter the Ternitory to perform the required
services. In the case of an agreement under which the customer will pay a fixed amount for services at all
locations listed in the agreement, we may allocate the fixed amount among the businesses performing the
Services.

Other Channels of Distribunon. You may not offer products or services through any channcl other
than those we have expressly approved. If you request approval of any other distnbution channel or type of
outlet, we will consider the factors we deem appropnate, which may include the period of time vou have
been operating the Franchised Business, vour sales volume, whether you have met quality standards and
other benchmarks, and other standards that we may determine. You may not scll products to any vendor
who would in tum sell to consumers,

Minimum Performance Requirements and Modifications to Your Territory. During the term of vour
Franchise Agreement, vou will be required to meet the following minimum performance requirements (the
“Mimimum Performance Requirements™):

Minimum Gross Revenue for 12-Month Period

Time Period Following
Original Opening Date For 1 Territory For 2 Territories For 3 Territories
S$H2.50093 750 for $100.60066,667 for

Months | 1o 12 S150.400125.000 cach Terntory cach Terntory

$175,000 for $150,000 for

Months 13 1o 24 $275.000 cach Terntory cach Territory

$250.000 for $208.333 for

Months 25 to 36 $400.000 cach Terntory cach Territory

$325,000 for $266,667 for

Months 37 1o 48 $525,000 cach Terntory cach Territory

Month 49 to $400,000 for $333,333 for

Expiration Date S$650,000 cach Terntory cach Temitory

“Original Opening Date™ mcans the date on which you or any prior owner or predecessor operator

of the Franchised Business first opened the Franchised Business.
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If vou do not achieve the applicable Minimum Performance Requirements, we will have the nght to
require you to implement a revenue improvement program as we specify, which may include, among other
things. engaging in specified marketing activities, by the conclusion of which you are required to achieve
the Mimmum Performance Requirements. If vou stull do not achieve the Minimum Performance
Requirements after implementing a revenue improvement program, we will have the nght to: (1) reduce the
size of the Temtory (with a corresponding adjustment in the Minimum Performance Requirements if the
reduced Temntory falls below out then-current temitory size); or (1) terminate vour Franchise Agreement.

We do not have an obligation to reserve contiguous territories for you. You do not receive an option,
nght of first refusal or similar nghts to acquire additional franchises within your Temntory or contiguous
termitones.

As noted n Item 1, we have several affiliates that offer franchiscs for other types of services under
different trademarks. As of the date of this disclosure document. they do not sell goods or services similar to
those of the WOOFIE'S franchise, but some of their goods and services may be viewed as complementary to
our brand’s goods and services. You do not receive any nghts with respect to the franchises offered by our
affiliates. Neither we nor any of our affiliates have established any formal procedures to resolve conflicts
that may develop among the affiliates conceming terntory, customers, or franchisor support.

ITEM 13
TRADEMARKS

The principal trademark we license vou to use is the WOOFIE™S mark and logo shown on the cover
page of this disclosure document. The term “principal trademarks™ means the pnmary trademarks, service
marks, names, logos, and commercial symbols that you will use to identify the Franchised Business, and
docs not include cvery trademark associated with the WOOFIE™S brand. The term “Marks™ is a broader term
encompassing all of the marks we designate for the operation of WOOFIE'S businesses.

Our affiliate, WALLC, owns and has registered the following Marks on the Principal Register of
the United States Patent and Trademark Office (“USPTO™):

TRADEMARK REGISTRATION DATE OF REGISTRATION
NUMBER
September 18,
WOOFIE'S 3.563.333 2018 S563 353

W
4836651  |October20.2015| 4836654

L :
‘W) woofie’s 12383 ool
WOOFIE'S 7482591 August 20,2024 | 2452501

All required affidavits and renewals have been or will be filed for the Marks listed above,
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In addition, we have applied for registration of the following MasksMark on the Principal Register
of the USPTO:

DATE OF
TRADEMARK SERIAL NUMBER APPLICATION
WOOFIE'S ACADEMY GROOMING SCHOOL 98518433 Apnl 25, 2024

We do not have a federal registration for these-Marksthis Mark. Therefore, these-Marks-dothis
Mark dogs not have as many legal benefits and nights as a federally registered trademark. If our night to use
these-Masrksthis Mark 1s challenged, you may have to change to an altemative trademark, which may
INCICASE YOUT EXPeNses.

We entered mnto a license agreement with our affiliate WALLC conceming the Marks (the
“License Agreement”). Under the License Agreement, WALLC granted us a non-exclusive, rovalty-free
night to usc, and to license others to use, the Marks in the United States for the purpose of operating and
franchising WOOFIE'S businesses. The License Agreement 15 perpetual but is terminable by either party for
breach. If the License Agreement is terminated, we may not be able to continue to use (and if that happens,
vou may no longer have the night to use) the Marks,

WALLC's predecessor, Woofie's, LLC, entered into a Trademark Consent Agreement dated May
15, 2018 (“Consent Agreement”) with Woofy Enterprises, LLC ("WEL”). WEL s the owner of the
WOOFY WELLNESS RANCH, WOOFY CONVENIENT CANINE CARE (and Design), and WOOFY
BUS marks, among others, (collectively, the “WEL Marks™) and 1s the operator of a chain of The Woofy
Wellness Ranch® businesses in the Greater Richmond, Virginia arca. Under the terms of the Consent
Agreement, WALLC agreed that the Proprictary Marks would only be used in connection with providing
“dog-walking services: mobile pet bathing services; non-boarding overmight care of pets, pet sitting, and
mobile pet grooming services.” In tum, WEL agreed not to use the WEL Marks in connection with
providing “visiting dog walking services; mobile pet bathing services; or mobile pet grooming services.”
WALLC and WEL further agreed that a likelihood of confusion did not exist between their respective
marks and that neither party would challenge the other’s nght to use its marks (subject to the restrictions
described above). On July 12, 2023 the partics entered into an Amended and Restated Agreement
under which WALLC agreed to abandon its Woofie’'s Academy application for “Pet obedience
training services, educational services, namely, conducting classes, seminars, conferences,
workshops, retreats, camps and field trips in the fields of pet care, pet training and pet grooming
and distribution of training materials in connection therewith” and file a new application for
“providing franchise and franchise employee training in the fields of dog walking services, mobile
pet bathing services, non-boarding overnight care of pets, pet sitting, and mobile pet grooming
services.” WEL agreed to dismiss its Opposition to WALLC’s pending federal application for
WOOFIE'S and that mark subsequently issued.

There are no currently effective matenal determinations of the USPTO, the Trademark Tral and
Appeal Board, the trademark administrator of any state. or of any court, nor is there any pending
infringement, opposition or cancellation proceedings or any pending matenal litigation involving the
principal marks. Other than the License Agreement and the Consent Agreement, there are no currently
effective agreements that limit our nght to use or license the use of the pnncipal marks. We do not know of
any superior prior rights or infringing uses that could matenally affect vour use of the principal marks in
your state.
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We may also use a number of unregistered, common law trademarks. You must follow our rules
when you use our Marks. You may not use any of the Marks as part of your corporate or legal name,
business organization or trade name. as part of an internet domain name or URL, or in connection with any
prefix, suffix or other modifving words, terms, designs or symbols or in any modified form, as otherwise
prohibited n the Brand Appendix. You must get our pnor written approval of your company name before
vou file any registration documents. Guidelines regarding proper trademark use and notices are in the
Opcrations Manual and will be updated penodically in our discretion. You may use the Marks to promote
and to offer for sale only the products and services that we have approved. and not use any Marks in
association with the products. matenals or services of others or in any other manner that we have not
expressly approved,

You must notify us promptly of any unauthonzed use of the Marks that you suspect or of which yvou
have knowledge. You also agree to inform us promptly of any challenge to the validity of, our ownership of.
or our right to license others to use any of the Marks. We have the exclusive right (but no obligation) to
inihate, direet and control any litigation or admimistrative proceeding relating to the Marks, including any
scttiement. The Franchise Agreement does not require us to participate in vour defense and/or indemmify
vou for expenses or damages if you arc a party to an administrative or judicial proceeding involving the
Marks However, if we request you to join in any action, we will bear all of your out-of-pocket costs for
such participation

You agree to sign documents and render any other assistance our counsel may deem necessary to
protect our interests in the Marks. If we replace. add to, modify, or discontinue any of the Marks, you must
make corresponding changes as we direct. If this happens, you are responsible for the costs of comphance
(for example, changing letterhead and business cards).

You are required to operate, advertise, and promote the Franchised Business only under the Marks.
In conjunction with any use of the Marks, you are required to conspicuously identify yourself in all dealings
with customers, employees, contractors, landlords, vendors, supplicrs, reporters, public officials. and others
as an independent franchisee operating under authonity of this Agreement. You are required to display a
prominent notice, in a form that we may prescnbe, in the premises of the Franchised Business and on all
business cards, stationery, advertising, signs, vehicle wraps. invoices, and other public-facing matenals,
identifying us as the owner of the Marks and stating that you are a licensed user of the Marks, All legal
documents, contracts, mvoices, payroll forms, purchase orders, filings, permits, licenses, and other
matenals berween you and customers. employees, contractors, landlords. vendors. supplicrs, govemment
agencies, and other third partics must identify you by your own company or legal name and, if the document
requires a signature, be signed by you in your own company or legal name,

You must not dircctly or indirectly contest our nghts to the Marks. or any other trademarks. trade
names, scrvice marks, logos, trade secrets or business techniques that are part of our business.
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All use of the Marks in clectronic commerce, which includes all forms of electronic or computer
communication, including vour page on the WOOFIE'S website, must comply with our requirements
described m the Operations Manual. We have the nght to designate one or more pages on our website to
describe vour Franchised Business. We may, 1o our sole and absolute discretion, provide links among our
website and our franchisces™ websites. We require that vanous types of marketing or advertising utilize a
specific template or format. You must provide us with copies of all proposed applications for registration of
any of the Marks or any vanations for use in clectronic commerce, including your intemet or website
address and domain name. You must obtain our prior written approval to file any such application, which
approval we may withhold in our sole and absolute discretion. You may not, directly or indirectly, register,
reserve, or use any domain names, metatags. key words, or social networking names, handles, usemames,
or designations that incorporate any of our Marks or any portions or vanations of the same, or terms used in
any of the same. without our prior written approval to use, register or reserve the same. which shall be
owned by us whether or not you have sought or been granted such permission. The authonzation and
non-¢xclusive license granted to vou to use the Marks imparts to vou no ownership of the Marks and no
nghts whatsoever other than those expressly granted pursuant to the terms of the Franchise Agreement.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

Patents. We do not own any patents or patent applications that are matenial to the franchise

Copyrights. We (or our affibates, in some cases) claim copynght protection for certain matenals
(the “Works™), which may include. but arc not limited to, the Operations Manual, our websites, software,
mobilc apps, advertiscments, artwork, promotional matenials, signs, and vehicle graphics. We have not
registered the copynghts in any of the Works, but we may do so at any time. You can use the Works only for
the purpose of establishing and operating yvour Franchised Business. If vou prepare any adaptation,
translation or other work denved from the Works, whether or not authonzed by us, the matenal wall be our
property and vou must assign all your nght, title and interest therein to us. You must sign any documents we
deem necessary to confirm our ownership.

Proprietary Information. We (or our affiliates, in some cases) claim propnetary nghts i all
Confidential Information, as defined in the Franchise Agreement, propnctary CRM. financial. local
marketing, operating and scheduling software systems (which we reserve the nght to change from time to
nme) identificd in the Operations Manual, the standards, methods, procedures and specifications of the
Svstem and the contents of the Operations Manual. You must maintain the absolute confidentiality of the
Confidential Information both dunng the term and after the termination or expiration of the Franchise
Agreement and not disclose any of the Confidential Information for any reason except as permitted by the
Franchise Agreement. You can disclose the Confidential Information to your owners, officers, dircctors,
members, partners, manager and emplovees only to the extent necessary for the operation of the Franchised
Business in accordance with the Franchise Agreement. You further agree not to use any of the Confidential
Information, directly or indirectly. in any other business or in any other manner or obtain any benefit from it
not specifically approved in writing by us both during the term of the Franchise Agreement or afterwards.
You may not at any tme copy. duplicate, record or otherwise reproduce any part of the Operations Manual.
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All data that you collect from customers and potential customers in connection with the Franchised
Business during the term of the Franchise Agreement (“Customer Data™) is our propnctary information
and property and vou must provide the Customer Data to us at any tme that we request. We reserve the
nght to require that vou provide us with remote access to your computer systems and all data related to the
Franchised Business stored therein, in a manner that meets our System Standards and specifications. You
have the nght to use Customer Data while the Franchise Agreement or a reaewal Franchise Agreement is in
cffect, but only in connection with operating the Franchised Business and only in accordance with the
policics that we establish from time o ime. You may not sell, transfer, or use Customer Data for any
purpose other than operating and marketing the Franchised Business. In the event of an approved sale of the
Franchised Business, to a new owner who will continue to operate the Franchised Business under an
agreement with us, vou are require to transfer the Customer Data to us and we will transfer the Customer
Data to new owner. or we may require you. in our sole discretion. to transfer the Customer Data directly to
the new owner. At the expiration or termination of the Franchise Agreement for any reason, you will
promptly tum over to us the Customer Data and make no further use of it for any purpose. Since vour
business relationship with customers is attnbutable solely to the Marks and the goodwill associated with the
Marks, all such business relationships with all customers will revert to us and become our sole and
exclusive property upon termination or expiration of the Franchise Agreement.

You may not introduce any “Improvement” (defined as any change, idea, innovation, concept
(including any advertising slogan or idca), product, process, or improvement that may enhance or improve
the System) into the Franchised Business without our prior wnitten consent. Any Improvement developed
by vou or any owner, employee or agent is deemed to be our property. At our request, vou must provide us
with information about the Improvement and sign any documents necessary to venfy assignment of the
Improvement to us, without compensation. We will have the right to use, disclose, and/or hcense the
Improvement for use by others

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

You must designate an individual who will be responsible for the day-to-day operational
performance of the Franchised Business and who has the authonty to bind Franchisee in all decisions
regarding the Franchised Business (the “Key Person”). Ifthe Franchisee is an entity, vour Key Person must
be your majonty owner for the first full year you operate your Franchised Business. Starting in your second
year of operations, vou may designate another person to serve as the Key Person so long as that person
conforms to our then-current Brand Standards (which may include, among other things, a requirement that
the Key Person own at least a 5% interest in the Franchisee). The Key Person must successfully complete
our initial training program described in Item 11 and must work on premises at vour business office.

We have the right to rely on any statement, agreement, or representation made by the Kev Person
on vour behalf. The Key Person must certify vour financial statements as correct and complete to the best of
the Key Person’s knowledge. If the Key Person leaves your organization, you must nominate a replacement
within 30 days, and if vou have not obtained our approval of a replacement within 90 days. vou will be in
material default of the Franchise Agreement.
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If the Franchisce is or will be a business entity, all of its Owners (whether or not they are involved
in the operation of the Franchised Business) who own five percent or greater intercst in the business entity
must sign the Personal Guarantee attached to the Franchise Agreement. making cach Owner individually
liable for all obligations under the Franchise Agreement. If any of vour Owners is also a business entity
instead of an individual, we have the nght to require that the Personal Guarantee be exccuted by individuals
and any other business entities that have direct or indirect ownership in the Franchisee.

The spouse of an Owner is not required to sign a Personal Guarantee if the spouse has no ownership
interest in the business entity. However, the spouse will be required to sign a Spouse Acknowledgement in
the form attached to the Personal Guarantee, by which the spouse acknowledges that we are relyving on all
assets of the guarantor, including jointly owned mantal property, in accepting the guarantor's obligations,
The Spouse Acknowledgment is attached 1o the Franchise Agreement. The spouse also agrees to be bound
by the non-competition and non-disclosure restnictions. dispute resolution provisions, and goveming law
provision contained in the Franchise Agreement.

At our request, the Owners, Key Person, officers, directors, limited hability company managers
and/or members and executives that we designate are required to sign a separate Confidentiality and
Non-Compete Agreement (the form of which is attached to the Franchise Agreement). In addition, you and
the Owners authonize us to run credit and background checks and to make inquiries of vour bank. supplicrs.
and trade creditors concerming the Franchised Busingss.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You are required to offer and scll all products and services that we designate as required items for
WOOFIE'S businesses. You may also offer for sale any optional products and services that we have
approved for sale in the Franchised Business. You are prohibited from offenng any unapproved products or
scrvices without our pnor wntten consent, and you must discontinue sclling or offenng for sale any
products or services that we disapprove at any time. You primarily will be targeting homeowners as
customers.

We have the nght to add products or services that you must offer. There are no contractual limits on
our nght to do so. We will have the nght to determine if services offered are appropriate for your
Franchised Business,

Customer Warranty. You must provide to your customers a warranty and satisfaction guarantee for
the penod that we require in the Operations Manual on all Products used and Services provided in your
Franchised Business. We may change the required warranty and satisfaction guarantee at any time.

You may not offer products or services through any channel other than those we have expressly
approved. If you request approval of any other distnbution channel or type of outlet, we will consider the
factors we deem approprate, which may include the peniod of ime vou have been operating the Franchised
Business, your sales volume, whether vou have met quality standards and other benchmarks, and other
standards that we may determine. You do not receive the nght to sell products to any vendor who would in
tumn scll to consumers.
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In the marketing and operation of the Franchised Business, yvou must use only the customer
contracts, waivers, and/or other forms we designate from time to time. We may provide templates or sample
forms of such items, but it 18 your responsibility to have all items which are to be used with prospective
and/or actual customers reviewed by an attomey licensed to practice law in the state(s) where the
Franchised Business 1s operated, for comphiance with all applicable state and local legal requirements. We
do not represent that any contracts. waivers and/or other forms and/or matenals we supply are in
comphance with the laws of any particular state(s) or locality.

You must provide services for any Key Accounts with locations in your Temntory (see Item 12). If
vou refuse to perform the required services, or if we determine that vour Franchised Business 1s not
qualificd, interested, able or available to perform the services, you are required to allow us or another
franchisee to service the Key Account.

You may not perform services or sell products related to the Franchised Business outside of your
Terntory without our prior wnitten consent, which we may give and withdraw as we deem appropnate. We
mayv condition approval on. among other things. yvou obtaining a scparate phone number or other
requirements. You may not solicit or advertise to customers outside of the Termitory without our permission
“Solicit” includes, but is not limited to, solicitation in person, by telephone, by mail, through the internet,
social media, email or other clectronic means, and by distnbution of brochures. business cards or other
matcnals or any other advertising, Please see ltem 12 for further details.

You may be required to participate in programs relating to gift cards, gift certificates, stored value
cards, online or mobile coupons or credits, online or mobile ordenng systems. and other clectronic money
programs we prescribe for Franchised Businesses. Participation includes both issuing program bencfits or
credits and accepting them for pavment by customers and may require you to purchase additional
cquipment. We will have the nght to coordinate the crediting and debiting of funds among Franchised
Busincsses based on customer purchases and redemption of stored value. You arc also required to
participate in any customer loyalty programs we prescribe. You may not offer vour own gift card, electronic
money, or loyalty program for the Franchised Business without our prior wnitten approval.

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

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

s Section in Franchise
Provision Ag ot Summary
a. Length of the Section 3 10 vears
franchisc term
b. Renewal or extension Section 19 You can renew the Franchise Agreement for one
of the term additional term of 10 years if you meet certain
conditions.
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Provision

Section in Franchise
Agreement

Summary

¢. Requirements for you
to renew or extend

Scction 19

Conditions include: Written notice of yvour desire
to renew, no default; good record of customer
service and compliance with Brand Standards: on
good terms with us, including no hitigation or other
adversanal legal proccedings with us, at our
option, sign our then-current form of Franchise
Agreement, pay renewal fee: sign general relcase
of claims against us (Exhibit D to this disclosure
document). meel our traning  requirements:
demonstrate right o remain in the Approved
Location for the renewal term; remodel, refurbish,
or renovate your vehicles and premises; and update
computer systems and vehicles. The successor
Franchise Agreement may contain terms that are
matenally different from your expinng Franchise
Agreement, such as different fee requirements and
adjustment of the Terntory. If you do not sign a
successor Franchise Agreement by the expiration
datc of vour franchisc term, we can treat the
franchise cither as (a) expired. or (b) continued on
a month-to-month basis on the same terms as if the
Franchisc Agreement had not expired, except that
31 days after the expiration date, we can begin
charging vou the Rovalty Fee at the rate specificd
in the suceessor Franchise Agreement.

d. Termination by you

Not applicable.

No Franchisc Agreement provision. However, if
the law sets forth termination nghts. you can
terminate in accordance with such law.

¢. Termination by us
without cause

Not applicable.

f. Termination by us
with cause

Section 16

Sce g and h. below. In addition, vour default under
any other agreement that you or an affiliate has
with us or our affiliates will constitute a default,
subject to any applicable provisions for notice and
cure set forth in the other agreement.
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Provision

Section in Franchise
Agreement

Summary

2. "Cause™ defined -
defaults which can be

cured

Scctions 16 2. 163, 166
and 16.7

You have 15 days to curc non-payment and 30
days to curc other defaults, except for those
described in h. below.

We have a “step in” nght if vou fail to cure a
default within the applicable cure period (if any).
This clause gives us the nght, but not the
obligation, to assume temporary management of
the Franchised Business using our own employees
or contractors (which may include other
franchisees) until we determine that the default has
been cured. If we exercise the step-in nght, you
must pay us (or our designee) a fee of up 1o $500
per day and reimburse us (or our designee) for all
costs and overhead incurred in connection with the
temporary operation of vour Franchised Business,
including the costs of our personnel and their travel
and lodging. In addition. you must indemnify us
against any fines, claims, swis or proceedings
which may anse out of our operation of the
Franchised Business. The step-in nght docs not
preclude our nght to termmnate the Franchise
Agreement if your default is not cured.

We also have certain other pre-termination options
if you arc in default. They include: assessing a
Non-Compliance_Fee, assessing_an_Operational
Deficieney Fee in certain cireumstances, removing
the Franchised Business from listings of our
locations. prohibiting vou from attending brand
meetings. suspending access to the Call Center and
technology platforms, and suspending  other
services. These actions are in addition to our nght
to terminate and/or bring a claim for damages.
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Provision

Section in Franchise
Agreement

Summary

h. “"Cause™ defined -
non-curable defaults

Section 16.1

Non-curable defaults include: falure to obtain an
Approved Location or to open for business by
deadline: failure to complete pre-opening training
to our satisfaction; unauthonzed closing. loss of
premises or night to do business, refusing
inspection  or access to  records,  operating
Competing Business (see q. below): unapproved
transfer of ownership or business assets; knowing
misuse or disclosurc of our confidential
information;  maintaining  false  books,
underreporting  sales, cengaging n fraud or
embezzlement, or misappropriating  employee
funds; conviction of felony or certain other crimes;
insolvency, receivership, or dissolution of your
busincss entity or loss of business license. if
Franchisce or any Owner appecars on a list of
“blocked” persons under any anti-terrorism  or
similar law; breach of essential provision. failure
to maintain required insurance; failure to attempt
to contact a complaining customer or to resolve
customer complaint; Key Person, Owners of
Franchisce. and/or your emplovees, as designated
by us (collectively, “Designated Franchisee
Representatives’) or a Qualificd Substitute’s
failure to attend our annual convention for three
consecutive vears. failure to conduct background
checks: repeated  defaults even if  cured;
unauthonzed use of the Marks or engaging in
conduct we reasonably believe threatens to impair
the Marks or our reputation, and not curing within
24 hours after notice from us; violating health,
safety. or santation law or operating the
Franchised Business i a manner that presents a
health or safety hazard to vour employees.
customers or the gencral public, four or more
temitory_infringement violations eyen if Temtory
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Provision

Section in Franchise
Agreement

Summary

1. Your obligations on
termination/non-renew
al

Sections 168 and 17

We have the option to assume vour lease (of any),
buy the business assets, and take over your
customer contracts. If we do not excreise these
options, vour obligations mclude ceasing (o
operate  the Franchised Business, complete
de-branding. deactivating or transfermng domain
name registrations and social media accounts for
the Franchised Business, transferring  your
business telephone number and Listings to us,
paying all amounts due, retuming all of our
matenials, and complying with confidentiality and
non-compete restrictions, among others (also see
0. and r. below). If termination was based on your
default, yvou must also pav us liquidated damages
(see frem 6).

1. Assignment of contract Section 15.8 No restriction on our nght (o assign.
by us
k. “Transfer”™ by yvou - Section 15.1 Restrictions apply to transfers of any direct or
definition indirect interest in the Franchise Agreement, in the
asscts of the Franchised Business., or in the equity
ownership of Franchisce (if the Franchisce is a
corporation or other entity).
|, Our approval of Section 151 We have the nght to approve all transfers,

transfer by franchisee

m. Conditions for our
approval of transfer

Sections 152 and 153

We can mmpose any reasonable conditions,
including: no default exists: proposed transferee
meets our qualifications, signs our then-current
Franchisc Agreement (and owners sign  our
personal  guarantee).  successfully  completes
training, makes amangements to upgrade the
business to our current standards, and. if a current
franchisec at another location, is not in default and
signs a general release; you pay transfer fee (plus
any apphicable third-party broker fee) and sign
relcase of claims against us (Exhibit D to this
disclosure document); price and terms do not harm
viability of Franchised Business: and any
financing 1s subordinated to obligations to us.
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Section in Franchise

Provision Ag 2 Summary
n. Our nght of first Section 15.6 We have the nght to match any offer that would
refusal 1o acquire your result in a change of control of the Franchised
busincss Business. except in the case of transfer to a spousc
and/or adult children,
0. Our option to Section 17.1 No option except upon expiration or termination of
purchase your business the franchise. Sce 1. above.
p. Your death or Section 154 Your cxecutor or personal representaive must
disability apply to us within three months to transfer the
interest of the deceased or incapacitated person to
an approved party and must complete transfer
within on¢ year. If the deceased or incapacitated
person is the Key Person, we have the nght to
manage the Franchised Business until the transfer
is completed.
q. Non-competition Section 14,1 No mvolvement i “Competing Business,”

covenants duning the
term of the franchise

defined as any business that: (i) engages in pet
siting and dog walking services., pet grooming
services, and/or other ancillary services similar to
those offered by the Franchised Business, (it)
grants franchises or licenses to others to operale
such businesses. or (i11) is the same or substantially
similar in naturc or purpos¢ to the Franchised
Businesses (other than a “"WOOFIE'S™ business
operated under a Franchise Agreement with us),
This 1s subject to state law.
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Provision

Section in Franchise
Agreement

Summary

r. Non-competition
covenants after the
franchise i1s terminated
Or expires

Section 14.2

No involvement with Competing Business for two
vears after expiration, termination, or approved
transfer of the franchise. Applics if the Competing
Business is located or serves customers (1) within
the Territory, (i1) within forty (40) miles of the
Terntory, (i11) within any zip code where the
Franchised Business served customers dunng the
term, (iv) within the temtory of any other
then-existing Franchised Businesses plus the arca
formed by extending the boundanies of that
terntory ten (10) miles i all directions, or (v)
within the termitory serviced by any busincss
operated under the Marks by us or our affiliates,
plus the arca formed by extending the boundances
of that ternitory ten (10) miles in all directions. This
15 subject to state law.

s, Modification of the
agreement

Section 22.12

Modifications must be m wnting signed by both
partics, except that we have the nght to change the
Brand Standards Manuals.

L. Integraton/merger
clause

Section 22.12

Only the terms of the Franchise Agreement and
other related wntten agreements are  binding
(subject to applicable state law). Any
representations  or promises outside of the
disclosure document and Franchise Agreement
may not be enforccable.

u. Dispute resolution by
arbitration or
mediation

Secuons 23.2, 23.3 and
234

With the exception of actions for provisional relief.
to colleet fees due under the Franchise Agreement,
to scek an injunction. to protect our intellectual
property. to terminate the Franchise Agreement for
default, and to enforce post-term obligations, we,
vou, and the Owners must arbitrate all disputes in
Columbia, Maryland.

All of these provisions arc subject to state law in
vour state.
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Provision Sectioh is Fraschise Summary
Agreement

v. Choice of forum Section 23.6 Subject to the arbitration requirement. vou and the
Owners must file any suit against us in federal
court in the district where our headquarters 1s
located at the time the suit is filed (currently
Columbia, Maryland). We can suc yvou in federal
or statc court in the distnct where our headquarters
is located at the time the suit is filed or where the
Franchised Business 15 located. You and we both
waive the right to tnal by jury and the right to seck
punitive damages

All of these provisions are subject to state law in
your state.

w. Choice of law Section 23.1 Maryland law applics (subject to state law).

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote the sale of our franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATION

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

In this Item, we present historical information for WOOFIE'S Franchised Businesses for the
20242025 fiscal year and prior years, The explanatory notes following the tables are an important part of the
information presented As of December 31, 20242025, we had 5069 franchisces operating in 82101
Terntones.
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TABLE 1
SYSTEMWIDE SALES

Table 1 reports the aggregate Gross Revenue reported by (a) all WOOFIE'S franchisces whose
Franchised Busincsses were operational for any part of the fiscal vears 20202021 through 20242025, and
(b) our Company-Owned Outlets for the fiscal years 20202021 through 20242025 (“Systemwide Sales™)
and the respective percentage increase from the prior fiscal year (“YoY Growth Percentage™). See Note |
for the definition of “Gross Revenue™. Our affihiates operated 2 Company-Owned Outlets until the end of
the fiscal vear 2023, This Table reflects data for those Outlets both before and after their conversion to
Franchised Businesses. Table | reflects 3 franchisec-operated Territorics at the end of fiscal year 2021, 9
franchisce-operated Terntorics at the end of fiscal year 2022, 39 franchisee-operated Territories at the end
of fiscal year 2023, 82 franchiscc-operated Temtones at the cod of fiscal year 2024, and 100
franchisec-operated Temitonies at the end of fiscal year 2025,
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Woofie's Systemwide Sales
Fiscal Years 2020 to 2024
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$1.639.93
6 $2,667.60 | S3865.78 | S11,6887 | 1932534
Franchisce Gross Revenue Luige 7 3 50 0
Franchisee YoY-0-Y Growth
Percentage N/A 330, 63% 45% 202% 65%
$1:0454

Company-Owned Gross Revenue 36 | $25240 | $3,1734 | $3,496,2 [
(2 88 19 86 N/A NA
Company-Owned Yo¥-0-Y Growth
Percentage NA ULN/A 26% 10% N/A NA
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SAYRTEMWIDE GROSS REVENGF

SYSTEMWIDE GROSS 5264899 | $4,164,02 | S5841,0 | $7362,0 | $11,688, | 1932534
' 2 4 26 69 750 0

Sysieviwine YOY GROW I H
PERCENTAGE

Note to Table 1:

(1) The term “Gross Revenue” mcans all revenue from products and services sold, rendered,
invoiced, billed, performed, bartered or traded from and all other income of every kind related to
the Franchised Business, whether for cash, credit, trade, barter or other value and regardless of
collection in the case of credit and even if vou have contracted with third partics to provide
certain of the services, less any bona fide refunds given to customers in the ordinary course of
business. Gross Revenue also includes amounts billed to insurance or govemment programs.
“Gross Revenue™ includes all revenue related to the sale of any products and the performance
of any services (whether or not the products or services arc approved by Franchisor) that are
provided using any portion of the Franchiscd Business in any manner, including the Marks
(such as service vehicles, invoices, and uniforms beaning the Marks), the System, Confidential
Information. any of the employees of the Franchised Business, or the telephone number of the
Franchised Business, “Gross Revenue™ is not reduced on account of any fees or commissions
vou pay to third partics who refer customers. “Gross Revenue™ does not include any sales taxes
or other taxes you collect from customers and pay directly to the appropnate taxing authonty.
We reserve the nght to modify our policics and practices regarding revenue recognition,
revenue reporting, and the inclusion or exclusion of certain revenue from “Gross Revenue™ as
circumstances, business practices, and technology change.

Tables 2 and 3 present information on 2346 franchisces (representing 3374 Terntones) that were in
operation for the entire 28242025 fiscal vear. Excluded from these tables are 2722 franchisces (representing
4426 Termitories) that opened during the fiscal vear, and 3 franchisecs (representing 7 Territories) that
ceased operations during the fiscal vear (of which 2 franchisees, representing 4 Temitones had been open
for less than_12_months). Additionally, | franchisce (representing 2 Ternitonies) that-ceased operations
dunng-theof | Termitory in 2025, but the remaining Termitory was open for the entire 2025 fiscal year and is
included 1n Tables 2 and 3.

TABLE2
GROSS REVENUE PER TERRITORY, BY QUARTILE ™
(For the Fiscal Year Ended December 31, 20242025)

| GROWTH PERCENTAGE NvA | s | ao% | 26% | sow | gs% |

Aggregate a\':‘r::e Highest Lowest Median Number of Percent of
Numberof | Numberof | Territory cm" Territory | Territory | Territory | Territories | Territories
Quartile™ | Franchisees | Territories Gross R Gross Gross Grosy Exceeding Exceeding
In Group in Group Revenue 4.‘(';':: Revenue Revenuc in | Revenue in Group Group
for Group ' v P in Group Group » Group '® Average™ | Average™
ST | SLOGEsES | s322hem S267 480 Sk mk
Top 25% 612 713 10,660,493 $20.038 3391260 38 D08 432037 u 43%a31%
20d Quastile el 210 3424988 | Q406 | 284442 | 170074 | 220389 3 Ne14%
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Aggregate | poeTE | ighen Lowest Mcdisn | Numberof | Percentof
Numberof | Numberof | Territory Crow” | Territory | Territory | Territory | Territories | Territories
Quartile™ | Franchisees | Territories Gross Revense Gross Gross Gross Exceeding Exceeding
in Group in Group Revenue & Giv Revenue Revenuein | Revenue in Group Group
for Group @ X ,,'P in Group ™ = Growp ™ Group '® Average™ | Average'd
3rd Quantile 11 2 3 135289 | 158554 512 2564
25% & 12 1 L 2802 | 032 L221 A3 SReAfe
STO.324943 S2TH A S322HHH S20.303 SEHA
TOTALS 1346 3874 | IS2I6HS | 246167 | 3301260 | 42416 | ISSSS4 SIE 1340 |
Notes to Table 2:
(1) The Table reports on 3874 Terntones, ranked by franchisee quartiles in order of Highest Average
Gross Revenue per Temitory to lowest Average Gross Revenue per Temitory.
(2) Total Gross Revenue of the Territones in the quartile. as reported by those franchisces. See Note |
to Table | for the definition of Gross Revenue.
(3) The averages reported in the table are calculated by dividing the Aggregate Gross Revenue by the
number of the Terntones in the respective quartile.
TABLE 3
GROSS REVENUE PER FRANCHISEE, BY QUARTILE ™
(For the Fiscal Year Ended December 31, 20242025)
Average Highest Lowest Numberof | Percent of
Numberof | Numberof | MEE | G | Franchisce | Franchisce | e | Franchisees | Franchisees
Quartile®™ | Franchisees | Territories R v Revenue per Gross Gross Rivans Exceeding Exceeding
in Group in Group for G Franchisee Revenue Revenue in Group * Group Group
romuP | inGroup® | in Group Group P Averuge Average
$oATua S ld sl R Soni STk N
Top 25% 612 220
20 Quartile 6l 216
3rd Quantile s1L 221
Bottom ¢
25% @ 12
TOTALS 2346 %74
Notes to Table 3:

(1) The Table reports on 2346 franchisees, ranked by quartles in order of highest Average Gross
Revenue per franchisee to lowest Average Gross Revenue per franchisee. See Note | to Table |

for the definition of Gross Revenue,

(2) The averages reported in the Table are per franchisce, not per Temritory. “Franchisee™ refers to the
business cntity that signed the Franchise Agreement; some franchisces are under common
ownership by the same individual or group of individuals.

(3) The medians reported in the Table are per franchisce, not per Temtory,
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TABLE 4
GROSS REVENUE BY LINE OF SERVICE
AND YEAR-OVER-YEAR GROWTH, BY TERRITORY

The table below reports the 20232024 and 20242025 fiscal year Gross Revenue by line of service

and the respective yvear-over-year (“Y-0-Y”) growth percentage for the 5-Franchisees (reprosenting 834
Terntories) that were in operation for the entire 20232024 and 20242025 fiscal years. See Note | to Table |
for the definition of Gross Revenue.
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Y-y Growth
Fiscal Year 2023 Fiscal Year 2024 Percentnge
PetSitting
Coross Revernw SRoUTTR S5 %46 3%
_Grooming
Numher-of Vans Operaied-a-lerrtory B 3 [1L78
Grross Reveniue per Van S2H6H $220.244 3%
el Grroomming Visis FH08 X027 6%
FRANCHISEE #2— L TERRITORY
- | Y-o-Y-Growth
Fiscal Year 2023 Fiscal Year 2024 Percentage
| PetSitting 4
skt Sutning Vinits 10.25% 12080 4%
Niewidrer- oot aanrsA e vestecd-ti-Fere oy 3 4 33,
Gross-Reverwe-perVan SIS0.050 $140.423 2%
FOTAL REVENUE ST4LO8) SU48 476 28
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Y-0-¥ Growth
Fiseal Year 2023 Fiscal Year 2024 Percentage
Pet Sitting
Corass-Revere SHH280 X204 64
Fotaet Per-Siimg Vv 2.942 4.644 8%
| Grooming
Lareass Hovesine S g 27047 At
Noumbeor ot VansA dpoeaicd in-1erritory 2 2 1%
Lopersy Heverepesban S74.652 SRS LR N
Fostard Coroomung Vi 1079 1846 T %
TOTAL REVENUE $264),558 $482.568 T4%
ERANCHISEE #4 — 1 TERRITORY
YooY Growth
Fiscal Year 2023 Fiscal Year 2024 Percentage
Pet Sitti
Crrorss Hevesie $22.370 SRR S
ot Per-Notng Vasis LRIX2 1470 42%
 Grooming
Corows-Reverwe S36 307 $183.403 226%
Npesnder of Fans 4 devaicd-i Ferritery 2 2 i
Corosy Roverme per-Fon S8 134 SO} 746 226%
Forter-Crrovming Fisity 167 1457 772%
TOTAL REVENLE $78,677 $21734H0 4760
FRANCHISEE #5 — 3 TERRITORIES
Y-o-Y Growih
Fiscal Year 2023 Fiseal Year 2024 Percentage
Pet Sith
Corons-Revernu SIRA20 £20.320 6%
dosierl-Per g iy 627 1470 ‘7%
Grooming
Corons-Revermw SH b 800 S3R 387 -3%%
NusberoidansIpvroted-sndersioy 4 i 0%
Crorss Revernee ive Fon S61.300 S3%IR7 -38%%
ot Lornromisiz bisits HOS 35K —
FOTAL REVENUE S30.220 SO8. HIS ~15%
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TABLE S
FRANCHISEE GROSS REVENUE RAMP ™

. e 37 Tos in-thei
YEAR
TERRITORY
COUNT
FRANCHISEE # mm YEAR 1 YEAR 2 YEAR 3 YEAR 4 YEARS
Si6341039

FRANCHISEE 1 & 2 $192,556 $412,109 $1.015,150 1492922 $2.063,002
FRANCHISEE 2 o I $33352 $226. 41 $459.964 $703.174 $913.251
FRANCHISEE 3 (0 3 $33.735 §61.153 N/

FRANCHISEE 4 =9 I $141.193 $381.609 N/A!

FRANCHISEE § ) | $49.991 $168.702

FRANCHISEE 6 ™ 23 151,830 M - m NiA

Si54 %30 NeA >
FRANCHISEE 7 & 3l 116803 | $169.179 | NeA
SHoR03
FRANCHISEE 8 * 1 35649 | WAS82390 |
FRANCHISEE 9 '™ 4 S3idade NA NA NA A

FRANCHISEE 1040 2 $13633 NA NA NA NIA
FRANCHISEE $49 094 I $74.099 N

FRANCHISEE 1210 v

4 3

FR. : 2 &3 z -

FRANCHISEE 13 4

4 2

FRANCHISEE 14 ©*

3 2

FRANCHISEE 15 (%

Y 3

FRANCHISEE 16

3 21

FRANCHISEE 17 '+

4) ;z

FRANCHISEE 18 **

1) I

FRANCHISEE 19 >+

4 21

FRANCHISEE 20

b |
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YEAR
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JERRI-:FO“V
FRANCHISEE # Eﬂm&!& YEAR | YEAR 2 YEAR 3 YEAR 4 YEAR 5
FRANCHISEE 2] #% 8 slt'.;t;;lz
S172 446

FRANCHISEE 22 3% 12 80.870
| ERANCHISEE23 ") 3 $228,169 N NA NA NA
| ERANCHISEE 247 1 $120.9) N/A NA N/A /. —
| ERANCHISEE23 &) B SI134540 | NA NA N/A NA
| ERANCHISEE 26 1 $162.260 NA N L NG NAT
| ERANCHISEE 27 ©) 2 =ML 1 NA -1 NA - ) CNA L NAS
| ERANCHISEE 28 © I —iBN ] N T NA L NA L NA-
| FERANCHISEE 29 1 181,968 N/A NA | NA | NAC |
| ERANCHISEE 30 3 $872765 | NA 01 0 0NA 0| 0 NA 0] 0 NA
| ERANCHISEE3L™) 3 SU4211 1 N 1 NA ¢ O NA ¢ NA

i5) =& 383,332 A NA 1 ONA L NA |
| ERANCHISEE33 ) 2 SHOLL | NA NA NA NA
| ERANCHISEE34 ™ 1 $143.330 NA NA NA NA
| ERANCHISEESS ™) 1 SI04341 | 0 N/A 01 0 DVA ] 0 DNA 01 0 NA
| ERANCHISEE 36 2 3 Ste388 | NA | NA | 0 NA | 0 NA |
| ERANCHISEE 375 1 _$141.270 N/A S 1o SRR s A
| ERANCHISEE 38 | 386,833 NA- N T P NA
| ERANCHISEE 39 &) 1 S0 -1 NA -3 NA- - NA- -1 NA-
| ERANCHISEE 40 1 S64637 | N/A 0| NA | NA | NA |
| ERANCHISEE 41 2 3126,302 NA _NA Na NA
| ERANCHISEE 42! 1 34570 NA NA VA NA
| FRANCHISEE 43 ) 1 $5632 | NA NA NA | NA
| ERANCHISEE 44 © 1 $22726 | NA NA NA:- ) RN
| ERANCHISEE 45 1 3193023 NA NA NA NA

SHuHST S2du w2l $737.84% Sid6T a7
AVERAGE L5L6 120547 271048 | 494820 1098048 | S1.488.126
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YEAR

FRANCHISEE #

MEDIAN

151

COUNT

£of Territoriey | VEAR|

YEAR 2

YEAR 3

YEAR 4

YEAR 5

NUMBER AND %
OVER AVERAGE

12455528

Notes:

S226044

S$737.557

SEie7 s

S1,488,126

I 2 (40%) I 1 (50%) | 1 (50%)

+(50%)

(1 See Note | to Table 1 for the definition of

Gross Revenue.

(2) Yoar Hor Franchisee bwas Apal 2004 o

Mareh-2020-Franchisees opened pnor to 2020,

(3) Year - for Franchisee 2-was  November

204840 October 2024 Franchisces opened in 2022,

(4} Year | for-Francihsee 3 was October 2022 1o September 2023

) (5) Year—|—for—Franchi '

202210 JulyFranchisecs opened in 2023,
{6} Year | tor Franchisee S was Augusi 2022 10 Juby 2023

(7 Year b tor Fraschisce 6owas Febrsan 2023 10 Jansan- 2024
(3 Year §lor Franchisee 7 was Mareh 2025 40 Fobiiasy 2024
(9 Year Hor Franehisee ¥ was March 202340 February 2024
(L Year 4 tor Franchisee Hbs June 2023 10 May 2024

123 Year | tof Franclnsee H s June 2023 10 May 2024

A Year b tos Franchisee 1205 Jupe 20230 May 2024

(- Year | for Franchisee 1345 June 2023 10 Mav 2024

H3) - Year | tor branehisee b September 262340 Anenst 2634
) Year | ior Franchisee 13 15 October 2023 1o September 2024
H7- Year HorFranchisee Hos- October 2023 to September-2424-
(1) Year 4 tor Franchisee 15 s November 2023 0 Octobues 2024
(20 Year | tor Franchisee 1945 August 202340 July 2024

(223 Year | for Francinsee 21 s Seprember 202310 August 2024

2023 40 NovemberFranchisees opencd in 2024,

Some outlets have sold this amount. Your individual results may differ. There is no

assurance that you will sell as much.

The financial information we utilized in preparing the preceding financial performance
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representations was based entirely upon information reported to us by franchisces

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

Other than the preceding financial performance representations, we do not make any
representations about a franchisec's future financial performance or the past financial performance of
company-owned or franchised outlets. We also do not authorize our employees or representatives to make
any such representations cither orally or in wnting. If vou are purchasing an existing outlet, however, we
may provide you with the actual records of that outlet. If yvou receive any other financial performance
information or projections of vour future income, vou should report it to the franchisor's management by
contacting Jordan Wilson, Woofic's Pet Ventures, LLC, 7120 Samucl Morse Dnve, Suite 300, Columbia,
Marviand 21046 and (410) 740-1900, the Federal Trade Commission, and the appropnate state regulatory
agencics.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION
TABLE 1
Systemwide Outlet Summary
For Years 20222023 to 2024920250 (9
QOutlets at the | Outlets at the End
Outlet Type Year Start of the Year of the Year Net Change
222 B Q b
12
Franchised 2023 9 39 +30
2024 39 82 +43
2025 $2 101 119
-}
2022 | 2 -2
Company-Owned 2023 2 Y 0
2024 0 0 0
__ 2025 = g 9
H 47
2022 4 REY +28
TOTALS 2023 1 41 +30
2024 39 82 +43
2025 82 101 e V]
Notes to all Item 20 Tables:

(1) Our fiscal vear ends on December 31. The figures in the tables are as of our fiscal vear end cach

vear.

(2) The figures are for the number of erntones in operation at year-end. Each franchise terntory has a
scparate Franchise Agreement.
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(3) As of December 31, 26242025, there were 3669 franchisces in operation: the number of
teritores Temtorics in operation for cach franchisee is shown in Exhibit F. See Table S below
regarding territones that were not vet in operation under Franchise Agreements that had been
signed as of vear-end,

TABLE 2
Transfers of QOutlets from Franchisee to New Owners (other than the Franchisor)
For Years 20222023 to2024-* 20259

State Year Number of Transfers

2022 4
2023 0

2024 |
2023

0

2022 0
2023 0
1

g

Texas

TOTALS
2024

2028

Notes:

(1) States not listed did not have any transfers for vears- 20224, 2023, 072024, or 2025

TABLE 3
Status of Franchised Outlets For Years 20222023 to 2024 120250 @)
4 Ceased
Outlets Reacquired . Outlets
State Year | atStart 8::'::; Terminations No:'::” by ?.g:r(;?::: at End of
of Year Company SRR Year
| 2023 0 ) 0 0 ! 0 0
Alabama | 2024 0 0 (] 0 9 g B
2023 0 2 0 0 0 0 2
2022 4] 1 ] 0 0O 0 )
: 2023 0 0 ) 0 0 0 0
Arizona
2024 0 ) 0 0 0 0 S
2023 3 0 3 0 ] ] :
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Outlets Reacquired Ceas - $ Outlets
S Outlets ety Non-Rene Operations
tate Year | at Start 0 Terminations ks by For Other | * End of
of Year pened Company R Year
easons
2022 G o (¥ o [ Y 4
. . 2023 0 6 0 0 0 0 6
Califormia
2024 6 38 0 ) 0 0 14
205 14 0 | 0 0 0 13
2022 4 H 4 1) o i) H
2023 0 2 0 { 0 {0 2
Colorado
2024 2 53 0 0 0 0 7
2023 1 2 0 0 0 0 9
2022 0 | { 0 0 0 4
2023 0 2 0 0 0 0 2
Flonda
2024 2 22 {0 0 0 (0 +
2025 4 3 0 0 0 {
422 0 H ] [y ¥ 4 )
: 2023 0 0 0 0 0 1] 0
Georgia
2024 0 2 0 0 0 0 2
20231 2 3 '3 9 0 4 3
2022 (8] 0 0 1] 0 1] 0
S <3 2023 0 0 0 0 0 0 0
Illinois
2024 0 | 0 00 0 I
1 1 0 0 0 0 2
2022 0 { 4 O 0 ] 4
2023 0 0 { 0 0 (0 0
Indiana
2024 0 | { { 0 0 |
2025 | 0 Q) { 0 {0 |
2022 o o d g o f y
, 2023 0 0 0 ) 0 { 0
Kentucky
2024 0 2 ) 0 0 0 2
2025 2 () ) 0 0 { 2
2022 0 ) 8] ) 8] Y 4
2023 0 3 ) LU 0 { 3
Marviand
2024 33 ) 0 0 0 6
o 2 g 0 0 0 8§
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Ceased

Outlets Outlets o5 Ja Non-Rene Reacquired Operations Outlets
State Year | at Start 0 Terminations e by For Other | End of
of Year pened Company R Year
easons
2422 o o (¥ 1] [ 0 4
2023 0 0 0 0 0 ) )
Massachusetts
2024 0 1 Q0 ) 0 0
2025 | 1 0 0 0 0 2
2022 O ) ) ) 0 i H
2023 0 I 0 {) 0 0 1
Michigan (¥
2024 | L 0 {0 0 { 2
2025 2 1 0 0 0 0 3
2022
2023 0l 2l {0 0 0 0 |
Missoun
1ssoun 2024 | 0 0 0 0 v 1
125 | 1 0 ) 0 { 2
2023 ) {0 0 {0 0 0 10
New 202 H 0 ( { 0 ol
Hampshire |-2924 ) ) {
2025 0 1 0 0 0 |
2022 0 g 4 ) 0 ) )
2023 0 2 0 0 0 0 2
New Jersey
2024 2 M) 0 0 0 0 2
025 2 3 0 0 ] 3
222 (%) { 4 U O " 4
2023 0 5 {0 (0 0 0 S
New York 0
2024 5 00 0 0 0 { 5
> 3 0 2 0 3
24012
2 0
202 0 2 0 7]
North Carolina | 3 2 0 0 0 002 0 2
2024 2 3 0 0 0 0 5
2025 ) { 0 0 0 0 3
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Ceased

Outlets Outlets N Non-Rene Reacquired Operations Outlets
State Year | at Start 0 Terminations s by For Other | * End of
of Year pened Company R Year
easons
2022 g G 8] ] (3] H 4
2023 0 0 0 0 0 1] 0
Ohio
2024 0 | ) Q0 0 {0 |
2025 | 0 '} 0 () { |
2422 0 2 o 0 ¢ 0 2
2023 2 { U] { 0 { 2
Oklahoma
2024 2 0 0 ) 0 2 0
2024 0 0 0 0 {
2022 0 0 U 0 0 0 0
2023 0 (0 0 0 0 ) 0
Oregon
2024 0 | { 0 0 { I
2025 1 0 0 0 {0 1
2022 0 o (¥ ¥ o (1) 0
2023 0 | 0 0 0 0 |
South Carolina
2024 | in) { { 0 {0 |
2023 1 g 0 0 0 [ |
2122 0 0 [y o (¥ { 0
2023 0 0 0 0 0 0 0
Tennessee
2024 0 3 {0 0 0 0 3
3 1) 0 0 0 M 3
2022 (9] 1) ] ] 0 i U
) 2023 0 5 0 0 0 1 4
Texas
2024 -4 H Q0 { 0 0 5
2023 3 A 0 0 0 ) 10
2422 o o y [ 0 8 U
2023 0 22 Q0 ) 0 0 2
Utah
2024 2 2 0 0 0 0 4
2025 4 {0 2 0 0 0 2
2z 3 2 a (V] } 0 4
g 2023 4 2 0 0 0 { 6
Virginia
2024 6 I Q) 0 0 0 7
Y M 0 '] 0 0 0 1
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; Ceased
Outlets Reacquired x Outlets
State Year | at Start 8 nll:;s’ Terminations No:-.ignc by (:g:'a:;::: at End of
of Year pe Company R Year
easons
2422 &) (1] (3] o (8] 4 1]
Wisconsin 2023 0 0 0 0 0 0 0
2024 0 2 0 0 0 0 2
OTALS 2022
TOTALS 2025 32 71 0 0 0 0 93
2023 9 31 0 0 0 1 39
TOTALS | 2024 39 45 0 0 0 2 82
: 82 2l 8 9 '] 9 ) (1)
Notes:

(1) Multiple franchise temitonies operated from the same location are counted as separate outlets in this
Table.

(2) States not listed had no franchisee-owned outlet activity for years- 2022 2023, or 2024, or 2025

(3) The “Outlets Opened™ column in the table does not include outlets shown in the column headed
“Franchise Agrcements Signed But Outlet Not Opened™ in Table 5 below. The later are not
included in Table 3 until the year the outlet opens

TABLE 4
Status of Company-Owned Outlets For Years 20222023 to 2024-“;22%”
Outlets
Outlets at . QOutlets | Outlets at
State Year | the Start 0‘""":; R";rz:"d OCI""": Soldto | End of the
of Year Open v Franchisee Year
Franchisee
2022 } [ | 3] 0 2
- 2023 2 0 0 +1 4 ¢
Virginia
2024 0 QO 0 0 ] 0
2023 ! i 0 0 A s 9
2022 | 0 i 0 0 2
2023 2 0 0 1 1 0
TOTALS
2024 0 0 0 0 0 0
2025 0 9 ] - '] '
Notes:

(1) States not listed had no Company-Owned Outlets for vears 2022 2023, 652024, or 2025,
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TABLES
Projected New Franchised Outlets as of December 31, 30242025

Franchise Projected New Projected New
State Agreements Signed | Franchised Outletin | Company- Owned
But Outlet Not Open | the Next Fiscal Year | Outlets in the Next
M ™ Fiscal Year
Alabama 20 2 ol 0
i 1 0 {0
Cahviorma i 3 U
Colorado 2 5 0
Flonda 43 -+ o3 0
Georgia () | 1] 0

lllinois 1 0 0

Indiana 0 0

Marvland 2 | 0
Massaoiiisetis 4 4 8]
New Hampshie 4 4 G

New Jersey 2 | 0 0

__ Oklahoma 0

1—
=

O 1 0

NorthSouth Carolina 0 | 0
iy & 2 )
Pogsrsndy i i 4 4
Texas M| 2 B 0
Wisconsin o 4 0
TOTALS 413 26 9 0
Notes:

(1) This column refers to the number of ternitones that franchisces committed to open, but have not vet
opened, under Franchise Agreements signed on or before December 31, 20242025,

(2) This column refers to the number of ternitories that we expect to be covered by new Franchise
Agreements signed in 20232026

Exhibit F lists our franchise owners as of December 31, 20242025,

Exhibit G lists the franchisces that: (1) had a franchise terminated, canceled, or otherwise
voluntanly or involuntarily ccased to do business under a Franchise Agreement in 20242025: (i) had a
franchise not renewed duning 20242025; or (111) transferred ownership of the Franchised Business dunng
20242025. There are no franchisces who have not communicated with us within the ten weeks prior to the
issuance date of this disclosure document
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If you buy this franchise. vour contact information may be disclosed to other buyers when you
leave the franchise system.

During our last three fiscal years, some current or former franchisees signed confidentiality clauses.
In some instances, current and former franchisecs sign provisions restncting their ability to speak openly
about their experience with us. You may wish to speak with current and former franchisces, but be aware
that not all such franchisees will be able to communicate with you.

We do not have any trademark specific franchisee associations that we sponsor or that has
requested to be included in our Franchise disclosure document.

ITEM 21
FINANCIAL STATEMENTS

Exhibit | to this disclosure document contains the audited consolidated financial statements of our
affibate, AB Inc. (formerly known as Villa BidCo, Inc.) as of December 31, 20242025, and December 31,
20232024 and for cach of the three years in the penod ended December 31, 20242025

Our separate financial statements are not included in this disclosure document. Should we fail o
fulfill our dutics and obligations to our franchisces under their Franchise Agreements, AB Inc. absolutely
and unconditionally guarantees to assume those dutics and obligations. A copy of the Guarantee of
Performance by Authority Brands, Inc. is incloded in Exhibit 1.

ITEM 22
CONTRACTS

The following agreements are attached to this disclosure document:

Exhibit A Franchise Agreement (including the following attachments: Data
Sheet. Brand Appendix, Mult-Territory Addendum,
Confidentiality and Non-Compete Agreement, Telephone
Number and Internet Agreement. and EFT Agreement)

Exhibi Promissory Note, Guaranty and Sccurity Agreement

Exhibit C Renewal Addendum
Exhibit D Sample of General Release
Exhibit K State-Specific Disclosures and Contract Addenda

Except in certamn states, we also require that vou fill out a Questionnaire before signing an
agreement with us. The Questionnaire is in Exhibit E.

ITEM 23
RECEIPTS

The last two pages of this disclosure document are receipt pages. Please sign. date. and detach the
last two pages and retum one signed copy to us.
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EXHIBIT A
FRANCHISE AGREEMENT AND RELATED AGREEMENTS
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woofie’s

FRANCHISE AGREEMENT

|Franchise ID|

Franchisor: Woofic's Pet Ventures, LLC

Agreement Date:

Full Legal Name of Franchiscc:

Individual Owner Name(s):

Approved Location:
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FRANCHISE AGREEMENT

This Agreement is between the company identified as “Franchisor™ on the cover page (“we™, “us™ or
“Franchisor™), and the individual or company identified as “Franchisee™ on the cover page (“yvou™ or
“Franchisee”). If Franchisce is a company, the term “Owners” means the individual(s) identified on the Data
Sheet as the owners of the Franchisee, plus any other individual(s) we may approve in the future to hold an
interest in the Franchisee

1. DEFINITIONS

The terms defined in this Section | have the meanings sct forth below. Other capitalized terms used in
this Agreement are defined where they first appear within the text.

L1.  “Agreement Date™ means the Agreement Date shown on the cover page of this Agreement.

1.2.  “Approved Location” means the street address or specific site that we have approved for your
busincss prenmuscs, as shown on the cover page of this Agreement. If the Approved Location has not been
determined when we sign this Agreement, you are required to obtain our approval of a location within three (3)
months after signing this Agreement. Once we approve the location, we will insert the street address or speaific
site on the cover page of this Agreement or otherwise confirm the approved address to you in writing.

1.3.  “Brand” mcans the brand identified on the cover page of this Agreement.

14.  “Brand Appendix” mecans Appendix B to this Agreement, which scts out certain business
terms specific to the Brand.

1.5. “Brand Fund” mecans the fund to which you will contnbute to support development and
recognition of the Brand, as more fully described in Section 10.2, and may be referred to by names other than the
“Brand Fund.”

1.6.  “Brand Standards™ mcans our required and recommended specifications, standards, policies
and procedures for products, services, image, and operations of Franchised Businesses.

1.7. “Brand Standards Manuals™ mecans. collecuvely. the materials and content we have
developed relating to the establishment and operanon of Franchised Businesses, consisting of one or more
manuals. handbooks, and traming matenals regardless of format, including clectronic files. video or audio
recordings, and other media or otherwise communicated i wnting to vou. all of which we can modify, replace
and supplement. The Brand Standards Manuals are sometimes referred to as the “"Operations Manuals.™

1.8.  “Confidential Information™ mcans all knowledge and data not generally known to the public,
whether or not constituting trade scerets, that we disclose to you and/or the Owners or that vou obtain by virtue
of this Agrecment or any activitics under this Agreement, including but not limited to: (1) methods, techniques,
specifications, standards, policics. procedures, and design and lavout plans relating to the operation of
Franchised Businesses; (i1) future marketing plans and promotional programs for the Brand, (111) customer data
and other information conceming consumer preferences. (iv) mventory requirements and specifications; (v)
sales, operating results, financial performance and other financial data of Franchised Businesses, (vi) the
contents of the Brand Standards Manuals and our traiming programs: (vii) vendor lists, terms of purchase. and
other mformation concerning the sclection and sourcing of products, services, technology, equipment and
supplics. (vii) marketng studics, surveys, and cost studies. (ix) rescarch and development, test results, and
feasibility studics; and (x) business plans and non-public financial information of or about us and our affiliates,
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1.9.  “Data Sheet™ mcans Appendix A to this Agreement, which collects certain details specific to
Franchisee and this Agreement.

1.10. “Designated Vendor™ mcans a particular manufacturer, wholcsaler, distnbutor or other source
that we designate for particular products or services, which may be a third party, us, or our affihate.

1.11. “Equipment Package” mcans the list of equipment and accessones that we presenbe for
Franchised Businesses as of the time you are preparing to open.

1.12. “Franchised Business™ means the business that vou operate under this Agreement at and from
the Approved Location. “Franchised Businesses™ mecans vour Franchised Business plus all other businesses
that we have authonzed to operate under the Marks and System by means of a valid franchise agreement.

1.13.  “Gross Revenue™ means all revenue from the sale of products and services and all other income
of every kind related to the Franchised Business, whether for cash, credit, trade, barter or other value and
regardless of collection in the case of credit and even if you have contracted wath third partics to provide certain
of the services, less any bona fide refunds given to customers in the ordinary course of business. “Gross
Revenue™ also includes amounts billed to insurance or govemment programs, You agree that “Gross Revenue™
includes all revenue related to the sale of any products and the performance of any services (whether or not the
products or services are approved by Franchisor) that are provided using any portion of the Franchised Business
in any manner, including the Marks (such as service vehicles, invoices, and uniforms beanng the Marks), the
System, Confidential Information, any of the employees of the Franchised Business, or the welephone number of
the Franchised Business. “Gross Revenue™ shall not be reduced on account of any fees or commissions you pay
to third partics who refer customers. “Gross Revenue™ does not include any sales taxes or other taxes vou collect
from customers and pay directly to the appropnate taxing authonty. We reserve the right to modify our policics
and practices regarding revenue recognition, revenue reporting, and the inclusion or exclusion of certain revenue
from “Gross Revenue™ as circumstances, business practices, and technology change.

1.14.  “Improvement” mcans any change, idea. innovation, concept (including any advertising
slogan or idea). product, process. or improvement that may enhance or improve the System.

1.15. “Key Person” mcans the individual who 1s responsible for the day-to-day operational
performance of the Franchised Business and who has the authonty to bind Franchisee in all decisions regarding
the Franchised Business. The initial Key Person is named in the Data Sheet.

1.16. “Marks™ mcans the logo shown on the cover page of this Agreement and all other trademarks.
service marks, logos, and commercial symbols that we expressly designate for use in connection with the
System.

1.17.  “Opening Deadline™ means the date specified in the Data Sheet by which you are required to
have the Franchised Business open and operating.

1.18. “Proprietary Products” means products beanng the Marks and/or prepared using formulations
and/or methods of preparation developed by or for Franchisor. They may include apparcl, accessories, and other
products sold or used in the Franchised Business We have the nght to modify, discontinue, substitute, and/or
add items to the Proprictary Products from time to time in our sole discretion.
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1.19.  “System”™ means the know-how and system of operation developed for the Brand and owned by
Franchisor. The distinctive clements of the Svstem include, but are not limited 1o: the products and services
offered. customer service standards; the warranty program, if applicable: standards and specifications for
cquipment, technology, supplics. and operations; our advertising and promotional programs and marketing
techniques: the extenor and interior design, décor, color scheme, fixtures, and furmnishings of the business
premiscs; and the accumulated expenience reflected in our Brand Standards Manuals, training program, and
instructional matenals.

1.20. “Territory” means the geographic area defined in the Data Sheet and/or in a map and/or list of
z1p codes attached to the Data Sheet.

2. FRANCHISE GRANT AND TERRITORIAL PROTECTION

2.1.  Right Granted. We grant you the night, and vou undertake the obligation, on the terms and
conditions of this Agreement, to cstablish and operate one (1) Franchised Business at the Approved Location
only, and to use the Marks and the System only in connection with the Franchised Business, and only within the
Terntory. You agree to operate the Franchised Business for the full Agreement term through the Expiration Date
as specified in Section 3.

2.2. Rights Reserved We and our affiliates retain all nghts not expressly granted to vou, including
the nghts (despite anything to the contrary in Section 2.3 and regardless of the proximity to or effect on the
Franchised Business).

2.2.1 To cstablish, operate, franchisc. and license others to operate businesses under the
Marks at any location outside of the Temitory;

2.2.2  To operate a business under the Marks mside the Temitory if: (1) Franchisor (or its
affiliate) 1s operating a business under the Marks in the Temntory as of the Agreement Date; or (i) Franchisor has
notified Franchisce before Franchisee signed this Agreement that Franchisor (or its affiliate) intends to operate a
busincss under the Marks in the Temitory.

2.2.3 To use the Marks in other lines of business, anvwhere in the world;

224 To operate, and to grant others the nght to operate, similar businesses or any other
busincsses offenng similar or dissimilar products and scrvices through similar or dissimilar channels of
distnbution, at any locations inside or outside the Territory, under trademarks or service marks other than the
Marks.

2.2.5 To develop, manufacture, have manufactured, advertise, market, sell and distnbute, at
retail or wholesale, and license others to manufacture, sell or distnbute, goods that are identical or similar to
and/or competitive with those provided at the Franchised Business, whether under the Marks or any other name
or mark, through dissimilar channels of distnbution. including but not limited to through the Intemet. mobile
applications, telemarketing, retail stores, and wholesale clubs, or other distnbution outlets (other than
Franchised Businesses) both inside and outside the Temtory;

2.2.6 To establish and operate, and to grant others the nght to operate, businesses offenng
dissimilar products and services both inside and outside the Territory under the Marks: and

2.2.7 To acquirc. be acquired by. or merge with other brands or outlets, even if the concepts
or outlets are similar to the business operated under the System, and even if they have locations in the Terntory
We will also have the nght, in our sole discretion, to convert onc or more outlets of the acquired. acquiring or
merged brand 1o a Franchised Business within the Territory.
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23.  Terntonal Protection. While this Agreement is in effect, and provided that you are not in default
beyvond any applicable cure period, we will not operate a business under the Marks and the System in the
Terntory or authonze others to operate Franchised Businesses within the Terntory, except as permitted under
Section 2.2 above and Sections 2.4 and 2.5 below. This does not prohibit us from advertising or soliciting in your
Terntory for the purpose of recruiting prospective employees or independent contractors, or providing services
for Kev Accounts, in accordance with Section 2.5 below.

24.  Activities Outside of the Terntory. You may not perform services or sell products related to the
Franchiscd Business outside of the Termitory without our prior wnitten consent, which we may give and withdraw
as we deem appropnate, and which we may condition on obtaining a scparate phone number or other
requirements. You may not solicit or advertise to customers outside of the Territory without our permission.
“Solicit™ includes, but is not limited to, solicitation in person, by telephone, by mail, through the Intemnet, social
media, email or other clectronic means, and by distnibution of brochures, business cards or other matenals or any
other advertising. If any solicitation of customers within the Ternitory is in media that will or may reach persons
outside of the Terntory, vou are required to notify us in advance and obtain our consent. If you receive a request
for services or products from outside the Ternitory. vou are required to refer that request to the Franchised
Business located in the applicable termitory (or to Franchisor or its affiliate, if we have not assigned the
applicable temitory to a Franchised Business). Notwithstanding the foregoing, under certain limited
circumstances, Franchisee may process a request from outside of the Terntory if the requested service is
permitted under our policies as sct forth in the Brand Standards Manuals or otherwise designated by Franchisor
If Franchisor permits Franchisee to advertise, solicit, service or sell in arcas outside of the Temntory that are not
serviced by another Franchised Business or by Franchisor or its affiliate. Franchisee 1s required to comply with
all of the conditions and other requirements that we may from time to time specifv in the Brand Standards
Manuals or otherwise in wnung with respect 1o such activities, We may at any time condition your continued
out-of-Temtory sales and services on your agreement to purchase the franchise rights for the ternitory in which
the sales and services are being performed. At any time upon our demand or upon notice from us that the
territory in question has been assigned to another Franchised Business or to Franchisor or its affiliate. Franchisee
agrees to immediately cease all activities in that ternitory and to comply with our procedures for the transition of
customer accounts for that temitory. In_addition, if the violation is infringement on a termtory that has been
assigned to another Franchised Business, we may charge you our then-current Temtory Infringement Fee, as
described in the Brand Appendix. “Territory Infringement” occurs when you generate Gross Revenue from a
customer by receiving payment for products and/or services provided and/or rendered within the territory of
another Franchised  Business without first_obtaning _that _franchisee’s wntten permission. Under no
circumstances will we be liable to you for violations by other Franchised Businesses of our policies on
out-of-Termtory sales and scrvices.

25. Kev Accounts. Franchisor may from time to tme enter into agreements to provide services to
customers as part of a national, regional or key account program (“Key Accounts”, sometimes also referred to as
“National Accounts”™) at locations which include locations within the Terntory. You agree to aceept and
perform the terms of such agreements (including, without limitation, special pncing, payment terms, iming of
services, central invoicing) in respect of locations within the Territory. If vou refuse to perform the required
services or we determine that the Franchised Business is not qualified. interested. able or available 1o perform
the services, vou are required to allow Franchisor’s employee, another franchisee, a sub-contractor, or another
third party that may be a competitor to enter the Temnitory to perform the required services. In the case of an
agreement under which the customer will pay a fixed amount for services at all locations histed in the agreement,
we may allocate the fixed amount among the businesses performing the services.
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2.6. No Other Sales Channels. You may not offer products or services through any channel other
than those we have expressly approved. If you request approval of any other distnibution channel or type of
outlet, we will consider the factors we deem appropnate, which may include the peniod of time vou have been
operating the Franchised Business, your sales volume, whether you have met quality standards and other
benchmarks, and other standards that we may determine. This Agreement does not license vou to sell products to
any vendor who would in tum sell to consumers. This Agreement neither restncts Franchisor or its affiliates
from engaging in, nor does it automatically grant vou rights to participate in, any other business concepts of
Franchisor or its affiliates other than the Franchised Business

2.7.  Relocation You may not relocate the Franchised Business without our prior wnitten consent.
Any relocation must be to a location within the Terntory. Unless otherwise agreed in wnting, relocation of the
Franchised Business does not change the Temtory

3. AGREEMENT TERM

This Agreement will expire on the anmiversary of the Agreement Date specified in the Brand Appendix
(the “Expiration Date”). You will have an opportunity to renew the franchise nghts when the term expires,
subject to the terms of Section 19 and provided that you meet the conditions in that Section.

4. PRE-OPENING

4.1.  Preparation for Opening, You are required to prepare vour Franchised Business and business
premises as necessary to conform to the Brand Standards. The Brand Standards may require expenditures for,
among other things, structural changes and modification of the premiscs. new or modified service vehicles,
cquipment, signs, fixtures and fumishings; interior and exterior remodeling and redecoration; installation of new
technology and/or additions and upgrades to existing technology, and resurfacing of parking arcas. As
applicable, and as may be designated by Franchisor, you are required 10 order the Equipment Package and all
other technology equipment, signs, fixtures, fumishings, inventory, and supplics from a Designated Vendor. If
required by the Brand Appendix. vou are required to pay us specified fees for outfituing the Franchised Business.
You are required to notify us of the anticipated completion date and provide updates as requested during the
build-out process. During the pre-opening period, vou are required to permit our representatives to inspect the
premises at reasonable times. We may specify further details of the build-out process in the Brand Standards
Manuals.

4.2.  Permits and Licenses. Prior to opening vour Franchised Business, you are required to obtamn all
zoning classifications, permits, and clearances (including. as applicable, construction permits, certificates of

occupancy, health permits, environmental permits, sign permits, mall or strip center clearances), and any
applicable industry licenses that may be required by federal. state, or local law or vour landlord for the operation
of vour Franchised Business You have sole responsibility for operating vour Franchised Business in compliance
with all permits and laws

43.  Pre-Opening Marketing. You are required to conduct pre-opening marketing, as specified in
Section 10.3, to attract an initial customer base for the Franchised Business.

44.  Approval to Open. You agree not 1o open the Franchised Business for business until we notify
you that: (1) all of vour pre-opening obligations have been fulfilled: (2) pre-opening training of your personnel
has been completed as required by Section 5: and (3) we have been fumished with copies of all cerntificates of
insurance required by Section 9.1
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45. Opening Deadline. You are required to open the Franchised Business to the public by the
Opening Deadline If vou request an extension of the Opening Deadline, we have complete discretion whether to
give an extension, If we agree to an extension, we have the nght to charge you an extension fee of up to $1,000
per month of extension. However, vou will not be charged an extension fee if your request is accompanied by
supporting documentation demonstrating to our satisfaction that, despite vour best efforts, vou are unable to
obtain the necessary equipment to open and operate the Franchised Business by the Opening Deadline.

46. Opening Support. We will provide such opening support and assistance for the Franchised
Business as we deem appropriate, at the time(s) and in the manner we determine. If vou request opening support
beyond what we customanly fumish to Franchised Businesses, and if we agree to fumish such additional
support. then we will have the nght to impose a fee. plus expenses, for providing the agreed additional support

& TRAINING

S5.1.  Inital Traimng. Franchisor will offer, at the ime(s) and location(s) sclected by Franchisor, a
pre-opening traiming program to Franchisce and to those emplovees of Franchisee whom Franchisor deems
appropriate. The individuals that we designate are required to successfully complete the pre-opening training
We have the nght to vary the duration and content of initial training based on the trainee’s prior expenience in
similar businesses. We alone have the right to judge whether a person has successfully completed the training
program. Successful completion may require passing tests to establish proficiency in the delivery of services, usc
of technology and software applications, and other arcas we designate. We will have the nght to terminate this
Agreement under Section 16.1 if, at anv tme duning the pre-opening training program. we conclude in our sole
judgment that any person required to attend the pre-opening tramning program does not possess the skills
necessary to properly fulfill and discharge the demands and responsibilities required by the System or this
Agreement.

52. Additional Tramning. After the Franchised Business opens for business, we will make ayailable,
at the ume(s) and location(s) we designate. such other required and optional training programs as we deem
necessary and appropnate. For training that we designate as required. the individuals that we designate are
required to successfully complete the training.

53.  Traimng Mcthods We have the nght to provide training programs in person. by video, via the
Intemet, or by other means. as we determine, and the training may be performed by us. our affiliates, or third
partics.

54. Trumng Fees We may charge a traiming fee: (a) for additional trainees that vou request in
excess of the maximum number we designate for a training program; (b) if we require remedial training as a
result of your failure to comply with our Brand Standards. (¢) for re-training persons who are repeating a training
program, or their substitutes; and (d) for training programs that we make optional for franchisces.

§5.  Travel Expenses. For all trmiming, including initial training, vou are responsible for all travel
expenses, living expenses, wages. and other expenses incurred by vour trainees. If we conduct traiming at any
location other than our headquarters, you may be required to pay the reasonable travel, meal and lodging
expenscs of our trainer(s).

56. |Reserved |

5.7.  Emplovee Traning, Except for the traming in Sections 5.1 and 5.2, vou are responsible for all
emplovee training for the Franchised Business.
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58. Brand Conferences and Conventions: Non-Attendance Fee. The Key Person, Owners of
Franchisce, and/or employees of Franchisce, as designated by us (collectively, “Designated Franchisee

Representatives™'), arc required to attend an annual convention and regional conferences of franchise owners, if
called by us. Franchisce is responsible for the costs of travel and accommodations of its attendees. You wall be
responsible for any applicable registration fees at our then-current rate. If none of the Designated Franchisee
Representatives attend the annual convention, we may charge Franchisee a non-attendance fee of $500-fortwo
(2) tmgs the fust convension the Desienated Franchisee Representabives tad (o attend and then a 82 0040
non-attendanceamount of the published registration foe for anvthe annual convention that-the-Designaied
Franchisee - Reprosentativesfail -{o--attend -consecutively - thereafteryou_missed. If nonc of the Designated
Franchisee Representatives attend the annual convention for three (3) consccutive vears, unless the Designated
Franchisece Representatives have an approved reason for not attending or Franchisee obtains our approval in
advance to send a Qualified Substitute, vou will be in default of this Agreement, and we will have the nght to
terminate this Agreement, as well as any other rights and remedics available to us at law or in ecquity. “Qualified
Substitute” means an Owner who is active in the Franchised Business, as we determing, or other emplovee who
actively works full time in the operation of the Franchised Business.

6. OPERATION OF THE FRANCHISED BUSINESS

6.1. Comphance with Brand Standards, In order to protect the reputation and goodwill of the Brand
and to maintain high standards of operation under the System, vou agree to comply strictly with all of our
required Brand Standards. The Brand Standards may relate to any aspect of the appearance. operation. and
marketing of the Franchised Business. Any matenial failure to comply with the required Brand Standards or to
pass our imspection will constitute a matenal breach of this Agreement. However, we have the right to vary our
standards and specifications to accommaodate the individual circumstances of different franchisees. Franchisor's
specifications do not constitute a warranty or representation, express or implicd, as to quality, safety, suitability,
fitness for a particular purpose or any matter. We will not be liable to you or others on account of the designation
of Brand Standards for the operation of the Franchised Business under the System.

6.2. Management. The Franchised Business is required at all times to be under the day-to-day
supervision of the Kev Person. We have the night to rely on any statement, agreement, or representation made by
the Key Person. If the Kev Person leaves vour organization, vou are required to nominate a replacement within
thirty (30) days thercafter. If vou have not obtained our approval of a replacement within ninety (90) days, you
will be in matenal default of this Agreement.

63. Approved Products and Services. You are required to offer for sale from the Franchised

Business all products and services that we designate from time to time as required items. You may also offer for
sale any optional products and services that we have approved for sale in the Franchised Business. You are
prohibited from offenng any unapproved products or services without our prior wntten consent. You are
required to use our designated service system and processes (which are part of the Brand Standards) in providing
all approved products and services to customers. You are required to discontinue selling or offering for sale any
products or services that we disapprove at any time, in our sole discretion.

6.4. Pricing _and Promotional _Activitics. To the extent permitted by applicable law where the

Franchised Business is located, we have the night to establish maximum and/or minimum prices that you are
required to follow for products and services sold in the Franchised Business. Subject to applicable law, you are
required to participate in and comply with the terms of special promotional activities that we prescribe for
Franchiscd Businesses generally or for Franchised Businesses in specific geographic arcas or having particular
charactenistics. These activitics may include special offers and other pricing promotions. Subject to the
limitations in Section 10, you agree to bear vour own costs of participating in these activities. You are required to
display promotional signs and matenals and otherwise participate in the manner we request
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65. Tclephone Numbers. You arc required to obtain one or more scparate telephone numbers that
arc identified with the Franchised Business and no other business At the termination or expiration of this
Agreement, those telephone numbers and any online listings become our property. Simultancous with signing
this Agreement, vou agree 1o sign the Telephone Number and Intemet Agreement attached as Appendix D, duly
appointing us as attorney-in-fact to effect a transfer to us of the telephone numbers and online listings for the
Franchised Business upon expiration or termination of this Agreement. We may require that telephone numbers
and clectronic identitics you use in connection with the Franchised Business be owned and controlled by us or an
approved supplier, and that you transfer to an approved call routing and tracking supphicr all telephone numbers
associated with the Franchised Business.

6.6. Live Voice and Call Center. Tckphom calls to the Franchised Business are required to be
answered by “live” voices during the hours specified in the Brand Standards Manuals. ¥ouUnless otherwise
dmgnaxgdpf approved by us in wnting, vou may not have calls answered by answening machines, voicemail, or
dngﬂnl assistants. We may require or prohibit fomnrdmg calls to mobile phoncs As provided in Section 6.10. we

have the nght to require you to use a designated call center, or other platform intended to provide sumilar
seryices, for the Brand (the “Call Center”) for incoming calls. You will pay us or a designated/approved vendor
a fee for the use of the Call Center (the “Call Center Fee”). whether the scrvice is required or optional. As of the
Agreement Date, the Call Center Fee 1s the amount set forth in the Brand Appendix and is due at the time sct
forth in the Brand Appendix. If we designate ourselves or an affiliate to provide the Call Center service, we
reserve the nght to increase the Call Center Fee, to charge a minimum fee for this service, and to change the
timing of payment of the fee. We also reserve the night to terminate vour aceess to the Call Center or to cancel the
Call Center program. We wall provide vou at least thirty (30) days™ notice prior to terminating the Call Center.
modifying the Call Center Fee, or changing the timing of payment.

6.7.  Technology Requirements. We have the nght to specify the point-of-sale (POS) system,
customer relationship management (CRM) system. back-office system. software applications. audio/visual
cquipment, security svstems, clectronic payment deviees, and other hardware, software, and network
connectivity for the Franchised Business. Certain requirements as of the date of this Agreement are shown in the
Brand Appendix. You agree to sign any standard license agreement or user agreement that may be required to
usc a svstem that we specify. You are required to use the required systems for service calls, managing inventory,
reporting Gross Revenuce and other information, training personnel. and other functions as we specify from time
to time. You are required to ensure that your emplovees are adequately trained to use the systems and that they
follow applicable policies. You arc required to maintain vour technology systems in good working order at all
tumes and promptly install upgrades, additions, modifications, substitutions and/or replacements of hardware,
software, connectivity, power, and other system components as necessary. You agree to bear all costs of
acquisition, installation, use, mamntenance and upgrade of your systems.

6.8. Franchisce Portal We have the nght (but no obligation) to establish one or more websites
and/or maobile applications that are open only to franchisces (the “Franchisee Portal™), If applicable, vou are
required to use the Franchisee Portal for reporting, training, ordering merchandise and supplics, or other
purposes as we direct.
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69.  Payment Systems and Customer Retention Programs. You are required to participate in
programs relating to gift cards, gift certificates, stored value cards, online or mobile coupons or credits, online or
mobile ordenng svstems, and other clectronic money programs we prescnbe from time to time for Franchised
Busincsses. Participation includes both issuing program benefits or credits and accepting them for payment by
customers, and may require vou to purchase additional equipment. We have the nght to coordinate the crediting
and debiting of funds among Franchised Businesses based on customer purchases and redemption of stored
value You are required to comply with our policics regarding acceptance of payment by credit and/or debit
cards, mobile payment systems, and digital coupons, including. for example. minimum purchase requirements
and/or surcharges for use of a card. You arc required to also participate in any customer lovalty programs we
prescnbe from time to time. You may not offer vour own gift card, electronic moncy, or lovalty program for the
Franchised Busmness without our prior wntten approval. The payment systems and lovalty programs we
designate may require you to obtain new hardware, software, equipment and training at vour own expensce.

6.10. Sourcing. We have the right to require that all cquipment, technology, inventory, supplies.
vehicles, signs, furmishings, fixtures, décor items, retail merchandise, payment syvstems, and other products and
services that vou purchase for use or resale in the Franchised Business: (a) meet specifications that we establish
from tme to ume: and/or (b) be purchased only from vendors that we have expressly approved. and/or (¢) be
purchased only from a single source (which may include us or our affiliates) at the then-current price. To the
extent that we establish specifications, require approval of vendors, or designate specific vendors for particular
items. we will notfy franchisces via the Brand Standards Manuals or otherwise. We and our affibates will cam
revenue and profits from sales that we make directly to you. We may negotiate purchasing arrangements under
which vendors agree to make goods or services available to Franchised Businesses on specific terms. You agree
10 participate in and abide by the terms of any vendor purchase program established by Franchisor. To protect
the reputation of the Brand, you agree to pay vendors on time. Subject to applicable law. we may cam moncey in
the form of rebates, licensing fees, admimstrative fees, commissions, or other payments from vendors based on
your purchases. Subject to applicable laws and our arrangements with the vendors, we have no obligation to
remit the funds to vou.

6.11. Inventory. You are required to keep a sufficient inventory of products, merchandise. and
supplics in the Franchised Business to meet the Brand Standards (or to meet reasonably anticipated customer
demand., 1f we have not prescribed specific standards).

6.12. No Liability for Others” Products. We disclaim all express and implied warranties and all other
hability conceming any defects, malfunctions, or other deficiencies in equipment or other products
manufactured by anyonc other than us or our affiliates. You agree not to make any claims agamnst us or our
affihiates with respect to products that we and our affiliates did not manufacture, even if we or our affiliate sold
vou the product or designated or approved its source. You are required to assert any claims only against the
manufacturer of the product, even if you obtained it through us or our affiliate.

6.13.  Use of Approved Location, Hours of Operation. You are required to use the Approved Location
only for the operation of the Franchised Business, to keep the Franchised Business open and in normal operation
for the minimum hours and days specified in the Brand Standards Manuals (subject to applicable laws), and to
not usc or permit others to use the Approved Location or the Franchised Business for any other purposc or
activity without first obtaining our written consent. We have the nght to vary the minimum hours and days of
operation by market, type of facility, or other basis.

6.14.  Required Equipment, Vehicles, Signs, Furnishings and Other Items. Throughout the Agreement
term, vou are required to acquire, use and mstall, as we may require, at your expense, all equipment, vehicles,
technology. audio/visual equipment, security features. décor, furnishings, promotional materials, and signs that
we require from time to ime. You must not install or use in the Approved Location or Franchised Business any
equipment, vehicles, technology, fumishings, signs, vehicle graphics. or other items that we have not approved
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6.15. Condition of Business Asscts. You are required to keep the equipment, vehicles, signs, and
other tangible assets of the Franchised Business n a clean, orderly condition and in satisfactory repair and
condition, at your own cxpense. At our request, you are required to provide us with copies of any report of
inspection of the Franchised Business conducted by a vendor or government agency.

6.16. Customer Contracts In the marketing and operation of the Franchised Business, Franchisee is
required to use only the customer contracts, waivers, and/or other forms designated by Franchisor from time to
time, except where Franchisor does not designate such items. Franchisor may provide Franchisee with templates
or sample forms of such items, but it 1s Franchisce's responsibility to have all items which are to be used with
prospective and/or actual customers reviewed, at Franchisce's expense, by an attomey licensed to practice law n
the state(s) where the Franchised Business 1s operated. for compliance with all applicable state and local legal
requirements. Franchisor makes no warranty or representation that any contracts, waivers and/or other forms
and/or matenals, whether supplicd by Franchisor or otherwise, are in comphance with the laws of any particular
state(s) or locality

6.17. Customer Warranty or Guarantee, If the Brand Standards include a customer warranty or a
satisfaction goarantee, vou are required to provide the warranty or satisfaction guarantee to cach customer and
comply with the requirements of the warranty/guarantee program, as set forth in the Brand Appendix and/or the
Brand Standards Manuals.

6.18. Performance Requirements You agree to continuously exert best cfforts to promote and
enhance the performance of the Franchised Business and the goodwill of the Marks. If minimum performance

requirements are set forth in the Brand Appendix (the “Minimum Performance Requirements”), you are
required to achicve those Mimmum Performance Requirements. If vou do not achieve the Mimimum
Performance Requirements, we will have the night to require you to implement a revenue improvement program,
as we specify, which may include, among other things, engaging in specificd marketing activities, by the
conclusion of which vou are required 1o achieve the Minimum Performance Requirements. If vou still do not
achieve the Minimum Performance Requirements after implementing a revenue improvement program, we will
have the nght to: (i) reduce the size of the Temtory (with a corresponding adjustment in the Mimmum
Performance Requirements if the reduced Ternitory falls below our then-current standard territory size). or (1)
terminate this Agreement. The Minimum Performance Requirements are not a representation or guarantee of
any financial results to Franchisee from the excreise of the nghts granted in this Agreement.

6.19. Terntory Visits and Inspections. You are required to permit our representatives to inspect the
operations of the Franchised Business and to enter your business premises dunng normal business hours to
review records. to obscrve. photograph and record operations. to remove samples of goods. matenals and
supphies for testing and analysis, and to interview vour customers, ecmployees, and vendors. You are required to
provide assistance as reasonably requested by our representatives. Upon notice from us, vou are required to
immediately begin any steps necessary to correct deficiencics noted dunng a Ternitory visit.

6.20. Brand Standards Assessments. We assess franchisecs” comphiance with Brand Standards by
mcans of, among other things, customer satisfaction surveys, mystery shopper reports, employee satisfaction
and perception surveys. health and safety reviews, and third-party observation of vour operations. You are
required to cooperate with these assessments as we rcasonably request. If vou do not achieve the minimum score
or standard that we prescnbe for a speaific Brand Standards category, we may require you and/or your
employees to complete additional training at a location we designate, at your expense

6.21. Brand Programs. You are required to participate in and comply with any other programs that we
presenbe for Franchised Businesses. as specified in the Brand Appendix.
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6.22. Emplover Responsibilitics. You are required to maintain staffing in the Franclhised Business
adequate to meet the Brand Standards. You have sole responsibility for all employment decisions and functions
rclating to the Franchised Business, including but not limited to decisions related to recruiting, screening, hinng,
finng, scheduling, training (other than the training in Section 5), compensation, bencfits, wage and hour
requirements, recordkecping, supervision, safety, secunty and discipline of ecmployvees. Any information we
provide about employment matters, whether voluntanly or in response to your request. and whether directly or
by means of any technology tools, is a recommendation only and not intended to exercise control over the wages,
hours or working conditions of your employees or the means and manner by which they carry out their dutics. In
addition, we may provide you with access to an independent, third-party emplovment law hotline (the
“Hotline™). We will have no liability with respect to any advice vou may receive through the Hotline or
otherwise in connection with vour use of the Hotline and we may discontinue offering access to the Hotline at
any tme. You alone wall direct and control all employees of the Franchised Business, subject only to the Brand
Standards that we prescribe to protect the goodwill associated with the Marks. which may include the
requirement of initial and peniodic drug testing and background checks. You are required to clearly inform all
workers, before hinng and penodically thereafter, that Franchisee, and not Franchisor, is their employer and that
Franchisor does not assume and will not aceept any employer. co-employer, or joint emplover obligations, You
agree to indemnify us for any liability, cost, expense, loss or damage. including attomey's fees and costs, ansing
from (1) any claim or allegation that Franchisor or any affiliate is the employer. co-employer, or joint emplover
of Franchisee, its Owners, or any workers in the Franchised Business, and (1) your use of the Hotline or rehance
on any information received duning vour use of the Hotline.

6.23. Modifications to Svstem. We can modify the System and the products and services offered by
the Franchised Businesses from time to time (such as, but not limited to, by adding, deleting. and changing
approved products or services, cquipment, operating procedures, and Brand Standards). You agree to comply, at
your own expense, with all such modifications, including without limitation any associated replacement or
renovation of equipment, remodeling, redecoration, modifications to existing improvements, and structural
changes.

6.24. Compliance with Lease. You are required to comply with all terms of the lease or sublease for
the Approved Location and all other agreements affecting the operation of the Franchised Business. You are
required to use best efforts to maintain a good working relationship with your landlord and refram from any
activity that may jeopardize vour right to remain in possession of the Approved Location.

6.25. Compliance with Laws. You are required to operate the Franchised Business in comphiance with
all applicable municipal, county, state and federal laws, rules, regulations and ordinances. including maintaining
all regulatory and industry-specific licenses. Additional details may be set forth in the Brand Appendix. You
have sole responsibility for compliance despite any information or advice that we may provide.

6.26. Taxcs and Indebtedness. You are required to promptly pay when due, all taxes and all accounts
and other indebtedness you incur in the operation of the Franchised Business. In the event of any bona fide

dispute as to your hability for taxcs assessed or other indebtedness. you may contest the validity or the amount of
the tax or indebtedness in accordance with procedures of the taxing authority or applicable law, but you may not
permit a tax sale or seizure or attachment by a creditor against the Franchised Business.
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7. FEES

7.1.  Franchise Fee. You are required to pay us a non-refundable imtial franchise fee in the amount
shown in the Data Shect. The imitial franchise fee is due when vou sign this Agreement,

7.2.  Royalty. Beginning at the cardier of the Opening Deadline or when the Franchised Business
opens. vou are required to pay us an ongoing rovalty fee in the amount shown in the Brand Appendix (“"Royalty
Fee"). Unless we designate a different penod, the Rovalty Fee will be paid on the schedule shown in the Brand
Appendix.

T3 mm_cmmmgn You arc required to contribute to the Brand Fund on an ongoing basis
the amount shown in the Brand Appendix. The Brand Fund contnbution will be calculated for the same penod
and paid in the same manner as the Royalty Fee and will be used as described in Section 10.2.

74.  Technology Fees. You are required to pay us fees as specified in the Brand Appendix to support
development and operation of software, portals, websites, email accounts, mobile applications, social media, and
other technology and communications channels. The specific services and apps and the applicable fees will vary
over time. The fee may be payable to us, directly to vendors, or a combination. Unless we designate a different
period, the technology fees will be paid on the schedule shown in the Brand Appendix.

75.  Service Deficiency Reimbursements. If a customer of the Franchised Business complams o us
that vour services were deficient and we determine, after discussion with vou, that (i) there is ment to the
customer’s complaint, (11) the complaint is the result of a contract dispute between vou and the customer, and/or
(111) there has been a violation of local. state, or federal law, then in addition to the other remedics available to us
under this Agreement, we reserve the right to perform or cause to be performed services to the customer’s
satisfaction or to reimburse the customer for any money the customer may have paid for the deficient services.
You are required to promptly reimburse us for any costs we incur to perform the services or o reimburse the
customer, upon receipt of an invoice from us.

16,  Non-Compliance Feg,
161  Ifwedeterming. thauth:‘mchmdannms&umm onmphmmlh.mm_utccmcm

_mmnmm_cummn:complm
-somnlanmjnnmhmsumdaﬂu lo_dmfmmnchm of the notice, then (a) Franchisor shall have the
Wmﬂm&%&m@m&m&ammmm

mcm mmx«»mmmmm uhsmﬂcuh:mmmmns.unmmd.f ranchisor
shﬂLhm.&&mMmm&ﬁz&otﬂMﬂMmC&mﬂxmsﬁsﬁnmmm.mk.anhtmlun.

Non:ﬁomphancc_ Fee wil Lhc.il.m&.stanm Ml&!).dauﬂct dchxm.nf.xhq nomc.o[mn:cnmuhancﬂn
Franchisor and continuing for cach thirty (30) days thereafter the non-comphiance remains uncured. This night is
cumulative of all other nghts of Franchisor ansing from Franchisee's non-compliance,
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162 If we perform a temitory vasit on'mspoqlion due to: (1) your failure to correct deficiencies
no(cd,dunns a Tcrmorx usu. or {n).y oux_fmlu(c. to_mmmam ﬁonunuolmwn_mth_uuo addmss operational

' avel and lodging
cxmnscﬁfthc mpmscmam ca Mmd as pnn dMJuur.mmcnonu\\cUﬁ adanl;_fm of $500 for our
time spent on-site and for cach day that you remain in defanlt after the territory visit or inspection concludes (the
0 ional Defici Fee')

17, 76 Payment Method. For all amounts payable to us, you are required to use the payment
method(s) that we designate from time to time. If we require payment by Automated Clearing House (ACH) or
clectronic funds transfer, you are required to designate an account at a commercial bank of your choice (the
“Account”) from which we are able to make withdrawals. You agree to complete and submit to us an
authonzation for Automated Cleanng House or other electronic funds transfer in the form attached to this
Agreement as Appendix E or such other form as we or your financial institution may require. You agree to
maintain sufficient funds in the Account to cover the amounts payvable to us. If funds in the Account are
nsufficient to cover the amounts payable at the time we make our penodic electronic funds transfer, the amount
of the shortfall will be deemed overdue. Additionally, if the electronic funds transfer payment request is retumed
duc to insufficieat funds, you are required to pay us a fee equal to the greater of: (a) $50 or (b) the amount the
bank charges us due to the insufficient funds. If we permit you to pay with a credit card, you agree to reimburse
us for the resulting charges we incur, subject to applicable law.

18, 77-Late Reports and Estimated Payments. If Franchisee™s Gross Revenue report required by
Section § is not received when due, (1) all pavments owed by Franchisee for such ime penod shall be deemed
overdue until the reports are received by Franchisor, regardiess of whether payment was actually made: (i)
Franchisce shall be responsible for applicable late fees and interest under Scetion 7.8: and (iit) Franchisor will
have the right to estimate Gross Revenue (and Franchisee agrees that 15% greater than previously reported
Gross Revenue is a reasonable estimate. among other methods to estimate) and to draft from Franchisee’s bank
account the estimated amount due for royaltics, Brand Fund contnbutions, and any other charges that are
calculated based on Gross Revenue. When vou provide the delinquent report(s). we will reconcile any difference
between the estimated amount and the actual charges due for the penod. and, if an overpayvment, we will credit
yOu on vour next pavment obligation to us.

7.9, 78~ Interest and Late Fees. If any payment to us 15 overdue, you are required (o pay us, in
addition to the overdue amount, interest on the overdue amount from the date it was due until paid, at the rate of
12% per annum or the maximum rate permitted by law, whichever is less. In addition, we will have the nght to
charge a late fee of S100 for the second occurrence of a payment or report that is more than thirty (30) days past
due, $200 for the third such occurrence, and $300 for the fourth and cach subsequent occurrence. The late fee is
to compensate us for our administrative costs incurred in enforcing vour obligation to pay us or submit reports to
us.

7,10, 7.9.No Set-off; Application of Pavments. Your obligation for imely payment of the fees in this
Agrecement 15 absolute and unconditional. You may not sct off, deduct, delay, escrow, or withhold any payment
based on our alleged non-performance of obligations. including any moncy you allege that we or our affiliates
owe vou or any other claims that vou believe vou have against us or our affiliates. We can apply payments
received from you to Rovalty Fees, Brand Fund contnibutions, technology fees, purchases from us or our
affiliates, interest, late charges, or any other obligation in the order we choose, regardless of any designation you
make.
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L1l 740-Taxes. The payments that you are required to make to us must be the gross amount
determined according to the applicable section of this Agreement without deduction for any taxes. You will pay
all state and local taxes. including, without limitation, taxcs denominated as franchise, business, gross receipts,
commercial activity, property, ad valorem, sales. use, or excise taxes, that may be imposed on us or vou ansing
out of or related to our receipt or accrual of fees referenced under this Agreement or related agreements, or
ownership or use of any property or materials in your Temitory in the course of providing services to vou under
this Agreement. In any case, you will pay to us (and to the appropriate govemnmental authonty) such additional
amounts as are necessary to provide us, afier taking such taxes into account (including any additional taxes,
penaltics, interests or expenses), with the same amounts that we would have received or accrued had such
withholding or other payment, whether by you or by us, not been required.  [If vou fail to withhold or pay any
such obligations to the appropnate govemment authonty, you must indemnify us for any obligations including
penaltics, interest, and expenses (including legal and accounting fees) resulting from vour failure to timely
withhold or to pay the taxes.

8. REPORTS, FINANCIAL STATEMENTS, CUSTOMER DATA, AND DATA SECURITY

8.1.  Business Records and Reports. You are required to prepare, and to preserve for at least five (5)
vears from the dates of their preparation, complete and accurate books. records, and accounts, in accordance

with generally accepted accounting principles and in the form and manner we prescnbe. We may designate the
chart of accounts and/or the accounting program or platform that vou are required to use. You are required to
provide to us upon request. or provide us with access to. all books, records. tax retums, accounting records, and
supporting documents relating to the Franchised Business, including but not limited to daily cash reports, cash
receipts journals, general ledgers, cash disbursement joumnals, weekly pavroll registers, monthly bank
statements, daily deposit ships. canceled checks, credit card statements, business tax retums, personal tax retums
for all Owners and guarantors, supplicr invoices, balance shecets, income statements, records of promotions and
coupon redemptions. and lists of customers (both current and past) serviced by the Franchised Business.
Concurrently with cach pavment of the Royalty Fee, you are required to send us, or provide us with access to, a
report of Gross Revenue for the preceding penod, and at our request, vou are required to send us. or provide us
with access to, accounting records, inventory reports, and such other information and supporting records as we
may specify.

8.2. Financial Statcments and Tax Retums. At our request made within fifteen (15) days after the
end of a calendar month. vou are required to submit a statement of financial condition (a balance sheet) as of the
end of the calendar month and a Profit and Loss financial statement for the month and for the fiscal vear-to-date
The financial statements are required to be certified as correct and complete by the Key Person to the best of the
Key Person’s knowledge. We have the night to require financial statements on a more frequent penodic basis, At
our request, vou are required to submit to us a copy of the federal and state tax retums for the Franchised
Business for the most recently filed tax vear.

83.  Parent and Guarantor Financial Statements. At our request. you agree to fumish an annual
statement of financial condition for cach individual or corporate guarantor of your obligations to us and, if
applicable, for cach of Franchisee’s direct and indirect corporate parents.

84.  Accessto Your Svstems. You are required to (a) give us independent access to (i) the systems
that we require you to use in the operation of vour Franchised Business from time to time, and/or (11) any other
svstems that you use to store or process Confidential Information or to display the Marks and/or Proprictary
Products to others; and (b) provide us with login credentials if necessary for that purpose. You are required to
maintain an ¢lectronic connection with us at all mes,
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85.  Rught to Examinc or Audit. We have the nght, at any time, to examine and copy, at our expense,
the books, records, accounts, and tax retums of the Franchised Business and the personal tax retums of the
Owners. We also have the right, at any time, to have an independent audit made of the books and records of the
Franchised Business. You are required to cooperate with the persons making the exammation or audit on our
behalf” If vou or we discover at any time, by means of an audit or otherwise, that there has been an underpayment
of Royalty Fees or other amounts due, you are required to promptly pay the amount due, together with applicable
late fees and interest. Your payment and our aceeptance of the overdue amounts will not constitute a waiver of or
prejudice our nght to exercise any other remedy in this Agreement, including termination.

8.6. Cost of Examination or Audit. If we perform an examination or audit due to: (1) vour failure to
submit reports of Gross Revenue or required financial statements, or (i) yvour farlure to maintain books and
records as required, or if (i) the cumulative Gross Revenue you report for any penod of three consccutive
months 1s more than 2% below the actual Gross Revenue for the period as determined by the examination or
audit, then vou are required to pay us the cost of the examination or audit. including travel and lodging expenses
for the examiners or auditors. For purposes of calculating the cost, we will use hourly rates for our own
personnel that are consistent with the rates of mid-level professionals of independent accounting firms.

8.7.  Business and Customer Data. In this Scction: “Customer Data™ mcans Personal Information
(as defined below), sales and payment history, and all other information about any person or entity the
Franchised Businesses have serviced, wherever stored, including data regarding customers of businesses
converted to a Franchised Business, and any other information we may identify in the Brand Standards Manuals;,
“Personal Information” includes any information that, by itself or in conjunction with other information, may
be used to specifically identify an individual, such as name, physical address, telephone number, e-mail address,
social media accounts, billing and payment history. customer service requests, and any other information as
defined in applicable law; and “Business Data™ means all financial reports, vendor and supplicr pricing data,
and all other data about the Franchised Businesses other than Customer Data. Franchisee agrees that:

8.7.1  We have the nght to independently access all Business Data. wherever maintained.
Franchisor also has the right to require Franchisces to deliver Business Data to Franchisor. Franchisor has the
nght to use (and to authonze others to access and use) Business Data to. among other uses: (1) venfy sales. (1)
monitor progress of its franchisees, including compliance with Mimimum Performance Requirements; (i)
prepare a financial performance representation for Franchisor’s Franchise Disclosure Document; and (iv) share
vendor and supplier pricing data with its affiliates.

8.7.2 Franchisor owns and has the nght to access all Customer Data, i whatever form
existing. and wherever stored. Because we own the Customer Data, including Personal Information. we can
(subject to applicable law) share it with our affiliates. service providers, contracted third partics, or any other
person, for any purpose, without notifying or compensating vou, both duning and after this Agreement, including
for the performance of services for Franchisor or its parents or affiliates. as well as for marketing and
cross-sclling products and services of any of the foregoing partics. Whenever we request. and without request
upon termination or expiration of this Agreement, vou are required to promptly deliver to Franchisor all
Customer Data in vour possession or control, without retaming any of Customer Data in any media. You may not
scll or disclose to anvone clse any Personal Information or aggregated or non-aggregated Customer Data without
first obtaining our written consent. In the event of an approved sale of the Franchised Business to a new owner
who will continue to operate the Franchised Business under an agreement with us, you are required to transfer
the Customer Data to us and we will transfer the Customer Data to the new owner, or we may require you, in our
sole discretion, to transfer the Customer Data directly to the new owner. You agree to install and maintain the
security measures and devices necessary to protect Customer Data from unauthonzed access or disclosure,
including (but not hmited to) the minimum measures in Section 8.8

88.  Prvacy and Secunty.
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8.8.1 You are required to comply with applicable laws and our requirements pertaining to the
collection, use, processing, protection, integnty, transfer of, consumer access to, correction of, and deletion of
Personal Information. You are required to ensure that vou collect Personal Information with ¢xpress or implied
consent of the consumer. Where required by applicable law, you are required to provide a written pnivacy notice
to consumers regarding vour collection, use, and disclosure of Personal Information, and are required to comply
in all respects with any such written pnvacy policy. In addition to any restnictions sct forth in Section 8.7.2
above, if Franchisor provides Franchisee with Personal Information (1) for the purpose of performing a service
on behalf of Franchisor, or (1) at the direction of the consumer. then the following restnictions shall apply to
Franchisee's usc of such Personal Information: Franchisee shall not (1) sell, rent, release, disseminate, make
available, transfer, or otherwise communicate orally, in wnting, or by clectronic or other means, Personal
Information; (11) retain, use, or disclose Personal Information for any purpose other than fulfilling the purpose
for which it was provided and as permitted in this Agreement, including any restrictions sct forth in Section 10,
or (i) retain, use. or disclose Personal Information outside of the direct business relationship between
Franchisor and Franchisce. If Franchisor provides Personal Information to Franchisce, Franchisee certifies that it
understands and will comply with the restnictions and obligations under any applicable laws on such Personal
Information. Upon Franchisor’s request, Franchisee shall provide rcasonable assistance to Franchisor in
complying with any request from a consumer to exercise rights under any applicable law. Without limiting the
forcgoing. upon Franchisor’s request, Franchisce shall delete some or all Personal Information that Franchisce
maintains.

88.2 You arc required to implement industry-standard admimstrative, physical, and
technical secunity measures and devices to protect data from unauthonzed access, acquisition, loss. destruction,
disclosure or transfer. Without limiting the foregoing, you agree to comply with the then-current Payment Card
Industry Data Secunity Standards (PCI/DSS), as those standards mav be revised by the PCI Sccunty Standards
Council, LLC (see¢ www.pxisecuritystandards.org) or successor organization; to implement the security
requirements that the Council (or its successor) requires of a merchant that accepts pavment by credit and/or
debit cards; and to complete PCI/DSS audits as and when required by the standards. Comphiance with PCI/DSS
1s not a guarantee that a secunty breach will not occur. Any losses or expenses we incur as a result of an actual or
suspected secunty breach will be subject to indemnification under Section 20,

89. Data and Network Secunty. You are required to implement industry-standard administrative,
physical, and technical secunity measures and devices to protect data (whether Personal Information, Customer
Data, Confidential Information, intellectual property, or other data) and any portion of the Franchised Business
from unauthorized access, acquisition, loss, destruction, disclosure or transfer. Franchisee 1s solely responsible
for protecting the Franchised Business from computer viruses, bugs, power disruptions, communication line
disruptions, Intemet access failures, Intemet content fatlures, and attacks by hackers and other unauthonzed
intruders. Franchisce waives any and all claims Franchisce may have against Franchisor as the direct or indirect
result of such disruptions, failures or attacks. Franchisce is also required to use best efforts to venfy that
Franchisee's suppliers, lenders, landlords, customers, and govemmental agencies on which Franchisee relics,
arc rcasonably protected. This includes best cfforts o secure Franchisee's systems, including, but not imited to.
usc of firewalls, access code protection, anti-virus systems, and backup svstems. In the event of a known or
suspected security breach, vou agree to notify us promptly and comply with applicable laws and any instructions
from us regarding response to the breach.

8.10. Latec Report Fee. To encourage prompt delivery of all Gross Revenue reports, Customer Data,
Certificates of Insurance, and any other reports or records required or that may be requested by Franchisor under
this Agreement, Franchisee shall pay, upon demand. for cach repont or record that Franchisee fails to deliver
when duc, a late report fee under Section 7.8.
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8.11. Third Party Information. Franchisce hercby authonzes Franchisor and its agents and
representatives to make credit and background checks of Franchisee and Owners, and to make ingquiries of
Franchisee's bank. suppliers, and trade creditors conceming the Franchised Business. Franchisce hereby directs
such persons and companies to provide to Franchisor such information and copies of documents pertaining to the
Franchised Business as Franchisor may request

8.12. Licenses Franchisce 1s required to provide to us, within 10 days after you receive them and
upon our request. true and correct copics of all state and other licenses related to the Franchised Business and
correspondence related to renewals, expirations or denials thereof.

9. INSURANCE

9.1.  Basic Requirements. You must maintain the types and minimum amounts of insurance coverage
and bonds we speaify for Franchised Businesscs, at your own expense. The policics must be wnitten by carners
with an industry rating acceptable to us, must name Franchisor, our affiliates, and their respective officers,
dircctors. sharcholders, and employees as additonal msureds as we direct: and must not have deductibles.
exclusions or co-insurance that are unacceptable to us. Each insurance policy must contain a waiver by the
insurance company of subrogation rights against Franchisor, its affihates, and their successors and assigns. You
are required to provide us with evidence of all required insurance coverage and payment of premiums at the
times we require. At least thirty (30) days before cach insurance policy expires, you are required to fumish a
copy of renewal or replacement insurance and evidence of payment of the premium. Your obligation to obtain
coverage is not limited by insurance that we maintain.

9.2.  Changes. We have the nght to increase the amounts of insurance coverage required and to
require different or additional kinds of insurance. If vou do not have the msurance required by this Agreement,
we have the night (but no obligation) to obtain insurance on your behalf. If we do so. you agree to reimburse us
for the cost of insurance, plus a reasonable fee for our services.

10, MARKETING AND ADVERTISING

10.1.  Acknowledgments. You acknowledge the importance of standardization of marketing and
advertising programs to the goodwill and public image of the System, the Marks, and Franchised Businesses
gencrally. You further acknowledge our rights in this Section to modify advertising. marketing and public
relations programs and the manner in which markcting and advertising funds are used from time to time.

10.2. Brand Fund. You are required to contribute to the Brand Fund as provided in Section 7.3. The
purpose of the Brand Fund is to support general recognition of the Franchised Businesses and the Brand. The
Brand Fund will operate as follows:
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10.2.1 We will have the nght to direct all advertising, marketing, public relations, and other
activitics to promote, develop and enhance the Brand, with final discretion over strategic direction, creative
concepts, the matenals and endorsements to be used, and the geographic market and media placement. We may
usc the Brand Fund to pay costs and cxpenses as we determine in our sole discretion, including but not limited to.
production of video, audio, wntten, online and mobile marketing matenals: purchasing promotional items.
sponsorship of sporting, chantable, or similar events; design, establishment, and maintenance of websites, social
media, mobile applications and other clectronic marketing: implementation of advertising programs, in-store
promotions, direct mail, and media advertising: marketing and sales training; emploving advertising agencics;
conducting public rclations, consumer rescarch, product development, product testing, and test marketing
programs; developing and implementing trade dress and design prototypes. fulfillment charges; salanes and
expenses of employees of Franchisor and affiliates working for or on behalf of the Brand Fund. fees of
accounting firms, design firms, public relations firms, consultants and ad agencics; legal fees for advertising
pre-clearance. defense of false advertising claims, and defense of any claims made regarding our administration
of the Brand Fund; other administrative costs and overhead incurred in activitics related to the administration
and activitics of the Brand Fund: and interest on any monics borrowed by the Brand Fund,

10.2.2 We will make available to you any creative matenals financed by the Brand Fund. If
vou request specific materials to be produced or customized for you, then once vou approve the requested
materials, you agree to pay or to reimburse us for any costs 1o reproduce the matenals and/or to customize the
matenals for vour use.

10.2.3 We may seck the advice of franchisces by formal or informal means with respect to the
creative concepts and media used for programs financed by the Brand Fund. We retain final authonty on all
programs financed by the Brand Fund. We have the night to incorporate, replace. change or dissolve the Brand
Fund. If we decide to dissolve the Brand Fund, contributions to the Brand Fund will stop, but the Brand Fund
will continue in existence until all remaining funds have been spent.

10.2.4 We will not be oblhigated, in admimstening the Brand Fund, to make expenditures for
vou that arc equivalent or proportional to vour contributions. or to ¢nsure that any particular franchisee or
Franchised Business benefits directly or pro rata from expenditures by the Brand Fund. You have no nght to
reduce or withhold contributions based on any alleged lack of benefits to the Franchised Business or based on
failurc by any other franchisec (with or without our permission) to make 1ts contnbutions to the Brand Fund

10.2.5 Nothing in this Agreement is intended or will be construed to impose a trust or fiduciary
duty on Franchisor in connection with the Brand Fund, including, but not limited to, with respect to the
collection of contnbutions, maintenance of the bank account. bookkecping. and disbursement of monics from
the Brand Fund. Except as expressly provided in this Section 10.2, we assume no direct or indirect liability or
obligation to you with respect to maintenance, direction, or administration of the Brand Fund

10.3.  Pre-Opening and Grand Opening Marketing. You are required to conduct pre-opening and
grand opening marketing for the Franchised Business in accordance with a plan that vou will ereate, subject to
our approval. You arc required to spend at least the amount specified in the Brand Appendix to implement the
pre-opening/grand opening marketing plan. We reserve the nght 1o require vou to deposit with us the funds
required under this Section, which we will distnbute as necessary to carry out the approved plan,
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104. Local Marketing, You are required to spend at Ieast the amount specified in the Brand Appendix
for local advertising and promotion of the Franchised Business (“Local Marketing™). This is in addition to vour
obligations under Sections 10.2 and 10.3. We have the nght to specify that vou pay Local Marketing funds to us,
our affiliate, or a third party vendor. We and our affiliates may cam revenue and profits on products or services
we provide and may reccive rebates, licensing fees, administrative fees, commissions, or other pavments on
products and services that third party vendors provide. With respect to all Local Marketing funds you pay to a
third party, vou are required to provide us with monthly Local Marketing expense statements (including receipts
supporting the reported expenditures) evidencing compliance with the Local Marketing spend requirements. All
Local Marketing 15 required to be approved by us pursuant to Section 10.6 below. You must be hsted in the local
Intermet based directorics and in the Yellow Pages or comparable telephone directory if available, as we
designate,

105,  Joint Marketing Programs and Cooperatives. We have the nght to orgamize: (1) co-marketing
programs in which Franchised Businesses and vendors (or other third partics) cross-promote cach other’s goods
and services: (2) joint marketing efforts in which multiple Franchised Businesses contribute to a specific ad or
event, and/or (3) local or regional marketing co-operatives (“Cooperatives™) that pool funds of Franchised
Businesses in a geographic arca or with common charactenstics on an ongomg basis to jointly promote the
Marks and the Franchised Businesses, The amount we require you to spend or contnbute to joint marketing
programs and/or a Cooperative will be credited to vour obligation for Local Marketing under Section 10.4 or, at
our option, to vour Brand Fund obligation under Section 7.3, or any combination of the two. You are required to
participate in cach applicable joint marketing program and comply with the rules of the program. If an existing
Cooperative is applicable to your Franchised Business at the time it opens, you are required 1o immediately
become a member of the Cooperanive. If a Cooperative applicable to the Franchised Business is established
duning the term of this Agreement, vou are required to become a member no later than thirty (30) days after the
date we approve for the Cooperative to begin operation. We have the nght to designate any geographic arca or
set of common charactenistics for purposes of establishing a Cooperative.

10.6. Approval Requirement. All proposed advertising and promotional plans and materials that vou
intend to use are required to meet our standards and specifications and be submitted to us for approval at least
thirty (30) days before their intended use. You are required to use the method(s) we specify to submit matenals
for approval. You do not have to submit samples of plans or materials that were prepared by us or that we have
approved within the last twelve (12) months. Proposed advertising plans or matenals are deemed to be
disapproved unless we have approved them in wnting within fifteen (15) days after vour submission of the
samples. All advertising and promotion is required to be in the media and of the type and format that we approve,
conducted in a dignified manner, and conform to our standards.

10.7.  Ownership of Advertising and Promotional Materials, You agree that Franchisor owns all
copynghts and other nights to all existing and future advertising and promotional matenals that contamn any of
the Marks or that otherwise relate to the Franchised Business, as well as any products, matenals. and nghts that
result from any advertising, marketing, and promotional programs created, purchased, produced or conducted by
or on behalf of Franchisce, Franchisor, the Brand Fund, or any Cooperative, regardiess of the party that created
such matenals. No copynghts or other rights or interest in any tangible or intangible matenals or in the Marks
will vest in Franchisee as a result of any contnbution to, or participation in, any advertising, marketing, or
promotional program. If, notwithstanding this provision. Franchisee is deemed to have acquired any copynghts,
contractual nghts or common law nghts in any advertising programs or matenals, Franchisce shall execute (and
shall causc its cmplovees and agents to exccute) such documents or instruments as Franchisor requests to effect
assignment of such nghts to Franchisor or its affiliate.

10.8. Solicitation of New Franchisees. We may from time to time develop advertising and
promotional materials and displays for the solicitation of franchisces for the Brand. You agree to display all such
matenals and displays as required by us from time to nme,
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10.9. Media Appearances. You shall not make any televiston or radio appearance, or make any
statement to any public media. i connection with any Franchised Business or the Brand unless you obtain our
prior wnitten approval,

10.10. Elcctronic Marketing and Electronic Communications. Unless we have agreed to it in wnting,
yOou may not use, register, maintain, or sponsor any website, URL, social media, blog, messaging svstem, email
account, uscmame, text address, mobile application, or other digital, clectronic, mobile or Intemet presence that
uscs or displays any of the Marks (or any denvative thereof) or that promotes any products or services of the
Franchised Business. The use of any digital or electronic medium constitutes advertising and promotion subject
to our approval under Section 10.6. You agree not to post or transmut, or cause any other party to post or transmit,
advertisements or solicitations by telephone, e-mail, text message, instant message, website, social media,
mobile apps. VoIP, strecaming media, or other clectronic media that are inconsistent with our brand advertising
guidelnes and standards. The brand advertising standards may include the use of disclaimers, wamings, and
other statements that Franchisor may preseribe. You are responsible for ensuring that vour cmplovees
understand the policies relating to the use of social media and vou are responsible for your employees” use of
social media in accordance with such policics. We have the right to require that social media accounts, profiles,
pages. and registrations that pnmanly promote the Marks or the Franchised Business be registered in
Franchisor’s name. For any such accounts that we permit to be registered in Franchisee's name, you agree to
provide us with the current login credentials within five (3) days after opening the account or changing the
credentials. You agree that we have the nghts to: (1) access any social media accounts to take corrective action if
the account or any postings are in violation of our policics. and (ii) take ownership of the accounts on expiration
or termination of this Agreement and operate them thereafter as we see fit. We may offer to provide, or may
require that you have, a website for your Franchised Business (which may be structured as a scparate page of a
consumer website(s) supported by the Brand Fund).

1. LICENSED MARKS AND COPYRIGHTS

required to operate, ad\cmsc and pmmolc lhc andnscd Busmcss onl\ undcr the Marks In conjuncuon with
any use of the Marks. you are required to conspicuously identify _\oumlf in all dealings with customers.
employees, contractors, landlords, vendors, supplicrs, reporters, public officials, and others as an independent
franchisce operating under authonty of this Agreement. You are required to display a prominent notice. in a form
that we may prescnbe, in the premises of the Franchised Business and on all business cards. stationery,
advertising, signs, vehicle wraps, and other public-facing matenials, identifving us as the owner of the Marks and
stating that vou are a licensed user of the Marks.

11.2.  Your Acknowledgments. You acknowledge that: (a) the Marks are valid and serve to identify
the Brand and the Franchised Businesses operating under the System; (b) your use of the Marks under this
Agreement does not give you any ownership interest in the Marks: and (¢) all goodwill associated with and
identified by the Marks belongs exclusively to Franchisor. Upon expiration or termination of this Agreement, no
monetary amount will be attnbutable to goodwill associated with your activitics as a franchisce under the Marks.
Both duning and afier this Agreement, you agree not to contest or aid in contesting the validity or ownership of
the Marks or take any action harmful to our rights in the Marks.
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11.3.  Limitations on Use of the Marks. You agree to:

11.3.1 Use the Marks only for the operation of the Franchised Business within the Terntory.
for approved activities outside of the Temitory, and for approved marketing and advertising for the Franchised
Business,

11.3.2 Use the Marks to promote and to offer for sale only the products and services that we
have approved, and not use any Marks in association with the products, matenals or services of others or in any
other manner that we have not expressly approved:;

11.3.3 Usc only the Marks designated by us and use them only i the manner we authonze;

11.3.4 Comply with our instructions in filing and mamtaining any requisitc trade name or
fictitious name registrations, and sign any documents we deem necessary to obtain protection for the Marks or to
maintain their continued validity and enforccability.

11.3.5 Not mdependently register or apply for registration of any trademark, service mark,
trade name, domain name or clectronic identifier relating directly or indirectly to the Marks, anvwhere in the
world, without our pnior written consent. Any such registration or apphication by vou, whether or not authonzed
by us, will be deemed to be owned by Franchisor and you agree to take such steps, including signing an
assignment document. as we may request to confirm our ownership.

11.3.6 Permit us or our representatives to inspect your operations to assure that vou are
properly using the Marks,

11.3.7 Not use the Marks to incur any obligation or indebtedness on our behalf:

11.3.8 Not use any of the Marks as part of vour corporate or legal name, business organization
or trade name, as part of an intermet domain name or URL, or in connection with any prefix, suffix or other
modifying words. terms, designs or symbols or in any modified form. or as otherwise prohibited in the Brand
Appendix;

11.3.9 Not usc any of the Marks on any emplovee forms, employee manuals, employee
policics. pay stubs, benefits forms, pavroll records, or other employee matenials; and

11.3.10 Ensurc that the Marks bear the " ® . ™, or ™ symbol, as we prescribe.

11.4.  Changes to the Marks. We have the nght to change. discontinue, or substitute for any of the
Marks and to adopt new Marks that you are required to or may use. You agree to implement any such change at
VOUF OWN CXPense.

1LS.  Copynghted Materials. You acknowledge that Franchisor is the owner of certain copynghted or
copynghtable works (the “Works™) and that the copyrights in the Works are valuable property. The Works
include. but are not limited 1o, the Brand Standards Manuals, advertisements. promotional matenials, signs,
Internet sites, mobile applications, vehicle graphics, and facility designs. We authonze vou to use the Works on
the condition that vou comply with all of the terms and conditions of this Section 11. This Agreement does not
confer any mterest in the Works on you, other than the right to use them in the operation of the Franchised
Business in compliance with the terms of this Agreement. If you prepare any adaptation, translation or other
work derived from the Works, whether or not authorized by us, vou agree that the matenal will be our property,
and you hereby assign all vour night, title and interest therein to us. You agree to sign any documents we deem
necessary to confirm our ownership.
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11.6.  Third-Party Challenges. You agree to notify us promptly of any unauthonzed use of the Marks
or Works that you suspect or of which you have knowledge. You also agree to inform us promptly of any
challenge to the validity of, our ownership of, or our night to license others to use any of the Marks or Works We
have the exclusive right (but no obligation) to mitiate, direct and control any litigation or administrative
proceeding relating to the Marks and Works. including any scttlement. You agree to sign documents and render
any other assistance our counsel may deem necessary to protect our interests in the Marks and the Works,

11.7. No Representation. Franchisor makes no representation or warranty. express or implied, as to
the use, exclusive ownership, validity or enforceability of the Marks or Works.

12. BRAND STANDARDS MANUALS

We will fumish you with one copy of,, or electronic access to, the Brand Standards Manuals. We own the
copvnght in the Brand Standards Manuals and any portions in your possession or control are on loan from us and
remain our property. We have the nght to modify the Brand Standards Manuals at any time to reflect changes in
the Brand Standards. In the event of a dispute about the contents of the Brand Standards Manuals. the master
copy at our principal office takes precedence. The Brand Standards Manuals and any credentials necessary to
access digital versions of the Brand Standards Manuals are part of the Confidential Information.

13. CONFIDENTIAL INFORMATION

13.1. Nondisclosurc. You are prohibited, both during and afier the term of this Agreement, from
communicating or divulging Confidential Information to any unauthorized person and from using Confidential
Information for your benefit or for the benefit of any other person, other than for operation of the Franchised
Business. You may divulge Confidential Information only: (i) to vour employees and agents who must have
access in order to carry out their duties relating to the Franchised Business. and (i1) to your contractors and
landlord with our prior written approval. All information that we designate as confidential will be deemed to be
Confidenuial Information for purposes of this Agreement.

13.2.  Individuals Affiliated with the Franchised Business. At our request. the Owners, Key Person,
and any employees we designate are required to sign a separate Confidentiality and Non-Compete Agreement in
the form of Appendix C 1o this Agreement. At our request, vou are required to use best efforts to obtain signed
confidentiality agreements from your landlord. contractors, and any other person outside of your organization to
whom you wish to disclose any of our Confidential Information. The confidentiality agreements are required to
be i a form satisfactory to us and identify us as a third party beneficiary with the independent night to enforce
the agreement.

13.3. Improvements. You may not introduce any Improvement into the Franchised Business without
our prior written consent. Any Improvement developed by vou or any Owner. employee or agent of Franchisce is
the property of Franchisor. At our request, you are required to provide us with information about the
Improvement and sign any documents necessary to venfy assignment of the Improvement to us, without
compensation. We will have the nght to use, disclose, and/or license the Improvement for use by others.

14,  RESTRICTIONS ON COMPETITION

14.1. Dunng the Term. The relationship established by this Agreement will provide access to
valuable Confidennal Information. traiming. and business opportunities that vou and the Owners did not possess
before entenng into this Agreement. Accordingly, while this Agreement is in effect, except as we otherwise
approve in writing, vou may not, ¢ither directly or mdirectly:

14.1.1 Own. mamiain, operate, engage in, invest in, be employed by, provide any assistance to.
or have any interest in any “Competing Business”, as defined in the Brand Appendix; or
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14.1.2 Appropnate or duplicate any part of the System for a purpose other than to operate the
Franchised Business, or divert or attempt to divert any present or prospective business or customer to any
Competing Business, or do anything else harmful to the goodwill associated with the Marks and the System.,

14.2. r Expiration, Terminati T r. You agree that you will not, for a period of two (2)
years commencing on the date of (a) a transfer permitted under Section 135 of this Agreement, (b) expiration of
this Agreement; (c) termination of this Agreement (regardiess of the cause for termination): or (d) a final
arbitration or court order (after all appeals have been taken) with respect to enforeement of this Section 14.2 o
the extent such order 1s later than the respective foregoing cvent.

14.2.1 Own, maintan, operate, engage in, mvest in, be employed by, provide assistance to, or
have any interest in any Competing Business that 1s located in or serves customers within (1) the Termtory. (1)
forty (40) miles of the Terntory, (i) any zip code where Franchisee's Franchised Business served customers
dunng the term, (iv) the temntory of any other then-existing Franchised Businesses plus the arca formed by
extending the boundarics of that territory ten (10) miles in all dircctions, or (v) the territory serviced by any
business operated by Franchisor, its affiliates or their licensces under the Marks at such time plus the arca
formed by extending the boundanes of that terntory ten (10) miles m all dircctions; or

14.2.2 Appropnate or duplicate any part of the System for a purpose other than to operate a
Franchised Business under a valid agreement with us, or divert or attempt to divert any present or prospective
business or customer to any Competing Business, or do anything clse harmful to the goodwill associated with the
Marks and the System.

14.3.  Enforcement.

14.3.1 You acknowledge that a violation of this Section 14 would result in irreparable injury
for which no adequate remedy at law may be available. Injunctive relief is in addition to any other remedies we
may have.

14.3.2 Neither you nor any person bound by the restnctions of this Section 14 may circumvent
the restrictions by engaging in prohibited activity indirectly through any other person or entity.

14.3.3 For the individuals who are bound personally by the restrictions in this Section 14 or by
a scparate non-competition agreement with vou or us. the time penod in Section 14.2 will run from the
expiration, termnation, or transfer of the Franchised Business or from the end of the individual s relationship
with Franchisce, whichever occurs sooner.

14.3.4 The time periods in Section 14.2 and Section 14.3 3 will be tolled for any period of time
dunng which Franchisce or the restricted individual is in breach of the section and will resume only when
Franchisce or such person begins or resumes compliance.

14.3.5 The existence of any claim Franchisee or any Owner may have against Franchisor or its
affiliates, whether or not ansing under this Agreement, shall not constitute a defense to Franchisor's
enforcement of the restrictions in this Section 14 or any separate confidentiality or non-competition agreement.

14.3.6 You represent that Franchisee and cach of its Owners possess skills and abilitics of a
general nature that provide them with other opportunities for emplovment and, therefore, our enforcement of the
restrictions in Sections 14.2 and 14.3.3 will not deprive Franchisce or any of its Owners of their personal
goodwill or ability to cam a hiving through altemative means.

14.3.7 We have the nght to reduce the scope of any restriction in this Section 14, effective
immediately upon wnitten notice to Franchisee.
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15.  SALE OR ASSIGNMENT

15.1. No Transfer of Interest without Our Consent. We have entered into this Agreement in reliance
on the business skill, financial capacity, and personal character of Franchisee and its Owners. Accordingly,
ncither Franchisee nor the Owners may sell, assign, give away, pledge, or encumber, cither voluntanly or by
operation of law (such as through divorce or bankruptey proceedings) any direct or indirect interest in this
Agreement, in the asscts of the Franchised Business, or in the equity ownership of Franchisee without obtaining
our prior written consent. This Section applics to any transfer that would occur by any mechanism, including but
not limited to family financial planning, estate planning, transfer to a trust, corporate reorganization, 1SSUance or
offenng of sccuntics, emplovee ownership plans, divorce, new mamage, bankruptey, or receivership. If
Franchisce is a corporation, limited Liability company, or other business entity. this Scction also applics to the
transfer of a direct or indirect ownership interest in Franchisee.

15.1.1 We can approve or disapprove the proposed transferee in our sole discretion. If we
approve the proposed transferee. we can still impose conditions on the transfer. Franchisee and the Owners agree
that the conditions in Sections 152 through 15.7 below are reasonable and that they do not preclude other
conditions that we may imposc.

15.1.2 Franchisce and the Owners agree 1o notify us in writing of cach proposed transfer, to
provide all information and documentation relating to the proposed transfer that we request, and to refrain from
completing the transfer until we advise you that all requirements of this Section 15 have been satisfied. If we
have not responded within sixty (60) days after receiving all requested information, we will be deemed to have
refused consent.

15.1.3 If vou intend to execute a referral arrangement with a third-party (1.c, broker or
investment bank) with whom we do not have a referral arrangement. then you are required to provide us with the
name and contact information of the third-party pnor to execution of the referral arrangement. We reserve the
nght to approve the third-party in our sole discretion. If your prior year's Gross Revenue is greater than five
million dollars ($5.000.000), aggregated for all termitories operated by Franchisce. then the third-party must be
explicitly approved by us prior to engaging them to assist you or represent vou with the transfer of your
Franchised Business.

15.1.4 We have the nght to communicate with and counsel Franchisce. the Owners, and the proposed
transferee on any aspect of a proposed transfer. Unless otherwise agreed, we do not waive any claims against the
transferring party if we approve the transfer If we do not approve the transfer, vou are required to continue to
operate the Franchised Business in accordance with this Agreement.

15.2. Transfer of Business. The conditions sct forth in this Section apply to a proposed transfer of this
Agreement and/or substantially all of the assets of the Franchised Business, as well as to a proposed transfer,
alone or together with other previous, simultancous or proposcd transfers, of any direct or indirect equity
ownership interest in Franchisee that would result in a change of control of Franchisee or the Franchised
Business ("Change of Control™). Unless waived by Franchisor, the conditions are:

15.2.1 Franchisee and the Owners are required to be in compliance with all obligations to us
under this Agreement and any other agreement with us and our affiliates as of the date of the request for our
approval of the transfer. or make arrangements satisfactory to us to come into comphiance by the date of the
transfer.
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15.2.2 The proposed transferee 1s required to:

(a) Demonstrate to our satisfaction that the proposed transferee and 1ts owners and
managers meet all of our then-current qualifications to become a franchisee of the Brand, which may include
cducational, managenal, and business standards: absence of involvement with Competing Businesses: good
moral character, business reputation, and credit rating. and aptitude and ability to operate the Franchised
Business. If the proposed transferce is already a franchisce of the Brand, that fact does not guarantee approval to
become the operator of the Franchised Business. We have no less discretion with respect to a proposed transferee
than we have with granting a new franchise.

(b) At our option, sign our then-current standard form of Franchisc Agreement (or the
standard form most recently offered to new franchisees) and related documents. The new Franchise Agreement
may include new or mcreased fees and may otherwise differ, without limitation, from the terms of this
Agreement,

(c) Require all owners of a beneficial interest in the transferee to sign our then-current form
of Personal Guarantee and our other then-current standard documents.

(d) Successfully complete our then-current training requirements.

() Make arrangements to modermize and upgrade the Franchised Business, at the
transferee’s expense, to comply with our then-current Brand Standards,

(f) If the proposed transferee is another franchisee of the Brand. the proposed transferee 1s
required to not have any outstanding notice of default under any agreements with us, have a good record of
customer service and compliance with Brand Standards, and sign a general release in a form acceptable to us.

15.2.3 Franchisee is required 1o pay us a transfer fee of $10.000 (“Transfer Fee™). If the
proposed transferce was referred to you or us by a third-party (e.g., a broker) with whom we have a referml
arrangement, then vou or the proposed transferee, as a condition of approval, must pay us an additional fee equal
1o the amount owed under that referral arrangement. 1f we identfy the prospective purchaser, then in addition to
the Transfer Fee, we must receive the greater of: (a) $15.000. (b) three percent (3%) of the total purchase pnce.
or (c) our actual costs to identify the prospective purchaser. Any amounts paid pursuant to this Scction are
non-refundable.

15.2.4 Franchisce and all Owners are required to sign a general release, in a form satisfactory
to us, of all claims aganst us and our past, present and future affiliates, officers, directors, sharcholders, agents
and employees. Franchisee and the Owners will remain liable to us for all obligations ansing before the effective
date of the transfer

15.2.5 The price and other proposed terms of the transfer must not. in our judgment. have the
cffect of negatively impacting the future viability of the Franchised Business.

15.2.6 Any financing incurred in connection with the transfer 1s required to be expressly
subordinated to the transferee’s obligations to us
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153. Trmnsfer of Minonty Ow ipl . For any proposal to admit a new Owner, to remove an
existing Owner, to change the distrnibution of ownership shown on the Data Sheet, or otherwise modify the

ownership in a way that would not result in a Change of Control of Franchisee or the Franchised Business,
Franchisce 15 required to give us advance notice and submit a copy of all documents and other information
conceming the transfer that we may request. We will have a reasonable time (not less than forty-five (45) days)
after we have recerved all requested information to evaluate the proposed transfer. We may withhold our consent
or give our consent subject to the conditions in Section 15.2 that we deem to be applicable, except that, instead of
a transfer fee, we will only charge (i) the applicable, then-current change of ownership fee set by Franchisor
from time to time (as of the Agreement Date, 1t 1s the greater of $500 or Franchisor’s extemal (1.¢., not in-housc)
legal and administrative costs); plus (ii) applicable training fees for cach new person that we determine necds
training. Each proposed new owner 18 required to submit a personal application and sign a Personal Guarantee
and our other then-current standard documents.

154. Transfer on Death, Incapacity or Bankruptey. If Franchisce or any Owner dics. becomes
incapacitated, or enters bankruptey proceedings, that person’s exccutor, admimstrator, personal representative,
or trustee is required to apply to us in writing within 3 months after the event for consent to transfer the person’s
interest. The transfer will be subject to Sections 15.2 through 15.6, as applicable. In addition. if the deccased or
incapacitated Owner is the Key Person, we will have the nght (but no obligation) to take over operation of the
Franchised Business upon giving notice to the executor, administrator, personal representative, or trustee and to
manage the Franclised Business until the transfer 1s completed. If we exercise this nght, we can charge a
reasonable management fee for our services. For purposes of this Section, “incapacity” means any physical or
mental infimmity that wall prevent the person from performing his or her obligations under this Agreement (1) for
a penod of thirty (30) or more consecutive days or (i1) for sixty (60) or more total days duning a calendar year. In
the case of transfer by bequest or by intestate succession, if the heirs or beneficianies are unable to meet the
conditions of Section 15 .2, the exccutor may transfer the decedent’s interest to another successor that we have
approved. subject to all of the terms and conditions for transfers contained in this Agreement. Ifan interest is not
disposed of under this Section 15.4 within one year after the date of death or appomntment of a personal
representative or trustee, we can terminate this Agreement under Section 16.1.

15.5. Non-Conforming Transfers. Any purported transfer that is not in compliance with this Section
15 18 null and void and constitutes a matcrial breach of this Agreement, for which we may tcrminate this
Agreement without opportunity to cure.

15.6. Qur Right of First Refusal. We have the nght, exercisable within thirty (30) days after receipt of
the notice of a proposed transfer required by Section 15.1. to send wnitten notice to you that we intend to
purchase the interest proposed to be transferred., except that our nght of first refusal will not apply if: (1) the sale
would not result in a Change of Control; or (11) the interests would transfer only to the spouse(s) and/or adult
children of the Owners. The request for approval of transfer must include a true and complete copy of the term
sheet, letter of intent, proposed purchase agreement, assignment document, description of financing or other
contingencics, and any other documents we deem necessary to support a prudent business decision on whether to
exercise the nght of first refusal. We can assign our nght of first refusal to someone ¢lse either before or after we
exercise it
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15.6.1 If the proposed transfer 1s a sale, we or our designee may purchase on the same
cconomic terms and conditions offered by the third party. Closing on our purchase must occur within sixty (60)
days after the date of our notice to the seller electing to purchase the interest. If we cannot reasonably be
expected to furnish the same type of consideration as the third-party, then we may substitute the equivalent in
cash. If the partics cannot agree within thirty (30) days on the cquivalent in cash, vou and we will jointly
designate and pay the cost of an independent appraiser, and the appraiser’s determination will be final. We will
have thirty (30) davs after receipt of the appraiser’s determination to decide whether to proceed with the
purchasc. We arc entitled to receive, and Franchisce and the Owners agree to make, all customary
representations and warrantics given by the seller of the assets of a business or the capital stock of an
incorporated business, as applicable. Any matenial change in the third party s offer after we have clected not to
purchase the scller’s interest will constitute a new offer subject to the same nght of first refusal as for the third
party’s initial offer.

15.6.2 If a transfer is proposed to be made by gift, vou and we will jointly designate, at our
expense, an independent appraiser to determine the fair market value of the interest proposed to be transferred
We will have thirty (30) days after receipt of the appraiser’s determination to decide whether to purchase the
interest at the fair market value determined by the appraiser. If we decide to purchase, closing on the purchase
will occur within forty-five (45) days after our notice to the transferor of our decision.

15.6.3 [f we clect not to exercise our rights under this Section, the transferor may complete the
proposed transfer after complying with Sections 151 through 154, provided that the final sale price is not less
than the price at which we were entitled to purchase. If we determine that the final sale price 1s less than the price
at which we were entitled to purchase, we may refuse to give our consent to the transfer. Closing of the transfer
to the third party must occur within sixty (60) days of our clection not to exercise our rights. If closing does not
occur within the 60-day penod, the third party’s offer will be treated as a new offer subject to our right of first
refusal.

15.7. Transfer of Development Agreement If this Agreement is associated with a Development
Agreement and you propose to transfer vour rights under the Development Agreement, you are required (unless

we otherwise approve) to transfer this Agreement and all other Franchised Businesses developed under the
Development Agreement to the same transferee in the same transaction.

158. Salc or Assignment by Franchisor We have the right to transfer or assign all or any portion of
our nghts or obligations under this Agreement to any person or legal entity including the operator of a competing
franchise system, The assignee will expressly assume our obligations and become solely responsible for them
from the effective date of assignment. We can sell our assets. sell sccuritics in a public offering or in a private
placement; merge with, acquire, or be acquired by another company. or undertake a refinancing.
recapitalization, leveraged buy-out, or other economic or financial restructuring, without restniction and without
affecting vour obligations undcer this Agreement.

27

WOOFIE 'S =~ FRANCHISE AGREEMENT Aperl 20252006
[Framchise [D « Entty Name or Indsvadual Lost Name « City, Stale|



16. DEFAULT AND TERMINATION

16.1. Termnation without Cure Penod. In addition to any other nghts of termination set forth i this
Agreement, and subject to applicable law, we will have the nght to terminate this Agreement if any of the
following events of default occurs, without providing you an opportunity to cure the default, effective
immediately upon delivery of wnitten notice to vou:

16.1.1 If you do not have an Approved Location within three (3) months after signing this
Agreement;

16.1.2 If at any time dunng the pre-opening traming program. we conclude in our sole
judgment that any person required to attend the pre-opening trainmg program does not possess the skills
necessary to properly fulfill and discharge the demands and responsibilitics required by the System or this
Agreement;

16.1.3 If you do not open the Franchised Business by the Opening Deadline;

16.1.4 If you (i) ceasc operating the Franchised Business, which such failure to operate may be
inferred from circumstances where it is reasonable to conclude that you have not operated the Franchised
Business, including but not limited to vour failure to (a) answer the telephone, (b) provide services, and (¢) staff
the Franchised Business as necessary to perform the services. for three (3) or more consecutive business davs
without our prior approval, (1i) express your intent to abandon the Franchised Business, or (i) cease to operate
the Franchised Business for any period in circumstances where it is reasonable to conclude that you do not intend
to promptly resume operation of the Franchised Business:

16.1.5 If you lose the right to possession of the Approved Location or otherwise forfeit the
nght to do business in the junisdiction where the Franchised Business is located. However, if, through no fault of
your own, the Franchised Business premises are damaged or destroyed by an event such that repairs or
reconstruction cannot be completed within sixty (60) days thercafter, then you will have thirty (30) days after
that event in which to apply for our approval to relocate and/or reconstruct the Franchised Business:

16.1.6 If you rcfuse to permit us to inspect the Franchised Business or your books. records. or
accounts as provided herein;

16.1.7 If you do not comply with the restnctions on competition in Section 14

16.1.8 [f any transfer of interest in this Agreement, Franchisee. or the Franchised Business
occurs that docs not comply with Section 15, or if an interest 15 not disposed of under Section 15.4 within one
year after the date of death or appointment of a personal representative or trustee:

16.1.9 If you knowingly misuse or disclose, or if vour negligence results in disclosure, to any
unauthonzed person any contents of the Brand Standards Manuals or other Confidential Information;

16.1.10 If vou knowingly maintain false or misleading books or records, knowingly underreport
sales, or knowingly submit any other false or misleading information to us;

16.1.11 If vou perpetrate common law fraud against us or any customer or supplicr of the
Franchised Business or knowingly permit any agent or emplovee of Franchisee to embezzle any funds or
property of any customers, Franchisor, Franchisee, or others;

16.1.12 If Franchisee takes. withholds, misdirects or appropnates for Franchisee's own use any
funds withheld from Franchisee's emplovees™ wages for emplovees”™ taxes, FICA, insurance, or benefits,
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16.1.13 If Franchisce or any Owner commits or is convicted of, pleads guilty to, or pleads no
contest to a felony, a cnme involving moral turpitude, or any other crime or offense that we believe is likely to
have an adverse effect on the System, the Marks, or the goodwill associated with them. Once Franchisce or any
Owner has been arrested for or formally charged with a serious criminal offense, we will have the nght: (1) to
require that the individual(s) charged be removed from any active role in the Franchised Business pending final
disposition of the charges; and (1) if the person(s) charged include the Key Person, to take over operation of the
Franchised Business and to manage it on your behalf pending final disposition of the charges. If we exercise the
nght in clause (11). we may charge a reasonable management fee for our services;

16.1.14 If Franchisce is mnsolvent or makes an assignment for the benefit of creditors; if a
recerver is appointed for the Franchised Business; if exccution 1s levied against vour business assets; if a suit (o
forcclose any licn or mortgage is filed against you and not dismissed within sixty (60) days; or if your business
eatity is dissolved,

16.1.15 If Franchisce or any Owner appears on any government list of “blocked™ persons or its
asscts, property, or interests are “blocked™ under any anti-terronsm law or similar law that prohibits us from
doing business with Franchisce or the Owner,

16.1.16 If Franchisce breaches a matenal provision of this Agreement that is not. by its nature,
curable or that goes to the essence of the Agreement;

16.1.17 If vou fail to mantan the insurance coverage required by Section 9, or fail to provide
satisfactory cvidence of insurance to us within forty-cight (48) hours of our request.

16.1.18 If you fail to attempt to contact a customer within forty-cight (48) hours after receiving
a customer complaint, or fail to attempt 1o resolve to our satsfaction any customer complaint in the manner and
within the timeframe set forth in the Brand Standards Manuals and subject to 7.5, and you do not correct such
failurc within seven (7) days after we deliver wntten notice to you:

16.1.19 If the Designated Franchisee Representatives fail to attend our annual convention for
three (3) consecutive years, unless the Designated Franchisee Representatives have an approved reason for not
attending or Franchisce obtains our approval in advance to send a Qualified Substitute (as defined in Section
58).

16.1.20 If the business license for, or any other permit or license required for the operation of!,
the Franchiscd Business is suspended or revoked:

16.1.21 If vou fail to conduct and keep records of a satisfactory background check on any
emplovee as may be required by us prior to his/her hire and on a regular basis, and vou fail to cure the default
within 10 days after we deliver wntten notice to you.

16.1.22 If you cure a default after wntten notice from us and the same default occurs again
within one (1) year, whether or not cured after notice;

16.1.23 If you fail on three (3) or more separate occasions within any period of eighteen (18)
months to provide access to and to submit when due reports or other data, information or supporting records, or
to pay when duc any amounts duc to us or otherwise comply with this Agreement, whether or not such failures to
comply were corrected after wnitten notice of such failure was delivered to you.

16.1.24 You misuse or make any unauthonzed use of the Marks, engage in any conduct which
we reasonably believe threatens to or actually impairs the Marks or our reputation or the goodwill associated
therewith, and do not cure such misuse or unauthonzed use within twenty-four (24) hours™ notice from us: or
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16.1.25 You commit violations of any health, safety, sanitation or other regulatory law,
ordinance, standard, practice or regulation or operate the Franchised Business in a manner that presents a health
or safety hazard to your employees, customers or the general public.

16.2. Termination for Non-Payment. If vou fail to pay any monies owed to us or our affiliates within
fifteen (15) days after receipt of notice of default from us, this Agreement will terminate at the end of the 15-day
period without further notice from us,

16.3. Termination Following Expiration of Cu nod. Except as provided in Sections 16.1 and 16.2
and clsewhere in this Agreement, we can terminate this Agreement only by giving vou written notice of
termination stating the nature of the default, at least thirty (30) days before the effective date of termination. If
the default is not cured within the thirty (30) day period (or such longer period as applicable law may require)
this Agreement will terminate without further notice to you, effective at the end of the cure penod. Any matenal
failure to comply with the requirements imposed by this Agreement (as supplemented by the Brand Standards
Manuals) will be a default under this Scction 163

164. Cross-Defanlt. We have the right to treat a default under any other agreement that vou or your
affiliate have with us or our affiliate as a default under this Agreement, subject to any applicable provisions for
notice and cure set forth in the other agreement. For purposes of this Section, “affiliate” mecans a person or
business entity controlling, controlled by, or under common control with Franchisee or Franchisor, as
applicable.

16.5. Cross-Guarantee. In the event Franchisee or Franchisce's affiliate now holds or later acquires
any interest in a Franchised Business other than the Franchised Business franchised under this Agreement,
Franchisee shall unconditionally guarantee full performance and discharge of all of the franchisee’s obligations
under the franchise agreement for such other Franchised Business. including without limitation the pavment of
all Royalty Fees, advertising fees, and other obligations.

16.6. ~Terminati } 1sor. Prior to the termination of this Agreement. if you fail to
pay any amounts owed to us or our affiliates or fail to comply with any term of this Agreement. then in addition
to any nght we may have to terminate this Agreement or to bning a claim for damages, we will have the right to
take the actions set out below and continue them until you have cured the default to our satisfaction. The taking
of any of the actions permitted in this Section 16.6 will not suspend or release you from any obligation that
would otherwise be owed 1o us or our affiliates under the terms of this Agreement. We may:

16.6.1 Remove the lisung of the Franchised Business from all advertising published or
approved by us:

16.6.2 Prohibit you from attending any meetings or seminars held or sponsored by us or taking
place on our premises,

16.6.3 Suspend access to the Call Center, the Franchisce Portal, and any technology systems
we provide vou access to, whether it 1s our technology or a third-pany license: and/or

16.6.4 Suspend services provided to you by us or our affiliates under this Agreement,
including but not limited to inspections, traming, marketing assistance, and the sale of products and supplics.
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16.7. Step In Rights. If vou fail to cure any default within the applicable cure period (if any), we have
the right, but not the obligation, to assume temporary management of the Franchised Business using our own
employees or contractors (which may include other franchisees) until such time as we determine that the default
has been cured, and you are otherwise in compliance with this Agreement. This right 1s in addition to our nght to
terminate this Agreement, and not in licu of such nght or any other rights we may have against you. If we
excraise the nghts described in this Section, we will be permitted to enter the premises and exercise complete
authority with respect to the operation of the Franchised Business. You will be required to pay us (or our
designec) a fee of up to $500 per day and reimburse us (or our designee) for all costs and overhead, if any,
incurred in connection with the temporary operation of vour Franchised Business, including, without limitation,
the costs of our personnel for supervising and staffing the Franchised Business and their travel and lodging. If we
undertake to operate the Franchised Business pursuant to this Section, you agree to indemnify and hold us (and
our designees and emplovees) harmless from and against any fines, claims, suits or proceedings which may anse
out of our operation of the Franchised Business.

16.8. Liquidated Damages. If we terminate this Agreement based on vour default, vou are required to
pav us, as liquidated damages, an amount equal to the greater of: (i) two years of Rovalty Fees (calculated as
vour average Rovalty Fees per payment period in the year preceding the termmation of this Agreement,
multiplicd by the number of payment periods occurming i a two-vear peniod); or (1) $ 100,000 (unless a different
mimimum is stated in the Brand Appendix). The liquidated damages are in addition to costs and cxpenses that
vou may owe us under Section 23 (Disputes).

17. OBLIGATIONS UPON TERMINATION OR EXPIRATION
17.1. ight Acquire Approy ti d F ) its. Upon expiration or

termination of this Agreement under any circumstances, vou are required to:

17.1.1 At our request, assign to us your interest in the lease or sublease for the Approved
Location (or provide us with a commercially reasonable lease if vou own the Approved Location). If we elect not
1o exercise our option to acquire the lease, you are required to make modifications or alterations to the Approved
Location as necessary to comply with Section 172 and to distinguish the Approved Location from that of a
Franchised Business.

17.1.2 At our request, sell to us such of the fumishings, fixtures, vehicles. equipment, and
signs of the Franchised Business as we may designate. at fair market value, and such of the inventory and
supplies on hand as we may designate. at fair market wholesale value. If the parties cannot agree on the price of
any such items within thirty (30) days, we will appomnt an mdependent appraiscr, and the appraiser’s
determination will be final. Franchisor and Franchisee will cach pay one-half of the appraiser’s fees and costs.
We will have thirty (30) days after receipt of the appraiser’s determination to decide whether to proceed with the
purchase. If we exercise our option to purchase any items, we will have the night to set off any amount due to us
or our affibate from you against any pavment for the items.

17.1.3 At our request, provide us with a copy of cach customer agreement for the Franchised
Business and any related imformation we request, and provide us with all other information and access necessary
for us (or our designee) to continue servicing the customer and related business relationships within three (3)
days from our request at no cost to us (since the Customer Data is our property). To this end, cach customer
agreement must include a clause providing us the unconditional nght (but not an obligation) to assume (dircctly
or through a designee) the customer agreement upon the termmation or expiration of this Agreement, including
all of vour rights and obligations thercunder that arise from and after such assumption. Upon the expiration or
termination of this Agreement, you agree to facilitate our conversations with customers to ensure an orderly
transition of the business operations. You agree to pay over to us (or our designee) any amounts (or a pro rata
portion of any amounts) paid to vou by vour customers for services that vou have not vet performed
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17.1.4 We can excercise any or all of our options under Sections 17.1.1, 17.1.2 and 17.1.3: (a)
within thirty (30) days after the expiration of the Agreement Term, in the case of expiration of this Agreement,
and (b) in the casc of termination of this Agreement, at any time between the date of delivery of written notice of
termination and thirty (30) days after the effective date of termination (or after the arbitration or court ruling
upholding the termination, if termination is contested). We may assign these options to another person or entity.
To preserve the value of these options, we may issue to you, and vou are required to comply with, written
instructions to refrmn from, delay, or reverse any of the actions required of you under Section 17.2.

17.2. De-identification. Unless we have nstructed you otherwise under Section 17.1, upon
termination or expiration of this Agreement under any circumstances, you are required to:

17.2.1 Ceasc to operate the Franchised Business, withdraw all advertising that can be
canceled, remove from the Approved Location and from service vehicles all signs, graphics, and other items that
display the Marks, and make any other changes that we request to dissociate vourself, the Approved Location,
and the former Franchised Business from the System:

17.2.2 Either permanently deactivate or, at our request, transfer to us all domain name
registrations and other accounts, profiles, pages, usemames, and registrations by which vou associate the
Franchised Business with the Brand online or in any mobile network or other clectrome marketing or
communications channcl, including but not limited to any social media, blog, messaging system, email domain,
listserv, directory, or smart phone app, whether or not we authonized the particular usage or channel. If you do
not voluntanily transfer these domain names, accounts, profiles, pages. usemames, and registrations. the
registrars and hosts of any such clectronic marketing or communications channcls may accept this Agreement as
evidence of our exclusive rights in the domain names, accounts. profiles, pages, usernames, and registrations and
of our authonty to direct their transfor on yvour behalf. When the domain names, accounts, profiles. pages,
usemames, and registrations are transferred, all hosted content wall also be transferred to ws, including all data
housed on the electronic marketing and communications channels as well as all members, friends. contacts and
customers who are linked to the accounts or sites.

17.2.3 Cecase to usc the Confidential Information (including the Brand Standards Manuals.
Customer Data and Business Data), the Marks, the Works, and all other distinctive elements associated with the
System. and retum all materials in your possession or control, i any medium, that contan Confidential
Information. bear any of the Marks, or constitute Works.

17.2.4 Cancel any assumed name registration that contains any element or vanation of the
Marks, and fumish evidence satisfactory to us of compliance with this obligation within five (5) days after
termination or expiration of this Agreement.

17.2.5 Ccase using the telephone number(s) of the Franchised Business. notify your telephone
company and all listing agencies of the termination of your right to use the telephone numbers and listings for the
Franchised Business, and transfer those number(s) and listings to us or our designee. If vou do not voluntarily
transfer these numbers and listings, we will present the signed copy of Appendix D to the telephone company
and all listing agencics as evidence of our exclusive rights in the telephone numbers and directory listings and of
our authority to dircct their transfer on your behalf'

17.2.6 Retum to customers (or if we request. to us) all items, including keys, in your
possession which relate to that particular customer;

17.2.7 Not directly or indirectly represent vourself to the public or bold yourself out as a
present or former franchisee of the Brand; and
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17.2.8 Not use any reproduction, counterfeit, copy, or colorable imitation of the Marks or the
Works m connection with any other business that, in our opinion, 1s likely to causc confusion, mistake, or
deception or to dilute our and/or our affiliates’ nghts in and to the Marks and the Works. You must not use any
designation of ongin or description or representation that falsely suggests or represents an association or
connection with us.

You hereby appoint us as vour attomey-m-fact to carry out the requirements of this Section 17.2 if you
fail to do so within a reasonable ame. which need not be more than fifteen (15) days. You agree that we will have
the nght to cater the Approved Location and to contact your landlord and other third partics to make any
required changes that you fail to make. You agree to reimburse us on demand for any costs that we incur to carry
out vour obligations.

17.3.  Continumg Obligations. After termuination or expiration of this Agreement under any
circumstances, you will remain liable to us for certain obligations. Among other things. vou are required to:

17.3.1 Promptly pay all sums owing to us and our affiliates:

17.3.2 Permit access to and examination of books and records as provided m Section 8 to
determine any amounts dug:

17.3.3 Protect the Confidential Information as provided in Section 13;
17.3.4 Comply with the post-term restrictions on competition in Sections 14.2 and 14.3; and
17.3.5 Indemnify us as provided in Section 20,

18.  BUSINESS ENTITY REQUIREMENTS

18.1.  Ownership Information. Franchisce and cach Owner represents and warrants that the ownership
information on the Data Sheet is correct and complete as of the Agreement Date and will not be changed without
first obtaining our consent as required by Section 15, You are required to maintain a current list of all
stockholders, general partners, limited partners, members, or other direct and indirect beneficial owners (as
applicable) and fumish the list to us upon request. If any Owner 1s a business entity, you are required to provide
all information we request conceming that business entity and its owners. Every individual or entity that owns a
direct or indirect equity interest of 3% or greater in Franchisee is required to guarantee Franchisee's performance
of this Agreement by executing the Personal Guarantee attached to this Agreement.

18.2. Governing Documents. At our request, vou are required to furmish us with copies of
Franchisee's articles of incorporation, bylaws. partnership agreement, certificate of formation, limited liability
company operating agreement, stock certificates, corporate minutes, or other goverming documents, as
applicable. You are required to give us at least thirty (30) days prior written notice of any proposed amendments
to your goveming documents. Your governing documents must provide at all umes that yvour activitics are
confined exclusively to developing and operating Franchised Businesses. If any controlling Owner is a business
entity. vou are required to provide similar information concemning that business cntity as we may request.

18.3. Control Amangements. Any voting trust, management agreement, or other arrangement
affecting the power to direct and control the affairs of Franchisce requires our pnor wnitten consent. You are
required to fumish any information and documentation that we may request concerning a proposed control
arrangement.

184. N f Marks n r Name. Without hmiting any of the requirements in
Scction 11.3 above, vou may not use any of the Marks as part of vour corporate or legal name.
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19. RENEWAL

19.1. Rencwal Term and Conditions. Upon expiration of this Agreement, you will have the option to
continue the franchise relationship for one (1) additional term of ten (10) years, subject to this Section. We will
require you to satisfv the following requirements as a condition of renewing the franchise relationship with us:

19.1.1 You are required to give us wntten notice of vour desire to renew not less than six (6)
months and not more than twelve (12) months before the Expiration Date;

19.1.2 You must not be in default of this Agreement or any other agreement with us, our
affiliates, or our approved vendors at the time you give the notice in Section 19.1 or dunng the remainder of the
expinng term;

19.1.3 You are required to have a good record of customer service and of compliance with
Brand Standards and vour contractual obligations to us;

19.1.4 Youarc required to be on good terms with us, including but not limited to having a good
working rclationship for day-to-day operations and not being in litigation or other adversanal legal procecedings
with us:

19.1.5 At our option, you will sign the then-current franchise agreement being offered to new
franchisecs of the Brand, except that we may or may not include a further renewal option (the “Successor
Franchise Agreement™). The terms of the Successor Franchise Agreement may differ substantially from the
terms of this Agreement, including increased fees, new fees, reconfiguration of the Terntory, and higher
Minimum Performance Requirements. Personal guarantees will be required per our then-current policy and our
other standard documents will be required;

19.1.6 You are required to pay us the renewal fee specified i the Brand Appendix:

19.1.7 Franchisee and all Owners are required to sign a general release, in a form we prescribe.
of any and all claims against us, our affiliates, and our officers, directors, sharcholders and employees:

19.1.8 The Key Person and any emplovees we designate are required to successfully complete
any additional or refresher training courses that we may require,

19.1.9 You arc required to demonstrate that vou have the right to remain in possession of the
Approved Location for the full renewal term;

19.1.10 You arc required to remodel, refurbish, renovate (including without limitation, as to
any upgrading or refurbishing of vehicles used i the Franchised Business as may be requested by us) and/or
re-cquip the Franchised Business and premises to conform to our then-current Brand Standards for new
Franchised Businesses before the end of the expinng term or obtain our approval of arrangements to complete
the work on a schedule satisfactory to us: and

19.1.11 The computer svstem and vehicle(s) used in operation of the Franchised Business must
be upgraded as necessary to meet our then-current Brand Standards.
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19.2.  Your Failure to Act. Your farlure to give timely notice of your desire to renew will be deemed an
election to decline the option in Section 19.1 IN FRANCHISOR'S SOLE DETERMINATION, FRANCHISEE
MAY BE DEEMED TO HAVE IRREVOCABLY DECLINED TO CONTINUE THE FRANCHISE
RELATIONSHIP IF FRANCHISEE FAILS TO SIGN AND RETURN TO FRANCHISOR THE SUCCESSOR
FRANCHISE AGREEMENT AND OTHER DOCUMENTS REQUIRED BY FRANCHISOR WITHIN
THIRTY (30) DAYS AFTER THEIR DELIVERY TO FRANCHISEE, OR FAILS TO COMPLY IN ANY
OTHER WAY WITH THE PROVISIONS OF THIS SECTION 19

19.3. Holding Over. If Franchisee docs not sign a Successor Franchise Agreement by the Expiration
Date and continucs to accept the benefits of this Agreement after the expiration of this Agreement, then at the
option of Franchisor, this Agreement may be treated cither as (i) expired as of the Expiration Date, with
Franchisce then operating without a franchise to do so and n violation of Franchisor’'s rights; or (11) continucd on
a month-to-month basis (“Interim Period™) until one party provides the other with written notice of such party's
intent to terminate the Interim Penod. in which case the Interim Period will terminate thirty (30) days after
receipt of the notice to terminate the Intenim Penod. In the latter case, all obligations of Franchisee shall remain
in full force and effect dunng the Intenm Penod as if this Agreement had not expired, except that starting on the
31 day following the Expiration Date, Franchisee shall begin paying a Royalty Fee at the rate specified in the
Successor Franchise Agreement. At the end of the 30-day period following a party’s notice to terminate the
Interim Penod, all obligations and restrictions that would have applied to Franchisee upon expiration of this
Agreement, including the restnctions on competition after expiration, termination, or transfer set forth in Section
14, shall be deemed to take effect.

20. INDEMNIFICATION

You agree to indemnify Franchisor, its affiliates, and their respective past, present, and future officers,
directors, sharcholders, employees, and agents (collectively, “Protected Parties™) for, and at our option defend
the Protected Parties against: (1) any claims (whether or not by a third party) ansing directly or indirectly from, as
a result of, or in connection with vour activitics under this Agreement (collectively, “Claims™). and (i1) any
liabilitics, damages. losscs, and expenses the Protected Parties incur as a result of such Claims, including but not
limited 1o attomeys™ fees, costs of investigation, settlement costs, fines, civil penaltics, and interest charges
(collecuvely, "Expenses”). To the extent permitted by law, this indemnity includes Claims and Expenses
alleged to be caused by the negligence of the Protected Parties, unless (and then only to the extent that) the Claim
or Expense is finally determined by a court to have been caused solely by the gross neghgence or willful
misconduct of the Protected Partics. With respect to any threatened or actual lingation, proceeding, or dispute
that could directly or indirectly affect any of the Protected Partics. the Protected Partics will have the right, but
no obligation, to: (1) choose counsel. (11) direct, manage. and control the handling of the matter. and (i) settle
any Claim on behalf of the Protected Partics. Your obligations under this Section are not limited by the amount
of your insurance coverage, This Section will survive the expiration or termination of this Agreement.
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2. NOTICES

All notices related to this Agreement are required to be in writing and are required to be delivered in
person or sent by certificd mail, by national commercial delivery service, or by other written or clectronic means
which affords the sender reliable evidence of delivery or attempted delivery, to the address shown in the Data
Sheet, in the case of Franchisee, or to Authonty Brands, Inc.. 7120 Samuel Morse Dnive, Suite 300, Columbia,
MD 21046, Attn: Legal Department, in the case of Franchisor, unless and until a different address has been
designated by wntten notice to the other party. For the avoidance of doubt, our delivery of notice to the business
email address that we have on file for vou will constitute effective notice unless we receive a non-delivery
message. This Section docs not apply to changes to the Brand Standards Manuals or any written mstructions that
we fumish to vou relating to operational matters,

22.  GENERAL PROVISIONS

22.1.  Notice of Suit. You arc required to notifv us promptly of any legal proceeding or any order of a
court or government agency that may adversely affect the operation or financial condition of the Franchised
Business.

22.2. Indcpendent Contractor Nothing in this Agreement is mtended to make Franchisor or
Franchisec an agent. legal representative. subsidiary, joint venturer. partner, or employee of the other for any
purpose. This Agreement does not create a fiduciary relationship between vou and us. Nothing in this Agreement
authonzes you to make any conlract, agreement, warranty, or representation on our behalf or to incur any debt or
other obligation in our name. We will not assume liability for any such action or for vour acts or omissions or
any claim or judgment agamst you. You arc required to hold yoursclf out to the public as an independent
contractor operating under this Agreement

22.3. Required Use of Legal Name. All legal documents, contracts, invoices, payvroll forms, purchase
orders, filings, permits, licenses, and other matenals between Franchisee and customers, employees, contractors,

landlords, vendors, supphiers. government agencies, and other third partics must identify Franchisee by its own
company or legal name and. if the document requires a signature, be signed by Franchisee in its own company or

legal name.

22.4.  Scyerability. If a court or government agency determines that any provision of this Agreement
1s invahid or contrary to applicable law, the invalidity will not impair the operation of any other provision of this
Agreement that remains otherwise intelhigible. The latter will continue to be given full force and cffect. and the
invalid provision(s) will be deemed not to be a part of this Agreement.

22.5. Nolmplicd Waiver. No failure to exercise any nght reserved to us in this Agreement or to insist
on your strict compliance with any obligation or condition in this Agreement. and no custom or practice of the
partics, will constitute a wauver of our nght to exercise any nght or to demand your compliance with this
Agreement. Our waiver of any particular default will not affect or impair our nghts with respect to any
subsequent default. Our delay or forbearance in exercising any nght anising out of vour breach or default will not
prevent us from exercising the nght, declaning any subsequent breach or default, or terminating this Agreement.

22.6. No Implied Third Party Beneficiancs. Nothing i this Agreement 1s mtended to confer any
nghts or remedics on any person or kegal entity other than Franchisce and us.

22.7. No Implicd Consent. Whenever this Agreement requires our pnor approval or consent, you are
required to make a timely wnitten request, and the approval or consent must be obtained in wniting and signed by
one of our officers, We make no warranties or guarantees and assume no hability or obligation to vou by
providing any waiver, approval, consent or suggestion in connection with this Agreement.
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22.8. Survival of Obligations. All obligations which expressly or by reasonable implication are to be
performed, in whole or in part, after the expiration, termination, or assignment of this Agreement will survive
expiration, termination, or assignment

229. Our Busincss Judgment. Except as otherwise expressly provided in this Agreement, whenever
we excreise a nght and/or discretion to take or withhold an action, we can make our decision or exercise our
discretion based on our judgment of what is in the best interests of the Brand at the time, even though (a) there
may have been altemative decisions or actions that could have been taken: (b) our decision or the action taken
promotes our own financial interest. or (¢) our decision or the action may apply differently to different
franchisees. In the absence of an apphicable statute, we will have no lability to you for any such decision or
action. If applicable law implies a duty of good faith and fair dealing in this Agreement, we and vou agree that
the duty docs not encompass any rights or obligations that arc inconsistent with a fair construction of the terms of
this Agreement.

22.10. Relationship to Other Businesses of Franchisor and its Affiliates In fulfilling its obligations to
Franchisce, and in conducting any activitics or exercising any nights pursuant to this Agreement, Franchisor has
the nght: (i) to take into account, as it sces fit, the effect on, and the mterests of, other busimesses in which
Franchisor and its affiliates have an interest, and on Franchisor’s (and its affiliates™) own activities: (i) to share
market and product rescarch, and other proprictary and non-propnctary business information, with Franchisor's
affiliates and the businesses in which they have an interest; and/or (1) to introduce products, processes, or
operational equipment used by the System into the franchised systems of Franchisor's affiliates. and to allocate
new products and/or developments between and among the franchised svstems, as Franchisor and its affiliates
sce fit. Franchisee understands and agrees that all obligations of Franchisor under this Agreement are subject to
this Section, and that nothing in this Scction shall affect in any way Franchisee’s obligations under this
Agreement.

22.11. Right 1o Information. You consent to us obtaming, using and disclosing to third partics
(including, without limitation, prospective franchisecs, financial institutions, legal and financial advisors), for
any purpose whatsoever or as may be required by law, any financial or other information contained in or
resulting from information, data. materials, statements and reports received by us or our affiliates (or disclosed to
us or our affiliates) in accordance with this Agreement.

22.12. Entirc Agreement. This Agreement and its Appendices constitute the entire agreement between
Franchisor and Franchisce and the Owners concemning the Franchised Business. It supersedes all pror
agrecments, negotiations, representations, and correspondence concerming the same subject matter, except that
nothing in this Agreement is intended to disclaim any representations made in any Franchise Disclosure
Document that vou received from us in connection with this Agreement. No amendment, change. or vanance
from this Agreement will be binding unless agreed to in writing and signed by authorized representatives of cach

22.13. Counterparts This Agreement may be executed i counterparts, and cach copy so executed and
delivered shall be deemed to be an original. Any signature by clectronic signature, facsimile or scanned PDF
shall be deemed an onginal signature. This Agreement shall be effective only upon the receipt of
countersignature by us.
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23. DISPUTES

23.1.  Governing Law. This Agreement and the relationship between Franchisor and Franchisee and
the Owners 1s governed by the laws of the State of Maryland, except that if a provision of this Agreement would
not be enforceable under the laws of Maryland, and if the Franchised Business 1s located outside of Maryland
and the provision would be enforceable under the laws of the state in which the Franchised Business is located,
then that provision will be govemed by the laws of the state in which the Franchised Business is located In the
cvent of any conflict of law question, the laws applicable under this Section will prevaul, without regard to the
application of Maryland conflict-of-law rules. This Section 231 is not intended to subject this Agreement or our
relattonship with you to any Marvland statute or regulation that would not apply by its own terms without
considenng this Section.

23.2.  Mandatory Arbitration. EXCEPT AS SET FORTH IN SECTIONS 233 AND 23 4 BELOW
AND IN SUBSECTION 2325, ANY CLAIM OR DISPUTE ARISING OUT OF OR RELATING TO THIS
AGREEMENT (INCLUDING BUT NOT LIMITED TO ANY CLAIM THAT THE AGREEMENT OR ANY
OF ITS PROVISIONS IS INVALID, ILLEGAL, OR OTHERWISE VOIDABLE OR VOID), THE
RELATIONSHIP BETWEEN YOU, YOUR OWNERS AND AFFILIATES AND US OR OUR AFFILIATES,
OR YOUR OPERATION OF THE FRANCHISED BUSINESS, SHALL BE SUBMITTED TO JAMS FOR
MANDATORY, FINAL AND BINDING ARBITRATION. THE ARBITRATION WILL BE CONDUCTED
IN ACCORDANCE WITH THE FEDERAL ARBITRATION ACT. 9 US.C, SECTION 1, ET SEQ., AND
THE COMMERCIAL ARBITRATION RULES OF JAMS IN EFFECT AT THE TIME OF FILING OF THE
DEMAND FOR ARBITRATION (THE “JAMS RULES"), EXCEPT AS THE JAMS RULES MAY BE
MODIFIED BY THE FOLLOWING:

23.2.1 The scat of arbitration will be the JAMS office closest to Columbia, Marvland, and all
arbitration hearings shall take place at that office. We have the nght to designate headquarters for the Brand at a
location other than Columbia, Marvland and to substitute that location for Columbia. Marvland for purposes of
this Section.

23.2.2 The arbitration wall be conducted, heard and decided by one (1) arbitrator
(“Arbitrator”) who i1s mutually agrecable to the parties. If the parties have not agreed on the Arbitrator within
thirty (30) days after filing of the arbitration demand with JAMS, the Arbitrator shall be appointed in accordance
with the JAMS Rules.

23.2.3 The Arbitrator shall not entertain or permit any class or consolidated proceeding

23.2.4 The administrative fees of JAMS and the Arbitrator’s fees wall be split equally between
Franchisor and Franchisce.

23.2.5 If cither party fails to pay its share of any fee required by JAMS to proceed with
admimstration of the arbitration, and if the other party has paid its own share of the fee, the Arbitrator shall enter
a default judgment in favor of the latter party. If an Arbitrator has not yet been appointed at the time of the
non-payment of the required fee, the party that has paid its own share of the fee shall have the option to have a
default judgment entered in its favor or to proceed in court on the claims submitted to arbitration

38

WOOFIE'S = FRANCHISE AGREEMENT Aperl 20252026
[Framchise D - Entaty Name or Incivadual Lost Namse « City, Stale|



23.2.6 The Arbitrator will not have the authonty to add to, delete, or modify the terms of this
Agreement. All findings, judgments, decisions and awards of the Arbitrator will be limited to the claims set forth
in the arbitration demand and any counterclaims, as they may be amended, and the Arbitrator will not have the
authonty to decide any other claims. The Arbitrator wall have the power to decide any or all of the issues, claims
and defenses presented in the arbitration through summary judgment, summary disposition, or dismissal
proceedings without a full evidentiary heanng or witness testimony, as long as all partics are permitted to submit
memoranda and affidavits and have oral argument, cither in person or by telephone, if the Arbitrator determines
that oral argument would assist in the decision making process. The Arbitrator will not have the nght or
authonty to award pumitive damages to any party, All findings, judgments, decisions and awards by the
Arbitrator will be in wnting and will be made within sixty (60) days after the arbitration hearings have been
completed and will be final and binding on all parties in the arbitration,

23.2.7 The wntten decision of the Arbitrator will be deemed to be an order, judgment and
decree and may be entered as such in any court of competent jurisdiction.

23.2.8 The decision of the Arbitrator will have no collateral estoppel effect with respect to a
controversy with any person or entity who is not a party to the arbitration proceeding.

23.3. Provisional or Declaratory Relicf Nothing in Section 232 or elsewhere in this Agreement
prohibits Franchisor’s nght to seck a restraining order, preliminary injunction, specific performance or
declaratory relief in court, under the applicable court rules, against conduct or threatened conduct for which no
adequate remedy at law mayv be available or which Franchisor believes may cause Franchisor irreparable harm.
Franchisor may have such relief without bond. but upon due notice, in addition to such further and other relicf as
may be available at equity or law. Franchisce and cach of its Owners acknowledges that any violation of
(without himitation) Sections 11, 12, 13, 14, 15 or 17 would result in irreparable injury to Franchisor for which
no adequate remedy at law may be available. Accordingly, Franchisce and cach of its Owners consents to the
issuance of an injunction at Franchisor's request (without posting a bond or other secunty) prohibiting any
conduct in violation of any of those Sections. Franchisce's sole remedy in the cvent of the entry of speafic
performance or injunction order will be the dissolution of the order, if warranted (all claims for damages by
rcason of the wrongful issuance of any such order being expressly waived by Franchisee). Franchisee agrees that
the existence of any claims Franchisee or any of its Owners may have against Franchisor, whether or not ansing
from this Agrecment, will not constitute a defense to the enforcement of Sections 11, 12, 13, 14, 15or 17

23.4. Disputes Not Subject to Mandatory Arbitration. Notwithstanding Section 23.2, Franchisor shall
have the option to submit to a court any of the following actions: to collect fees due under this Agreement; for
injunctive or other relicf as described in Section 23 3. to protect our intellectual property, including the Marks,
Confidential Information. and trade scerets; to terminate this Agreement for a default. and to enforce the
post-term obligations in Section 17 of this Agreement. Notwithstanding anything in this Agreement, m the
JAMS Rules. or any provision of law, the determination of whether a dispute or controversy filed in a court is
subject to arbitration shall be made by the court, not by an arbitrator.

235, Time Limit on Filing Except for claims ansing from Franchisee's non-payment or
underpavment of amounts Franchisee owes Franchisor or from performance or non-performance of Franchisce's
obligations ansing upon expiration or termination of this Agreement, any claim or action ansing out of or
rclating to this Agreement or the relationship between us and Franchisee and the Owners will be barred unless
submutted to arbitration or filed in court and served within two (2) vears from the date the complaining party
kncw or should have known of the facts giving nse to such claim.
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23.6. Venuc for Litigation Franchisce and the Owners arc required to file any lawsuit against us only
in the federal distnct court for the district encompassing Columbia, Maryland (or in the closest state court to
Columbia, Maryland, if the federal court lacks subject matter junsdiction). We may file a lawsuit against
Franchisce or the Owners in the federal or state court for Columbia, Maryland or in the federal or state court
where the Franchised Business is located. We have the nght to designate headquarters for the Brand at a location
other than Columbia, Maryland and to substitute that location for Columbia, Maryland for purposes of this
Section. The parties irrevocably submit to the jurisdiction of such courts and waive all objections to personal
Junsdiction and venue for purposes of carrying out this provision.

23.7. Waiver of Jury Tnal. We, vou, and the Owners irrevocably waive tnal by jury in any action,
proceeding. or counterclaim.

23.8. Waiverof Exemplary Damages. Franchisee and the Owners, on the one hand, and Franchisor on
the other, wasve any nght to or claim of punitive or exemplary damages against the other, except that we do not
waive our right to: (1) statutory, punitive or exemplary damages for violation of the Lanham Act, trademark
infringement or dilution, or unauthonzed disclosure of confidential information or trade sccrets; or (i)
indemnification from Franchisee under Section 20 for any such damages claimed or awarded against Protected
Parties.

239. Class Action Waiver TO THE EXTENT PERMITTED BY LAW, FRANCHISEE AND THE
OWNERS WAIVE THE RIGHT TO SEEK CERTIFICATION OF A CLASS IN ANY ACTION,
PROCEEDING. OR COUNTERCLAIM AGAINST US.

23.10. Costs and Legal Fees. In connection with any failure by Franchisce to comply with this
Agreement, regardless of whether there is any legal proceeding to enforce the terms of this Agreement,
Franchisee will reimburse Franchisor, upon demand. for the costs and cxpenses incurred by Franchisor as a
result of such failure and Franchisor's enforcement of the terms of this Agreement. Franchisor’s costs and
expenses include, without limitation, accountants”, attornevs’, attomeys” assistants and expert witness fees. cost
of investigation and proof of facts, court costs, other hitigation expenses, and travel expenses. If Franchisee
initiates a legal proceeding against Franchisor. and if Franchisce does not prevail in obtaining the relicf
Franchisce was secking in such legal proceedings. then Franchisee will reimburse Franchisor for the costs and
expenses incurred by Franchisor as a result of such legal proceedings, including, without hmitation,
accountants’, attomeys’, attomeys’ assistants and expert witness fecs, cost of mvestigation and proof of facts,
court costs, other hingation expenses and travel expenses, whether incurred pnor 1o, in preparation for, in
contemplation of, or in connection with such legal proceedings. However, 1n case of any conflict between this
Section and Section 23.2.4 or 23.2.7 above. Section 23.2.4 or 23.2.7 will take precedence. This Scction will
survive termination or expiration of this Agreement.

23.11. Remedies are Cumulative. Except as otherwise provided in this Section 23, no nght or remedy
under this Agreement is exclusive of any other nght or remedy.

[Signature page follows)
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FRANCHISOR:
WOOFIE'S PET VENTURES, LLC

By

Name:

Title:

FRANCHISEE:
[PRINT NAME OF COMPANY]|

Name:

Title;

SIONATURN PAGH 1O FRANCHISE AONEIMENT
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PERSONAL GUARANTEE

As an inducement to Woofic's Pet Ventures, LLC (“Franchisor™) to sign a Franchisc Agreement (the
“Agreement ) with ("Franchisee”), the undersigned
individuals (collectively, the “Guarantors”), jointly and severally, unconditionally guarantee to Franchisor, its
affilistes, and their successors and assigns (collectively, the “Franchisor Group™) that all of Franchisce's
obligations under the Agreement and under other agreements or arrangements between Franchisee and the
Franchisor Group will be punctually paid and performed.

I Guarantee. Upon demand by Franchisor, the Guarantors will immediately make each
contribution or payment required of Franchisce under the Agreement and under other agreements or
arrangements between Franchisee and the Franchisor Group. Each Guarantor waives any right to require the
Franchisor Group to: (a) proceed against Franchisce or any other Guarantor for any contribution or payment
required under the Agreement. (b) proceed against or exhaust any secunty from Franchisee or any other
Guarantor, or (¢) pursue or exhavst any remedy, including any legal or equitable relief. against Franchisce or any
other Guarantor. Without affecting the obligations of the Guarantors under this Guarantee, the Franchisor Group
may, without notice to the Guarantors, extend, modify, or release any indebtedness or obligation of Franchisee,
or scttle, adjust, or compromise any ¢laims against Franchisee. The Guarantors waive notice of amendment of
the Agreement and notice of demand for contnbution or payment and agree to be bound by any and all such
amendments and changes to the Agreement.

2. Indemnity . The Guarantors agree to hold harmless, defend and indemnify the Franchisor Group
agamst any and all losscs, damages, habilitics, costs, and cxpenses (including attomeys™ fees, costs of
investigation, court costs, and arbitration fees and expenses) ansing out of or in connection with any failure by
Franchisce to perform any obligation under the Agreement or any other agreement between Franchisee and the
Franchisor Group.

3 Other Personal Obligations. The Guarantors agree to be bound personally by all obligations of
the Franchisce in the Agreement. including but not himited to non-compete restrictions, confidentiality
provisions, governing law and dispute resolution provisions, and restrictions on sale or transfer of interest in
Franchisce or the Franchised Business. Except as expressly authonzed by the Agreement, the Guarantors may
not make use of any of the intellectual property rights licensed under the Agreement. The Guarantors may not
disclose to any third party or make usc of any trade secrets, know-how, systems or methods of which Guarantors
may acquire knowledge by virtue of training they may have received from Franchisor. their involvement in the
business, or their ownership interest in Franchisee,

4 Survival of Obligations. Upon the death of a Guarantor, the Guarantor’s estate will be bound by
this Guarantee. but only for obligations existing at the ime of death. The obligations of the surviving Guarantors
will contmue in full foree and effect.

GUARANTOR: GUARANTOR:
Printed Name: Printed Name:
Signature: Signature:
Date: Date:
GUARANTIN
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[This document 15 to be used when: (a) a married individual signs a Franchise Agreement. personal guaraniee,
or other agreement containing financial obligations to us; and (b) that individual ’s spouse Is NOT also signing
the same agreements. |

SPOUSE ACKNOWLEDGMENT

My name 1s

I am the spouse of

I am awarc that:
® my spousc is investing in a WOOFIE'S franchise:

e in connection with the franchise. my spouse is signing a Franchise Agreement, personal guarantee,
and/or other documents that mvolve financial obligations to Woofie's Pet Ventures, LLC and its
affiliates (the “Franchise Documents”), and

* Woofic's Pet Ventures, LLC and its affiliates are relving on all assets of my spouse, including jointly
owned mantal property, in accepting my spouse’s obligations under the Franchise Documents,

I understand the financial obligations undertaken by my spouse in connection with the franchise, and that the
Franchise Documents are being signed for the benefit of, and will be binding on, my marital community.

| understand that this Spouse Acknowledgment docs not subject my scparate, non-marital property to my
spouse’s financial obligations under the Franchise Documents.

I understand that my spousc 15 bound personally by the following provisions of the Franchise Agreement, and |
agree 1o be bound by them as well: (1) the confidentality and non-disclosure covenants in Section 13; (1) the
non-competition covenants in Section 14; and (1) the goveming law and dispute resolution provisions in
Section 23,

By:

Name:

Date:

SPOUSE ACKNOWLEDOEMENT
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PPENDIN A TO FRANCHISE AGREEMENT

DATA SHEET
SECTION SUBJECT FRANCHISEE'S INFORMATION
REFERENCE
Section 1.15 Key Person |insert name|
Section 1.17 Opening Deadline |insert date)

Section 1.20 Termtory Defimtion See the attached map and zip code chart.

Total Houschold Count is: [insert total)

Section 7.1 Franchusc Fee and The Franchise Fee is: [insert amount|
Additional Household
Fee The Additonal Houschold Fee is: [insert amount|

The Total Amount of the Franchise Fee and the
Additonal Houschold Fee 1s: [insert amount|

If we are granting you a Temitory with a population of
more than approximately 50,000 to 75,000 Houscholds,
you are paying $0.50 per additional Houschold in the
Terntory (“Additional Household Fee™).

A “Household™ consists of all the people who occupy a
housing unit or other definition used by the US. Census

Burcau.

Section 181 Ownership Information | See below. For any Owner that 1s a business entity, attach
separate page disclosing the same information for that
entity.

Section 21 Address for Legal Notice | [insert Franchisee's legal address)

Name of Franchisee:

Type of Business Enuty (check one): | | Limited Liability Company
| | Corporation (C Corp or S Corp)
| | Limited Partnership
| ] Other

State in which organized:

APPENOIX A < DATA SHpxr
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List the following below: (a) for a corporanion, all Officers and Board Dircctors: or (b) for a
limited hability company, all Managers and/or Members.

Namg: Paosition:
Name: Position:
Name: Paosition:

APPENDIX A < DATA Sumair
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BRAND APPENDIX
WOOFIE'S
The Franchised Business offers pet sitting, dog walking services, and pet grooming services through a mobile
pet spa van, as well as other related services that we may specifv.

SECTIO | SUBJECT APPLICABLE TERM

Secion | Expiraion Tenth (10% Anniversry of the Agrocme Da

Section 4.1 | Business Outfiting Fees | Owner Start-Up Kit: $2,700 - due and payable in a lump sum at the
time of signing the Agreement

Falent-Team FeeSafcty Training Package: S5,0001,285 - duc and
pavable in a lump sum at the time of signing the Agreement

The Talent Team Fee provides vou with sev-months of access to-an
ool i " TalentT. hevill
ApPENDIX B = BRAND Appranix
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SECTIO | SUBJECT APPLICABLE TERM

N

REFERE

NCE
aid and CPR, and animal handling.

Section 6.6 | Call Center Fee Not Applicable as of Agreement Date

Section Sourcing If a contract with a national vendor requires us to pay fees to the

6.10 vendor, you agree to pay us vour pro rata share, based on the number
of participating franchisces.

Section Customer Warranty or See Operations Manual

617 Guarantee

Section Minimum Performance The Franchised Business is required to attain or exceed the following

6.18

Requirements

quotas for Gross Revenue (the “Minimum Performance
Requirements™).

Time Period Following Minimum Gross Revenue

Original Opening Date for 12-Month Period
Months | to 12: $150.000125 000
Months 13 o0 24: $275,000
Months 25 to 36: $400,000
Months 37 to 48: $525.000
Month 49 to

_Expiration Date: $650.000

“Original Opening Date” means the date on which the Franchisee
or any prior owner or predecessor operator of the Franchised
Busingss first opencd the Franchised Business.

The Mimimum Performance Requirements are not meant o be a
representation or guarantee of the results that vour Franchised
Business, or any particular Franchised Business, will or might
achicve. The Minimum Performance Requirements do not predict or
project vour revenue or other business results.

Gross Revenue received from customers outside vour Termtory will

WOOFIE'S = FRANCHISE AOREEMENT
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SECTIO | SUBJECT APPLICABLE TERM

N

REFERE

NCE
not be counted toward yvour Miimum Performance Requirements.

Section Brand Programs Not Applicable as of Agreement Date

621

Section Legal/Regulatory The Franchised Business will be subjeet to hicensing laws, which

625 Requirements vary by state and sometimes by county or municipality. It is vour
responsibility to contact the applicable licensing boards, as well as an
attorney, to leam about specific industry and contractor laws and
regulations applicable to your Franchised Business.

Section 7.2 | Royalty Fee The Royalty Fee is six and a half percent (6.5%) of Gross Revenue,

or the Annual Minimum Rovalty Fee determined below, whichever
1S greater.

\nnual Mini Royalty F

You arc required to pay us a mmimum annual Royalty Fee (the
“Annual Minimum Royalty Fee™). The Annual Minimum Rovalty
Fee 1s equal to the amount of Rovalty Fees you would be required to
pav us by achicving the applicable Minimum Performance
Requirements for that penod (see Section 6.18 and the related chart
above). If the pro-rated Annual Mmimum Royvalty Fee (“YTD
Minimum Royalty"™) 1s greater than yvour YTD Rovalty Fee paid, we
will bill you for the difference in the next billing cyvele, or in another
manner that we may designate from time to time.

WOOFIE 'S ~ FRANCIISE AOREEMENT
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SECTIO | SUBJECT APPLICABLE TERM
N
REFERE
NCE
Brand Fund
2 > Contribution
Period of Time
Following Original Annual
Opening Date Minimum R
of Franchised Business  Fee Obligati s‘zoflhc 3:: : - m
Months 0 through 6 None Contribution  is  two
0,
Calcalated o acc\m::llw (2%) of Gross
50% of the N A
Months 13 through the Calculated as Fupd Contnbution upon
Expiration Date set forth abo notice to you; however,
o the contribution will not
The  Annual  Minimum exceed two percent (2%)
Rovalty Fee is not meant to of Gross Revenue.
be a representation  or
guarantee of the results that You must make the Brand
your Franchised Business, or Fund Contribution to us
any particular  Franchised semi-monthly  (or as
Business, will or might otherwise specified by us)
achieve. The  Annual and in the same manner
Minimum Royalty Fee does that you pay your Rovalty
not predict or project your Fee. A SN
revenue or other business
results,
Scction 7.3
Section 7.4 | Technology Fec(s) CumrentlyAs of the Agreement Date, $125 per month-whieh,

This_fee covers; (i) 2 branded email addresses we provide for the
Franchised Business, and-(ii) other software and portals vou are
required to use in the operation of your Franchised Business,
including Ovinciand (iii) support for the portals and software that we
provide. If you request and we agree to provide additional email
addresses, we can charge up to $50 per month for cach additional
email address.

We reserve the right 1o add-and-ehangeincrease the monthly
Technology Fees 150 _per calendar year and wp 10 a

monthly maximum fee of $500, upon 30 days” notice 1o you.

ArrpxiX B < Braxn Apegsnix

WOOFIE'S = FRANCHISE AOREEMENT
[Framchise [D « Entity Name or Indivadual Last Namse « City, Stale|

Apetd 26252026




SECTIO | SUBJECT
N
REFERE
NCE

APPLICABLE TERM

If we introduce a new portal or software program that is not within
the descnption above of what the Technology Fee covers, we will
caleulate our direct costs to provide the new portal or software

(including support) to_all Franchised Businesses and divide by our
mmwnmummwmmm

thc. Bnms_mmmm_ﬂhc
MM&MWJ&
scparate_from the increases descnbed above and may cause the
Technology Fee to exceed $500 per month, but it will not exceed
$500 plus the Allocated Cost,

Subject to the limitations set forth above, we can revise all
technology fees descnbed in this Section at any time on reasonable
notice, which need not be more than thirty (30) days.

Section Pre-Opening/Grand
10.3 Opening Marketing

$7.500

Section Local Marketing Spend
104

As of the Agreement Date, you are required to spend $28.000 per
calendar vear for Local Marketing (“Annual Local Marketing
Spend™), beginning on the Original Opening Date, prorated for the
first partial vear of operation. As of the Agreement Date, vou are
required to pay the following fees or participate in the following
programs. which will be counted towards vour Annual Local
Marketing Spend:

Local Marketing Program: You are required to direct $18,000 of
your Annual Local Marketing Spend (less the Website Fee below)
towards local advertising through our designated vendors for scarch
engine optimization ("SEQ"), digital advertising, and dircet mail
services. As of the Agreement Date, vou are required to pay us for
these services, with the exception of the SEO services, which you
will pay dircetly to our designated vendor. We anticipate adding
additional vendors dunng the 2025 calendar year for some or all of
these services and you will pay the vendors directly for the services
at that time.

Website Fee: You are required to pay us a monthly website fee of
$350, This fee covers access to vour website and ongoing website
management. We can increase the Website Fee by 109 at any time
on reasonable notice, which need not be more than tharty (30) days.

WOOFIE'S = FRANCHISE AOREEMENT
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SECTIO | SUBJECT APPLICABLE TERM

N

REFERE

NCE
Discretionary Spend: You arc required to dircct $10,000 of the
Annual Local Marketing Spend towards local marketing cfforts of
vour choosing. You are required to submit receipts and other
documentation to substantiate the spend and all advertising is subject
to our approval in accordance with the franchise agreement.

Section Limitations on Usc of the | In addition. vou may not use the words or abbreviations “Woofies.™

1138 Marks “Woofie's,” "WPV.,” or “"WP" m vour corporate or legal name.

Section “Competing Business™ “Competing Business” mcans any business that: (i) engages in pet

14.1 definition sitting and dog walking services, pet grooming and groomer training
services. pet trmning services: and/or other ancillary services similar
to those offered by the Franchised Business, (1) grants franchises or
licenses to others to operate such businesses, or (1) 15 the same or
substantially similar i nature or purpose to the Franchised
Busincsses (other than a “WOOFIE'S” business operated under a
franchisc agreement with us),

Section Ligquidated Damages As stated in Section 16.8 of the Agreement

16.8

Section Renewal Fee $5,000

19.1.6

WOOFIE 'S ~ FRANCIISE AOREEMENT
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APPENDIX B-1 TO FRANCHISE AGREEMENT
WOOFIE'S
MULTETERRITORY ADDENDUM TO FRANCHISE AGREEMENT
(FOR THE LICENSE OF TWO TERRITORIES)

[THIS FORM MAY NOT APPLY TO YOU. APPLICABILITY OF THIS FORM IS DETERMINED BY
FRANCHISOR |

THIS MULTI-TERRITORY ADDENDUM TO FRANCHISE AGREEMENT is attached to and
entered into contemporancously with the WOOFIE'S Franchise Agreement (“Franchise Agreement”)
between Woofie's Pet Ventures, LLC (“we,” “us,” “our” or “Franchisor™) and
(“you.” “your” or “Franchisee”) dated as of (“Effective Date™).

Franchisor and Franchisce are entenng into two (2) franchise agreements simultancously for
Territories to be operated by Franchisee, as follows (the “Related Territories”).

Termntory 1: |Franchise 1D]

Territory 2: [Franchise 1D]

In recognition of the multi-termitory commitment entered into simultancously as of the Effective
Date, Franchisor and Franchisee agree to modify certain terms of cach of the Franchise Agreement for the
Related Temtones as set forth in this Addendum.

Franchisor and Franchisce agree as follows:
1. MINIMUM PERFORMANCE REQUIREMENTS.

Notwithstanding anything to the contrary in Scction 6.18 of the Franchise Agreement or the related
section of the Brand Appendix, provided that you continuously operate the Franchised Business in
all Related Ternitonies, the Minimum Performance Requirements under the Franchise Agreement
will be as follows:

The Franchised Busmess 15 required to attam or exceed the following quotas for Gross
Revenue (the “Minimum Performance Requirements™):

TERRITORY 1 TERRITORY 2
Months 1 to 12: $112.50093 750 Months 1 to 12: $142.50093 750
Months 13 to 24: $175.000 Months 13 to 24: S175.000
Months 25 to 36: $250.000 Months 25 to 36: $250.000
Months 37 to 48: $325.000 Months 37 to 48: $325.000
Months 49 to Expiration Date: $400.000 | Months 49 to Expiration Date: $400.000

You are required to satisfy the Minimum Performance Requirements set forth in the table above for
cach Temtory independently, and not in the aggregate.

APENTIX <] =« MULTETERRITORY ADDESUOM = TWO TRRRITORUS
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2. ANNUAL MINIMUM ROYALTY FEE.
Notwithstanding anvthing to the contrary in Section 7.2 of the Franchise Agreement or the related

scction of the Brand Appendix. the Annual Minimum Rovalty Fee payable under the Franchise
Agreement will be as follows:

TERRITORY 1 TERRITORY 2

Months 0-6: None Months 0-12: None

Months 13 to Expiration Date:
Months 7-12: Calculated Using 50% of the | Calculated using the full Minimum
Minimum Performance Requirement Performance Requirement

Months 13 to Expiration Date:
Calculated using the full Minimum
Performance Requirement

3. P NIN ND OPENING MA INGR IREM B

The Pre-Opening/Grand Opening Marketing Requirement under the Franchise Agreement and
Section 10.4 of the Franchise Agreement will be reduced for Temtory 2 as follows:

AGGREGATE
PRE-OPENING/GRAND
OPENING MARKETING
TERRITORY | TERRITORY 2 OBLIGATION
$7.500 $5.000 $12,500

4. LOCAL MAR IN M

The Local Marketing Requirement under the Franchise Agreement and Scction 104 of the
Franchise Agreement will phase in by Related Temtory as follows:

TERRITORY 1

Commencement Date of Annual
Local Marketing Spend Obligation: Original Opening Date

Annual Local Marketing Spend: $28.000
TERRITORY 2
Commencement Date of Annual 13" month following the

Local Marketing Spend Obligation: Orniginal Opening Date of Terntory |

Annual Local Marketing Spend: $14,000

5. MISCELLANEOUS. This Addendum will be binding upon and mure to the benefit of cach party.
Any terms not defined in this Addendum will have the meaning given to the terms in the Franchise
Agreement.

Arpineax B-] « MULTETERRITORY ADDENDOM < TWo TuRRImonms
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6. NO FURTHER CHANGES. Except as specifically provided in this Addendum, all of the terms,
conditions and provisions of the Franchise Agreement will remain in full foree and cffect as

ongmnally wntten and signed.

IN WITNESS WHEREOF. Franchisor and Franchisce have duly executed this Addendum as of the date
first above wnitten.

FRANCHISOR: FRANCHISEE:
WOOFIE'S PET VENTURES, LLC |INSERT ENTITY NAME)|
By By:

Name. Name:

Tude: Title:

Date: Date.
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APPENDIX B-2 TO FRANCHISE AGREEMENT
MULTI-TERRITORY ADDENDUM TO FRANCHISE AGREEMENT
(FOR THE LICENSE OF THREE TERRITORIES)
WOOFIE'S

[THIS FORM MAY NOT APPLY TO YOU. APPLICABILITY OF THIS FORM IS
DETERMINED BY FRANCHISOR )

THIS MULTI-TERRITORY ADDENDUM TO FRANCHISE AGREEMENT 1s attached to and
entered mto contemporancously with the WOORE'S Franchise Agreement (“Franchise Agreement”)
between Woofie's Pet Ventures. LLC (“we.” “us.” “our™ or “Franchisor™) and
(“you,” “your” or “Franchisee”) dated as of (“Effective Date”).

Franchisor and Franchisce are entermng nto three (3) franchise agreements simultancously for
Terntories to be operated by Franchisee, as follows (the “Related Territories™):

Terntory 1 |Franchise 1D]
Terntory 2: |Franchise 1D]
Territory 3: |Franchise ID]

In recognition of the multi-terntory commitment entered nto simultancously as of the Effective
Date, Franchisor and Franchisce agree to modify certain terms of cach of the Franchise Agreements for the
Related Temitories as sct forth in this Addendum,

Franchisor and Franchisee agree as follows:
I, MINIMUM PERFORMANCE REQUIREMENTS.

Notwithstanding anvthing to the contrary in Section 6.18 of the Franchise Agreement or the related
section of the Brand Appendix, provided that you continuously operate the Franchised Business in
all Related Terntonies, the Mimmum Performance Requirements under the Franchise Agreement
will be as follows:

The Franchised Business 1s required to attamn or exceed the following quotas for Gross
Revenue (the “Minimum Performance Requirements™).

TERRITORY | TERRITORY 2 TERRITORY 3

Months 1 to 12: $106.000
66,667

Months 1 to 12: S$100.000
66,667

Months 1 to 12: $100.080
66,667

Months 13 to 24: $150.000

Months 13 to 24: $150.000

Months 13 to 24: S150.000

Months 25 to 36: S208 333

Months 25 to 36: S208.333

Months 25 to 36: S208 333

Months 37 to 48: $266,667

Months 37 to 48: $266.667

Months 37 to 48: $266.667

Months 49 to Expiration
Date: $333.333

Months 49 to Expiration
Date: $333,333

Months 49 to Expiration
Date: $333,333

You are required to satisfy the Minimum Performance Requirements set forth in the table above for
cach Temnitory independently. and not in the aggregate.
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ANNUAL MINIMUM ROYALTY FEE
Notwithstanding anything to the contrary in Section 7.2 of the Franchise Agreement or the related

section of the Brand Appendix. the Minimum Rovalty Fee payable under the Franchise Agreement
will be as follows:

TERRITORY | TERRITORY 2 TERRITORY 3

Months 0 to 6: None Months 0 to 12: None Months 0 to 18: None

Months 13 to Expiration | Months 19 to Expiration

Months 7 to 12: Calculated | Date: Calculated using the | Date: Calculated using the
Using 50% of the Minimum | full Minimum Performance | full Minimum Performance
Performance Requirement | Requirement irement

Months 13 to Expiration
Date: Calculated using the
full Minimum Performance
Requirement

PRE-OPENIN D OPENING MA TIN IREMENTS.

The Pre-Opening/Grand Opening Marketing Requirement under the Franchise Agreement and
Section 104 of the Franchise Agreement will phase in by Related Territory as follows:

AGGREGATE
PRE-OPENING/GRAND
OPENING
MARKETING
TERRITORY 1 TERRITORY 2 TERRITORY 3 OBLIGATION
$7.500 $5.000 $5.000 S17.500

- LOCAL MARKETING REQUIREMENTS.

The Local Marketing Requirement under the Franchise Agreement and Section 104 of the
Franchise Agreement will phase in by Related Temtory as follows:

TERRITORY |

Commencement Date of Annual
Local Marketing Spend Obligation:  Onginal Opening Date

Annual Local Marketing Spend: $28.000
TERRITORY 2
Commencement Date of Annual 13" month following the

Local Marketing Spend Obligation:  Onginal Opening Date of Termitory |

Annual Local Marketing Spend: $14,000

TERRITORY 3

AMENDEX B-2 « MU TETIRRITOR Y ADOSNOUM = Timen TERRITORES
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Commencement Date of Annual 19" month following the
Local Marketing Spend Obligation:  Original Opening Date of Temritory |

Annual Local Marketing Spend: $14,000

5. MISCELLANEOUS. This Addendum will be binding upon and inure to the benefit of each party
Any terms not defined in this Addendum will have the meaning given to the terms in the Franchise
Agreement.

6. NO FURTHER CHANGES. Except as specifically provided i this Addendum. all of the werms.
conditions and provisions of the Franchise Agreement will remain in full force and effect as

onginally wntten and signed.

IN WITNESS WHEREOF. Franchisor and Franchisce have duly executed this Addendum as of the date
first above written.

FRANCHISOR: FRANCHISEE:
WOOFIE'S PET VENTURES, LLC [INSERT ENTITY NAME]
By By

Name: Name:

Title: Title:

Date: Datc:
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APPENDIX C TO FRANCHISE AGREEMENT
CONFIDENTIALITY AND NON-COMPETE AGREEMENT

|[Name of Franchisee| (“Franchisee”) has entcred into a Franchise Agreement (the “Franchise
Agreement”) with Woofic's Pet Ventures, LLC (“Franchisor™). Under the Franchise Agreement, Franchisor
can require certain individuals affiliated with the Franchisee to bind themselves personally to the confidentiality
obligations and restnictions on competition in the Franchise Agreement. You agree as follows:

1. You are signing this Agreement for the benefit of both Franchisee and Franchisor, as a condition of vour
employment by, ownership interest in, or other role with Franchisee. Franchisor has the nght to enforce this
Agreement directly against you,

2. You will or might gain access to Confidential Information (as defined in the Franchise Agreement) as a
result of vour role with Franchisce. You agree that you will: (a) not use the Confidential Information in any other
business or capacity: (b) use vour best efforts to maintain the confidentiality of the Confidential Information; and
(c) not make unauthonzed copies of any Confidential Information. If vour relationship with Franchisee ends,
these obligations continue, but you are required to retum to Franchisor any matenals in your possession or
control that contain Confidential Information

3 While the Franchise Agreement is in effect and you continue in your role with Franchisee, vou will not,
directly or indirectly (such as through an affiliate or a family member) own, operate, engage in, be employed by,
provide assistance to, or have any economic interest in any Competing Business. “Competing Business™ has the
same meaning as set forth in the Brand Appendix to the Franchise Agreement.

4 For two (2) vears after (1) vour relationship with Franchisee ends: (1) the expiration or termination of the
Franchisc Agreement: or (i) the approved transfer of the Franchise Agreement to a new franchisce, whichever
comes first, you will not, without Franchisor’s consent (which Franchisor may withhold at its discretion) cither
dircctly or indirectly (such as through an affiliate or a family member) own, operate, engage in, be emploved by,
provide assistance to, or have any economic interest in any Competing Business that is located i or serves
customers within (1) the Temitory defined in the Franchise Agreement, (1) forty (40) miles of the Temitory, (1)
any zip code where Franchisee’s Franchised Business served customers while the Franchise Agreement was in
cfieet, (iv) the erntory of any other then-existing Franchised Businesses plus the arca formed by extending the
boundanes of that temitory ten (10) miles in all directions, or (v) the ternitory serviced by any business operated
by Franchisor, its affilates or their licensees under the Marks plus the arca formed by extending the boundarics
of that ternitory ten (10) miles m all directions. The ume period above will be tolled for any period of time during
which vou are in breach of this Section and will resume only when vou begin or resume compliance.

5. You represent that enforcement of the restrictions contained in Paragraphs 3 and 4 will not deprive yvou
of the ability to cam a living. If a court rules that any of these restrictions are unenforceable by virtue of its scope
or in terms of geographic arca, type of business activity prohibited, and/or length of time, vou agree to comply
with any lesser restriction deemed enforccable by the court. If Franchisor or Franchisee initiates a legal
proceeding to enforce this Agreement and prevails in the proceeding. you agree to reimburse Franchisor or
Franchisce for its enforcement costs and expenses, including attomeys” fees.

FRANCHISEE: YOU:
INAME OF FRANCHISEE] [OWNER NAME|
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APPENDIX D TO FRANCHISE AGREEMENT
TELEPHONE NUMBER AND INTERNET AGREEMENT

(Name of Telephone Company)

(Address)

(City, State, Zip)

(Office Telephone Number(s))

This TELEPHONE NUMBER AND INTERNET AGREEMENT, ASSIGNMENT AND POWER
OF ATTORNEY (“Assignment”) is made pursuant to the terms of the Franchise Agreement dated
(“Agreement”) by and between Woofic's Pet
Ventures, LLC (“Franchisor™) and (“Franchisee ), authonzing
Franchisce to use Franchisor's Marks and System in the operation of a business (the “Franchised Business™)
in and for the Terntory. Capitalized terms used hercin without a definition shall have the meaning assigned to
them in the Agreement.

For value received, Franchisce hereby irrevocably assigns to Franchisor all telephone listings and
numbers at any time used by Franchisce in any printed or intemet telephone directory in connection with the
operation of the Franchised Business, whether now-existing or adopted by Franchisce in the future
(collectively “Telephone Listings™) and all email addresses, domain names, social media accounts and
comparable electronic identities that use the Marks or any portion of them at any time used by Franchisee in
connection with any Intemet dircctory, website or similar item in connection with the operation of the
Franchised Business, whether now-existing or adopted by Franchisee in the future (collectively “Internet
Listings™) (collectively referred to heren as “Listings™). From time to time upon Franchisor's request.
Franchisce agrees to promptly provide a complete list of all Listings to Franchisor (in such format and level of
detail as required by Franchisor).

Franchisce shall have the nght to use the Listings only in connection with advertising the Franchised
Business in the Temitory. Franchisce agrees to pay all amounts pertamning to the use of the Listings icurred
by it when due. Upon expiration or termination of the Agreement for any reason. Franchisee's night of use of
the Listings shall termmate. In the event of termination or expiration of the Agreement, Franchisee agrees to
pay all amounts owed in connection with the Listings, including all sums owed under existing contracts for
telephone dircctory advertising and to immediately, at Franchisor’s request. (1) take any other action as may
be necessary to transfer the Listings and numbers to Franchisor or Franchisor’s designated agent, (1) install
and maintain, at Franchisec’s sole expense. an intercept message, in a form and manner acceptable to
Franchisor, on any or all of the Listings; (1) disconnect the Listings; and/or (iv) cooperate with Franchisor or
its designated agent in the removal or relisting of any telephone directory or directory assistance listing,
Intemet directory, website or advertising, whether published or online.

Franchisec agrees that Franchisor may require that all telephone numbers and telephone and intemnet
cquipment and service must be owned or provided by Franchisor or a supplicr approved by Franchisor and
that Franchisor has the nght to require Franchisee to “port™ or transfer to Franchisor or an approved call

ArPINOIX D = TELAPHONT NUMBER AND INTIRNUT AGRIZMONT
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routing and tracking vendor all phone numbers associated with the Franchised Business or published in any
pnnt or online directory, advertisement, marketing or promotion associated with the Marks.

Franchisec appoints Franchisor as Franchisee's attomey-in-fact. to act in Franchisee's place. for the
purpose of assigning any Listings to Franchisor or Franchisor's designated agent or taking any other actions
required of Franchisee under this Assignment. Franchisee grants Franchisor full authonty to act in any manner
proper or necessary to the exercise of the foregoing powers, including full power of substitution and execution
or completion of any documents required or requested by any telephone or other company to transfer such
Listings. and Franchisce ratifics every act that Franchisor may lawfully perform in exercising those powers.
This power of attomey shall be effective for a penod of two (2) years from the date of expiration, cancellation
or termination of Franchisce's nghts under the Agreement for any reason. Franchisce intends that this power
of attomey be coupled with an interest. Franchisee declares this power of attomey to be irrevocable and
renounces all rights to revoke it or to appoint another person to perform the acts referred to in this instrument.
This power of attomey shall not be affected by the subsequent incapacity of Franchisee. This power of
attorney is created to secure performance of a duty to Franchisor and is for consideration,

FRANCHISEE: [INSERT FRANCHISEE NAME|

(Individual Name|

. individually

Date
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INSTRUCTIONS TO FRANCHISEE: YOU MUST PROVIDE ACTIVE ACCOUNT INFORMATION
AT THE TIME OF SIGNING THE FRANCHISE AGREEMENT. IF YOU DO NOT YET HAVE A
BUSINESS ACCOUNT FOR THE FRANCHISE, YOU MUST PROVIDE A PERSONAL ACCOUNT
FOR US TO USE UNTIL YOU HAVE A BUSINESS ACCOUNT. YOU CAN CHANGE THE
DESIGNATED ACCOUNT AT ANY TIME BY PROVIDING A NEW AUTHORIZATION FORM,

APPENDIX E TO FRANCHISE AGREEMENT
ELECTRONIC FUND TRANSFER AUTHORIZATION FORM

Payee: Woofie's Pet Ventures, LLC
(“Franchisor™)

Account Number

ABA Routing #

Bank Namc (Plcase Prnint)

Address

The undersigned hereby authonzes Franchisor to iitiate debit entnes by either electrome or paper
means to the undersigned’s account indicated above at the Bank indicated above (the “Bank™) and
authonzes the Bank to debit the same to such account and to make payment to Franchisor, or its assigns, at
7120 Samucl Morse Dnve, Suite 300, Columbia, Maryland 21046, or such other address as may be
designated by Franchisor. The undersigned agrees that in making pavment for such charges, the Bank's
nights shall be the same as if cach were a charge made and signed personally by the undersigned The Bank
shall have no obligation regarding the calculation or venfication of the amount of any such payments.

This authonty shall remain in full force and effect until Franchisor and the Bank have received a
muinimum of nincty (90) davs” advance written notice from the undersigned of the termination of authonity
granted herean. Until the Bank actually receives such notice, the undersigned agrees that the Bank shall be
fully protected in paving any amounts pursuant to this authonty, The undersigned further agrees that if any
such payvments arc not made. whether with or without cause, and whether intentionally or inadvertently, the
Bank shall be under no lability whatsoever to the undersigned.

Printed Name of Franchisce (Individual or Business Entity)

Signature of Franchisce (and Title, if signing on behalf of a Business Entity)

AVPENDX E <« ELscmonse Fusn TRANSIER AUTiioRzaTioN Fors

WOOFIE'S ~ FRANCHISE AGREEMENT April 20252026
[Franchuse 1D - Entity Name or Indivadhual Last Name « City, State)



Date Signed:
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EXHIBIT B
PROMISSORY NOTE, GUARANTY AND SECURITY AGREEMENT
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PROMISSORY NOTE

|FRANCHISE ID|
Principal Amount. $
Effective Date:
1 Principal Amount. For value received, the undersigned (“Maker™) hereby unconditionally

promises to pay to the order of Woofie's Pet Ventures, LLC. a Virginia limited lability company. with its
principal offices located at 7120 Samuel Morse Dnve, Suite 300, Columbia, Maryland 21046 (“Holder™),
in law ful money of the United States of Amenica, the amount of and _ 100 Dollars
($__) ("Principal Amount™) together with interest as set forth in Section 2.C. The Prnincipal Amount
represents a portion the Franchise Fee owed to Holder in connection with a WOOFIE'S franchise agreement
dated as of (“Franchise Agreement”).

2. Payment Related Terms.

A Payment. Maker shall pay the Principal Amount, together with the interest set forth in
Section 2.C. below, to Holder in ( ) equal monthly installments due as designated by Holder cach month in
the amount of and __ /100 Dollars ($__) commencing on and with the
final payment in the amount of and _ /100 Dollars (S ) duc on
. The artached amortization schedule reflects the payment schedule and 1s incorporated into this Note.

B. Payment Arrangements. Unless otherwise designated in writing by Holder, the payment
required by Section 2. A shall be made to Holder by electronic funds transfer in accordance with the terms
of the Electronic Funds Transfer Agreement attached to the Franchise Agreement as an appendix. Maker
shall be responsible for all costs and expenses ncurred by Maker and Holder in connection with the
electronic funds transfer

% Interest

(i) Interest at a rate of 12% per annum shall begin to accrue on the outstanding
amounts due as of the above Effective Date. Interest shall be calculated on the basis of a year of three
hundred and sixty-five (365) days and charged for the actual number of davs clapsed. Interest on the
indebtedness evidenced by this Note shall in no event exceed the maximum amount permissible under
applicable law (“Maximuom Rate™).

(i) After the occurrence of a Default, this Note shall bear interest, payable on demand,
at a rate equal to 18% per annum. until paid, but not to exceed the Maximum Rate whether before or after
the entry of judgment hereon. Interest shall be calculated on the basis of a year of 365 days and charged for
the actual number of days clapsed. Following a permitted cure or waiver of Default. this Note shall cease to
bear interest under this Section C(11) and resume interest under Section C(1) above. This provision does not
constitute a waiver of any Default or an agreement by the Holder to permit any late payments.

(1)  If. atany ume, the interest to be paid by Maker would exceed the Maximum Rate,
the interest to be paid shall be reduced to the Maximum Rate, and Holder shall credit any payment in excess
of the Maximum Rate to the Principal Amount or refund the excess to Maker. The terms and provisions of

1
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this paragraph shall control and supersede every other conflicting provision of this Note

D. Prepayment. This Note may be prepaid at the option of Maker, in whole or in part, without
penalty.

3, Assignment. This Note is personal to Maker and is not assignable by Maker. This Note 1s
assignable by Holder without notice to or consent of Maker.

4. Default.
A Any of the following cvents shall constitute an event of default (“Default™):

(1) Maker fails to pay any pnncipal of or. if applicable, interest on this Note when the
same shall become due, cither by the terms hereof or by acceleration or otherwise. or

() Maker or its affiliates or subsidianies default on any agreement with Holder, or its
affiliates or subsidiancs, including the Franchise Agreement.

B. Upon the occurrence of any Default, Holder may., at its option and n addition to any nght,
power or remedy permitted by law or equity, by wnitten notice to Maker, declare the unpaid Principal
Amount of this Note to be and the same shall thereupon be and become, forthwith due and pavable in its
entirety, together with, if applicable, accrued interest on that amount. A Default under this Note shall also
constitute a Defanlt under the Franchise Agreement. No waiver by Holder of any Default shall operate as a
waiver of any other default or the same default on a future occasion.

5 Waivers., Maker hereby waives presentment and demand for pavment. notice of non-payment,
notice of dishonor, protest of dishonor, and notice of protest. All sums duc under this Note shall be without
relief from valuation and appraisement laws.

6, Notices. No notice, demand, request or other communication to Maker or Holder shall be binding
unless the notice i in writing and pursuant to Section 21 of the Franchise Agreement.

7. Enforcement.

A Choice of Law. This Note shall be governed by and construed in accordance with the laws
of the State of Maryvland.

B. Choice of Forum. Maker hereby submits to the personal junsdiction of the state and
federal courts located in Maryland, consents to venue in those courts, and agrees that Holder may, at
Holder's option, enforce its rights under this Note in those courts.

C Reimbursement of Costs. If Holder bnings an action to enforce or collect this Note, the
prevailing party in such proceeding shall be entitled to reimbursement of its costs and expenses, including,
but not limited 1o, reasonable accountants’, attomeys’. attomeys” assistants” and expert witnesses’ fees. cost
of investigation and proof of facts, court costs, other hitigation expenses and travel and living expenses,
whether incurred prior to. in preparation for, in contemplation of. or subsequent to the filing of, any such
proceeding . In any judicial proceeding. these costs and expenses shall be determined by the court and not by
a jury. If Holder utilizes legal counsel (including in-house counsel employed by Holder or its affiliates) in
connection with any faulure by the undersigned to comply with this Note. Maker shall reimburse Holder for
any of the above-listed costs and expenses incurred by it

2
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D. Miscellaneous. Maker acknowledges that its obligations under this Note are unconditional
and separate from and independent of any other representations, warrantics, commitments, agreements or
understandings, whether oral or wntten, express or implied, between Maker and Holder. The hability of
cach entity or individual who 1s included as the “Maker™ shall be joint and several

E. Severability. If. but only to the extent that, any provision of this Notc shall be invalid or
unenforecable. then, such offending provision shall be deleted from this Note, but only to the extent
necessary to preserve the validity and effectiveness of this Note to the fullest extent permitted by applicable
law,

F. Writing Required. ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY,
EXTEND CREDIT OR TO FOREBEAR FROM ENFORCING REPAYMENT OF A DEBT,
INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT. ARE NOT ENFORCEABLE. TO
PROTECT YOU (BORROWER) AND US (CREDITOR) FROM MISUNDERSTANDING OR
DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF
THE AGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO
MODIFY IT.

G Jury Trial Waiver, Maker waives, to the fullest extent permitted by applicable law,
the right to a trial by jury in any action arising out of or relating to this Note or any Default under
this Note.

IN WITNESS WHEREOF, Maker has exccuted this Note as of the date below

MAKER:

By,

Name:

Date:

3
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AMORTIZATION SCHEDULE
TO PROMISSORY NOTE

Jinsert amortization schedule]

3
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GUARANTEE

In consideration of the willingness of Woofic's Pet Ventures, LLC (“Holder™) to permit
(“Maker”) to pay a portion of the Franchise Fee owed to Holder in
connection with @ WOOFIE'S Franchise Agreement and pursuant to the foregoing Promissory Note
(“Note"), the undersigned (“Guarantors”), hereby personally and
unconditionally: (1) guarantee to Holder and its successors and assigns that Maker shall punctually pay and
perform each and cvery undertaking set forth in the Note; and (2) agree personally to be liable for Maker's
Default under the Note,

Each Guarantor waives: (a) acceptance and notice of acceptance by Holder of the foregoing
undertakings. (b) notice of demand for payment of any indebtedness or nonperformance of any obligations
hereby guaranteed. (¢) protest and notice of default 1o any party with respect to the indebtedness or
nonperformance of any obligations hereby guaranteed: (d) any right he or she may have to require that an
action be brought against Maker or any other person as a condition of liabality, (e) all nghts to payments and
claims for reimbursement or subrogation which any Guarantor may have against Maker anising as a result
of the execution of and performance under this Guarantee by any Guarantor; (f) any law or statute which
requires that Holder make demand upon, assert claims against or collect from Maker or any others,
foreclose any secunty interest, scll collateral, exhaust any remedics or take any other action against Maker
or any others prior to making any demand upon, collecting from or taking any action against Guarantors
with respect to this Guarantee; (g) any and all other notices and legal or equitable defenses to which he or
she may be entitled: and (h) any and all right to have any legal action under this Guarantee decided by a
jury.

Each Guarantor consents and agrees that: (i) his or her direct and immediate hability under this
Guarantee shall be joint and several; (ii) he or she shall render any payment or performance required under
the Note upon demand 1f Maker fails or refuses punctually to do so, (iii) such hability shall not be
contingent or conditioned upon pursuit by Holder of any remedics against Maker or any other person. (iv)
such hability shall not be diminished, relieved or otherwise affected by any amendment of the Note, any
extension of ime, credit or other indulgence which Holder may from time to time grant to Maker or to any
other person including, without limitation, the acceptance of any partial payment or performance or the
compromise or release of any claims, none of which shall in any way modify or amend this Guarantee,
which shall be continuing and irrevocable during the term of the Note and for so long thereafter as there are
monics or obligations owing from Maker to Holder under the Note: and (v) monies received from any
source by Holder for application toward payment of the obligations under the Note and under this
Guarantee may be applied in any manner or order deemed appropnate by Holder.

If any of the following events occur. a default (“Default’”) under this Guarantee shall exist: (a)
failure of timely payment or performance of the obligations under this Guarantee; (b) breach of any
agreement or representation contained or referred to in this Guarantee: (¢) the appointment of a guardian
for, appointment of a receiver for, assignment for the benefit of creditors of, or the commencement of any
insolvency or banknuptey proceeding by or against, any Guarantor; and/or (d) the entry of anv monetary
Judgment or the assessment against, the filing of any tax lien against, or the issuance of any wnt of
garnishment or attachment against any property of or debts due any Guarantor. If a Default occurs, the
obligations of Guarantors shall be duc immediately and payable without notice.

All notices, requests and approvals under this Guarantee shall be in wnting and shall be deemed to
have been properdy given if and when personally delivered, or five (5) days after being sent by certified or
registered mail, postage prepaid, retum receipt requested. or thirty-six (36) hours after being sent by Federal
Express or other overnight couner service providing delivery confirmation, to the address of the party set
forth below or at such other address as any of the partics hereto from time to ime may have designated by
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wnitten notice to the other party.

IF TO GUARANTORS:

IF TO HOLDER: Woofie's Pet Ventures, LLC
7120 Samuel Morse Drive, Suite 300
Columbia, Marviand 21046

This Guarantee shall be govermed by and construed in accordance with the laws of the State of
Marviand. Each Guarantor hereby submits to the personal junsdiction of the state and federal courts located
in Maryland, consents to venue i those courts, and agrees that Holder may, at Holder's option, enforce its
nghts under this Guarantee in those courts. Each Guarantor waives, to the fullest extent permitted by
applicable law, the right to a trial by jury in any action arising out of or relating to this Guarantee or
any Default under this Guarantee,

If Holder brings an action to enforce this Guarantee in a judicial proceeding, the prevailing party in
such proceeding shall be entitled to reimbursement of its costs and expenses, including. but not limited to,
rcasonable accountants’, attomeys’, attomeys assistants” and expert witness fees, cost of investigation and
proof of facts. court costs, other litigation expenses and travel and living expenses. whether incurred prior
to. in preparation for or in contemplation of the filing of any such proceeding. In any judicial proceeding,
these costs and expenses shall be determined by the court and not by a jury,

If Holder utilizes legal counsel (including in-house counsel employed by Holder or its affiliates) in
connection with any faillure by Guarantors to comply with this Guarantee, Guarantors shall reimburse
Holder for any of the above-hsted costs and expenses incurred by it

This Guarantee is personal to the undersigned and is not assignable by Guarantors. This Guarantee
1s assignable by Holder.

If signed by more than one person or entity, the obligations hercunder shall be joint and several as
to cach signatory.

Guarantors acknowledge that their obligations under this Guarantee are unconditional and are
separate from and independent of any other representations, warrantics, commitments, agreements or
understandings, whether oral or wnitten, express or implied, between Guarantors and Holder, and that this
Guarantee contains the entire agreement of Guarantors and Holder with respect to the subject matter of this
Guarantee.

IN WITNESS WHEREOF, cach of the undersigned has executed this Guarantee as of the date
first above wntten:

GUARANTORS:
By By
Pant-Name: Prang-Name:
2
GUARANTEE
WOOFE's = Prosassony NOTHL, GUARANTIE AND SECURITY AGREEMENT April 20252001,

|Framchase 11 - Entity Name or Individual Last Name - City, Sute)



SECURITY AGREEMENT

THIS SECURITY AGREEMENT (“Agreement”) is made and cntered into as of
. by and between |

formed in ("Debtor™), and Woofic's Pet Ventures, LLC, a Virginia limited hability
company (“Secured Party™), who agree as follows:

L Recitals, This Agreement is made and entered into with reference to the following facts and
circumstances:

A Debtor and Secured Party entered into a WOOFIE'S franchise agreement (“Franchise
Agreement ) under which Debtor was required to pay Secured Party a “Franchise Fee™.

B. Debtor and Secured Party entered into a Promissory Note (“Note™) on the same date as this
Secunty Agreement (“Agreement”) under which Secured Party agreed to permiut Debtor to pay a portion of
the Franchise Fee on a payment plan;

C Debtor is jointly and severally indebted to Secured Party in the prnncipal amount of
b as evidenced by the Note (the “Indebtedness™). and

D As a matenal inducement for Secured Party’s accepting the Note, Debtor has agreed to
secure Debtor’s performance under the provisions and conditions of the Note, the Franchise Agreement,
and any other debts Debtor owes to Secured Party by granting to Sccured Party a secunity interest in the
collateral described in this Agreement.

2. Grant of Security Interest. As sccurity for: (1) Debtor’s imely and complete payment of all
amounts owing under the Note, the Franchise Agreement, and of any other debts Debtor owes to Secured
Party; and (1) Debtor’s performance of all of the covenants, obligations and agreements contained in the
Note, the Franchise Agreement, this Agreement and all other instruments and documents pertaining to,
evidencing or securing the Note, the Franchise Agreement or other debts Debtor owes to Secured Party (and
as those struments and documents may be amended from time to time), Debtor hereby grants, transfers,
and assigns to Secured Party a continuing sccurity interest in the following items, property and rights
(collectively, “Collateral”).

A All of the personal property of Debtor now and hereafter situated at, used in connection
with, relating to or deriving from any WOOFIE'S Franchised Business (or its successor) pursuant to the
Franchisc Agreement or otherwise, including without limitation, at those certain premises which are
descnibed on Exhibit A, attached hercto and incorporated hercin by this reference (“Premises™), and the
businesses conducted at such Premuses. including, without imitation, all present and after-acquired goods.
accounts, documents, instruments, money, deposit accounts, chattel paper, inventory, cquipment,
supporting obligations, investment property, letter of credit nghts, and general intangibles: and

B. Debtor’s entire right. title and interest in and to all replacements. rents, profits,
substitutions and (or) additions to or of those items referred to in subparagraph 2.A. above, and any
proceeds ansing from the sale and(or) other disposition of the same (including, without limitation, sums
pavable for loss under insurance covenng the Collateral).

3. Warranties; Protection of Collateral. Debtor warrants that it 1s the owner of the Collateral free of
all liens except the lien created hereby. Debtor agrees that it (a) will properly maintain, repair and preserve
the Collateral and insure the same against casualty loss by a policy of insurance covenng such risks and in
1
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such amount as the Secured Party may require, with loss pavable to Sccured Party and will fumnish
certificates acoeptable to Secured Party; (b) will pay in imely fashion all taxes which may become a lien on
the Collateral; (¢) except with Secured Party's prior written consent, Debtor will make no sale, contract to
scll, lease. encumbrance or other disposition of the Collateral nor change its physical location from the
Premises above designated: (d) will use the Collateral law fully and only within insurance coverage and not
use the Collateral so as to cause or result in any waste, unreasonable detenoration or depreciation; (¢) will
permit Sccured Party to enter on Debtor’s property and to inspect the Collateral at any reasonable time; (f)
will not, with the exception of sales of inventory in the ordinary course of business, remove the Collateral
from the Premiscs without the consent of Secured Party except when reasonably necessary for repair or to
replace obsolete or wom out items of Collateral. and (g) will exccute any additnonal agreements,
assignments or documents that may be deemed necessary or advisable by Secured Party to effectuate the
purpose of this Agreement and the protection of the Collateral.

4. Delivery and Perfection. Dcbtor agrees to exccute and deliver to Secured Party any other
documents reasonably requested by Secured Party 1o ereate, maintain, perfect. or assure the pnonity of the
security interest granted above. Debtor hercby appoints Secured Party as its agent and attomey-in-fact to
execute and deliver documents and to take all other actions (to the extent permitted by law) in Debtor's
name and on Debtor’s behalf that Secured Party may deem necessary or advisable to create, maintain,
perfect, assure the pnonty of, or foreclose its secunty interest in and lien on the Collatcral. This
appointment 1s coupled with an interest and 1s irrevocable as long as any of the Indebtedness remains
outstanding.

5. Default. The following shall constitute a default by Debtor hereunder:

A Any failure to comply with the provisions of the Franchise Agreement, this Agreement, or
any other agreement with Sccured Panty, or to perform any covenant contained herein,

B. Any default by Debtor under the Note or any farlure to pay when due any portion of the
Indebtedness, including, without imitation, any mterest payable thercunder

C Any loss, theft. substantial damage or destruction of the Collateral or issuance of
attachment, levy, gamishment or judicial process with respect to the Collateral.

D Insolvency, bankruptcy. business fallure. assignment for benefit of creditors or
appointment of a receiver for Debtor or its property .

E Sccured Party deeming itself insecure, belicving in good faith that the prospect of payment
of the Indebtedness (or any portion thereof) or of performance of this Agreement, or any covenant
contained heremn, is impaired.

6. Rights and Remedies. In the event of a default hereunder, Sceured Party shall have and shall
othenwise be entitled to all rights and remedies provided for or allowed under law. In accordance with the
foregoing, and without limitation, Secured Party shall be entitled to:

A Take possession of and protect the Collateral, including the right to remove all persons
from the Premises and take sole possession thercof.

B. If Secured Party 1s not then in possession of the Collateral, to require Debtor or any other
person in possession of the Collateral to assemble it at Debtor’s expenses and make it available to Secured
Party at a reasonably convenient place. to be designated by Secured Party.

>
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C Retain the Collateral in satisfaction of Debtor’s obligations, or dispose of the Collateral by
public or pnvate sale (at which sale the Secured Party may be a buyer), or commence operation of the
Business for Debtor’s account. Any sale or operation of the Business shall be deemed to be on Debtor’s
account unless Secured Party gives Debtor written notice of intent to retain the Collateral in satisfaction of
Debtor’s obligations. The proceeds of sale or operation for Debtor’s account shall be applied in total or
partial satisfaction of Debtor’s obligations to Sccured Party and for Secured Party’s costs mcurred in
proceeding under this paragraph Al proceeds shall be applicd first to cover Secured Party’s costs, and
second to satisfy Debtor’s obligations to Sccured Party. To the extent there is still any deficiency in the
amount Secured Party 1s owed, Secured Party may collect the same from Debtor, and. to the extent that any
excess proceeds exist (after the application of such proceeds as provided for heren and under the law),
Sccured Party shall pay the same to Debtor.

D Declare any and all amounts outstanding under the Note to be immediately due and
pavable.

E Reduce any claim against Debtor to judgment and enforce any such judgment against
Debtor.

F. Take such steps as it may deem appropnate to foreclose upon or otherwise enforce the
sccurity mterest(s) and lien of this Agreement to secure payment and performance of the Debtor’s
obligations under this Agreement and the Note.

G Excrcaisc any and all other nghts and remedies available at law or equity or otherwise to
Secured Party under this Agreement or the Note.

7. Nonwaiver. No delay or omission to exercise any night, power, or remedy accruing to Secured
Party upon any breach or default of Debtor under this Agreement shall impair any such night, power. or
remedy of Secured Party, nor shall it be construed to be a waiver of any such breach thereafter occumng,
nor shall any waiver of any single breach or default theretofore occurring be deemed a waiver of any other
breach or default. Any waiver, permit, consent, or approval of any kind under this Agreement, or any
waiver on the part of the Sccured Party of any provision or condition of this Agreement, must be in writing
and shall be cffective only to the extent specifically set forth in such wnting. All remedics, either under this
Agreement or by law, or otherwise afforded to Secured Party, shall be cumulative and not altemative.

8 Notices. Unless otherwise specifically provided in this Agreement, all notices, demands, or other
communications given hereunder will be in writing and pursuant to Section 21 of the Franchise Agreement.

9, Miscellancous.

A This Agreement has been negotiated at amm's length and between persons sophisticated and
knowledgeable in the manners dealt with in this Agreement. In addition cach party has had the opportunity
to consult with expenenced and knowledgeable legal counscl. Accordingly. any rule of law or legal
decision that would require interpretation of any ambiguities in this Agreement against the party that has
drafted it is not applicable and i1s waived. The provisions of this Agreement shall be interpreted in a
reasonable manner to effect the purpose of the partics and this Agreement.

B. In the event of any dispute ansing out of this Agreement, or conceming the meaning or
mterpretation of any provision contamned herein. the losing party shall pay the prevailing party’s costs and
expenses incurred in any action, arbitration, mediation, or liigation, including without limitation coun
costs and reasonable attomeys” fees and disbursements.

3
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C Any provisions of this Agreement which may be prohibited by law or otherwise held
invalid shall be incffective only to the extent of such prohibition or invalidity and shall not imvalidate or
otherwise render ineffective the remaming provisions of this Agreement.

D This Agreement shall be govemed by and construed in accordance with the laws of the
State of Manvland. Sole and proper venue for any action shall be in the state and federal courts in Maryland.

E. This Agreement shall inure to the benefit of and be binding upon the successors and
assigns of the partics hereto

DEBTOR:
By
Its:
4
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RENEWAL ADDENDUM TO THE
WOOFIE'S FRANCHISE AGREEMENT

THIS RENEWAL ADDENDUM (“Addendum”) to the WOOFIE'S Franchise Agreement dated
as of (“Franchise Agreement”) by and between Woofie's Pet Ventures, LLC,
a Virgima limited hability company (“Franchisor™), . a |satecentity type|
(“Franchisee”). and ([collectively,| “Guarantor™), 1s entered into
simultancously with the Franchise Agreement.

RECITALS

A Franchisor and Franchisee are parties to one or more WOOFIE'S franchise agreements dated
e MAcolicctively, | Prior Agreement”) under which Franchisor granted Franchisee the right
to operate the Franchised Business at the Approved Location. The term of the Prior Agreement has expired
or will expire soon

B. Franchisor and Franchisce arc executing the Franchise Agreement to renew the nghts
granted to Franchisee under the Prior Agreement.

C The individual(s) identified above as “Guarantor™ are guarantving Franchisce 's obligations
under the Franchise Agreement (the “Guaranty ™).

D. The partics desire to modify certain provisions of the Franchise Agreement as reflected in
this Addendum.

NOW THEREFORE, i consideration of the mutual covenants, agreements and obligations sct
forth below, and other good and valvable consideration, the receipt and sufficiency of which are hereby
acknowledged, the partics. intending to be legally bound, agree as follows:

I Pre-Opening Obligations Deleted Since Franchisce has been operating the Franchised Business
pursuant to the Prior Agreement, the partics agree that no provisions of the Franchise Agreement that relate
to pre-opening obligations of cither party shall be applicable. Franchisee remains required to comply with
the conditions for renewal under the Prior Agreement.

2. Term. The text of Section 3 of the Franchise Agreement is deleted and replaced with the following:

“This Agreemem will expire on the ammiversary of the Agreement Date specified in
the Brand Appendix (the "Expiration Date”). You will not have a contractual
right to renew the franchise rights when the term expirves. However. we may in onr
sole discretion offer vou the opportunity ta enter inta a new franchise agreement
with us.

3. Renewal Fee. Simultancously with the exccution of this Addendum, Franchisee shall pay
Franchisor a renewal fee in the amount of , as descnbed in the Pnor
Agreement.

4 Indemnification. The indemnification obligations under the Prior Agreement survive the
expiration of the Prior Agreement

- A Release by Franchisee and Guarantor. In order 1o induce Franchisor to renew the rights granted
in the Prnior Agreement. Franchisee (on behalf of itself and its parcot, subsidiarics and affiliates and their
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respective past and present members, officers, directors, sharcholders. agents, and employees, in their
corporate and individual capacitics) and Guarantor (cach on behal f of themselves and their respective heirs,
representatives, successors and assigns) (collectively, “Franchisee Releasors™) freely and without any
influence, forever release and covenant not to suc Franchisor, its parent, subsidianes and affiliates, and their
respective past and present officers, directors, sharcholders. agents and emplovees. in their corporate and
individual capacitics (collectively, “Franchisor Releasees™), with respect to any and all claims, demands,
liabilitics and causes of action of whatever kind or nature, known or unknown, vested or contingent,
suspected or unsuspected (collectively, “claims™), that any Franchisce Releasor now owns or holds or may
at any time have owned or held. including, without limitation, claims ansing under federal. state and local
laws, rules and ordinances and clasms ansing out of, or relating to the Pnor Agreement, all other agreements
existing between any Franchisee Releasor and any Franchisor Releasee before exccution of the Franchise
Agreement, the sale of other franchiscs to any Franchisee Releasor, the development and operation of the
Franchised Business, and cach Franchisor Releasee’s performance of its obligations under the Pror
Agrcement and any other agreement between any Franchisor Releasee and any Franchisee Relcasor.
Franchisce and Guarantor (on behalf of themselves and the Franchisee Releasors) agree that fair
consideration has been given by Franchisor for this release, and thev fully understand that this i1s a
negotiated, complete and final release of all of their claims.

FRANCHISEE AND GUARANTOR EACH, ON BEHALF OF ITSELF AND THE
FRANCHISEE RELEASORS, WAIVE ANY RIGHTS AND BENEFITS CONFERRED BY ANY
APPLICABLE PROVISION OF LAW EXISTING UNDER ANY FEDERAL, STATE OR POLITICAL
SUBDIVISION THEREOF WHICH WOULD INVALIDATE ALL OR ANY PORTION OF THE
RELEASE CONTAINED IN THIS AGREEMENT BECAUSE SUCH RELEASE MAY EXTEND TO
CLAIMS THAT THE FRANCHISEE RELEASORS DO NOT KNOW OR SUSPECT TO EXIST IN
THEIR FAVOR AT THE TIME OF EXECUTION OF THIS AGREEMENT.

IF THE FRANCHISE TO WHICH THIS RENEWAL ADDENDUM APPLIES OR IF ANY
FRANCHISEE RELEASORS ARE LOCATED IN CALIFORNIA, THE FRANCHISEE RELEASORS
EXPRESSLY WAIVE AND RELINQUISH ALL RIGHTS AND BENEFITS WHICH IT/HE/SHE MAY
NOW HAVE OR IN THE FUTURE HAVE UNDER AND BY VIRTUE OF CALIFORNIA CIVIL CODE
SECTION 1542 FRANCHISEE RELEASORS DO SO UNDERSTANDING THE SIGNIFICANCE AND
CONSEQUENCE OF SUCH SPECIFIC WAIVER. SECTION 1542 PROVIDES THAT “[A]. GENERAL
RELEASE DOES NOT EXTEND TO CLAIMS THAT THE CREDITOR OR RELEASING PARTY
DOES NOT KNOW OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF
EXECUTING THE RELEASE AND THAT, IF KNOWN BY HIM OR HER. WOULD HAVE
MATERIALLY AFFECTED HIS OR HER SETTLEMENT WITH THE DEBTOR OR RELEASED
PARTY.” FOR THE PURPOSE OF IMPLEMENTING A GENERAL RELEASE AND DISCHARGE AS
DESCRIBED HEREIN, FRANCHISEE RELEASORS EXPRESSLY ACKNOWLEDGE THAT THIS
AGREEMENT IS INTENDED TO INCLUDE IN ITS EFFECT, WITHOUT LIMITATION, ALL
CLAIMS WHICH RELEASORS DO NOT KNOW OR SUSPECT TO EXIST IN THEIR FAVOR AT
THE TIME OF EXECUTION HEREOF, AND THAT THIS AGREEMENT CONTEMPLATES THE
EXTINGUISHMENT OF ANY SUCH CLAIMS.

6. Capitalized Terms. Any capitalized term that is not defined in this Addendum shall have the
meaning given to it in the Franchise Agreement,

;) Limited Modification. Except as expressly modified by this Addendum, the Franchise Agreement
and the Guaranty remain unmodified and in full force and effect.

"
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8 Counterparts. The Partics may sign this Addendum n counterparts and cach such counterpan
may be delivered to the other parties by facsimile or by other clectronic copy (such as an accurate PDF copy
of the signature page sent by e-mail). and when taken together with all other identical copies of this
Agreement also signed in counterpart, shall be considered as onc agreement.

IN WITNESS WHEREOF. the partics have exccuted this Addendum, simultancously with the

Franchise Agreement.

FRANCHISOR:
WOOFIE'S PET VENTURES, LLC

Namg;

Title;

WOOFE'S ~ RENEWAL ADDENDUM

FRANCHISEE:

[PRINT NAME OF COMPANY)|

By:

Name:

Title:

Date:

GUARANTOR:
By:

Name:

. in their

. individual capacity

Date:

By:

. in their

' individual capacity

Date:
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SAMPLE OF RELEASE TO BE SIGNED WHEN YOU: (A) RENEW YOUR FRANCHISED
BUSINESS: (B) TRANSFER A FRANCHISE BUSINESS; (C) MODIFY THE TERRITORY OF A
FRANCHISED BUSINESS; (D) LICENSE AN ADDITIONAL TERRITORY

Note: Where required by state law, this Release will be modified so that it does not apply to your
rights under the state law. Please see Exhibit K to the disclosure document.

GENERAL RELEASE

THIS GENERAL RELEASE is signed by: (1) Woofie's Pet Ventures, LLC (“Franchisor™); (1) the
WOOFIE'S franchisce named at the end of the document (“Franchisee™ or “you™). and (ii1) Franchisce's
owners (the "Owners”) as an express condition of Franchisee andfor the Owners: (1) (a) renewing, (b)
transferming, (¢) or modifving the Terntory of their WOOFIE'S franchise, or (2) hicensing an additional
WOOFIE'S Temitory

| Release. You and cach of the Owners, on behalf of vourselves and all past, present and future parents,
subsidiarics, sharcholders, members, partners, managers, directors, officers, emplovees, successors, assigns, agents and
legal representatives, and any of the aforementioned persons” heirs, executors, administrators or personal representatives,
and all other persons acting on your behalf or claiming under vou (collectively, the “Franchisee Parties™), hercby release
and forever discharge Franchisor. its affiliates. and their respective past and present officers, directors, sharcholders.
members, parents, subsidiancs, affiliates, agents, ecmployees, attomeys, insurers, representatives, predecessors, successors,
and assigns. and cach of them, from any and all claims, debts, labilities, demands, obligations, costs, expenses. suits,
actions, and causes of action, of whatever nature, known or unknown, suspected or unsuspected. vested or contingent
(collectively, “Claims”) that the Franchisee Partics ever had, now have, or may in the future have, ansing out of or relating
to any act. omission or event occurming on or before the date of this General Release.

2. Risk of changed facts. You and the Owners understand that the facts in respect of which the release in
Section | is given may tum out to be different from the facts that you and the Owners now know or believe to be true. You
and the Owners, on behalf of vourselves and all other Franchisee Parties, hereby accept the risk of the facts tuming out to be
different and agree that the release will nevertheless be effective and not subject to termination or rescission by virtue of any
such difference in facts.

3 No pnor assignment. You and the Owners, for vourselves and on behalf of all other Franchisce Partics,
represent and warrant that the Franchisee Partics have not assigned or transferred. or purported to assign or transfer. any
Claim released under Section | above to any person or business entity that is not a Franchisee Party

4. Covenant not 1o sue. You and the Owners, for vourselves and on behalf of all other Franchisee Partics,
promis¢ not to nitiate, prosecute, encourage, assist, or (except as required by law) participate in any civil, ciminal, or
administrative proceeding or investigation in any court, agency, or other forum against any person or entity released under
Section | with respect to any Claim released under Section |

5 Complete defepse. You and each of the Owners: (i) acknowledges that this General Release will be a
complete defense to any Claim released under Section | above; and (it) consents to the entry of a temporary or permanent
injunction to prevent or end the assertion of any such Claim,
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6 Authonzation. You and the Owners represent and warrant that the person signing this General Release on
behalf of Franchisee is authonzed to do so. You and the Owners also represent and warrant that you and the Owners have the
authonity to enter into this General Release on behalf of the other Franchisee Parties.

7. Califorma Acknowledgment. If you or the franchise to which this General Release relates 1s located in
California. you and the Owners understand and agree that this release extends to all claims, and vou and they expressly
waive all nghts under Section 1542 of the Cival Code of the State of Califomia, which provides:

“A gencral release does not extend to claims which the creditor or releasing party does not
know or suspect to exist in his or her favor at the time of executing the release and that, if
known by him or her, would have matenally affected his or her settlement with the debtor

or released party.”
FRANCHISOR: FRANCHISEE:
WOOFIE'S PET VENTURES, LLC |PRINT NAME OF COMPANY]|
By: By
Name: Name:
Title: Tutle:
Date: Date:
OWNERS:
By:
Name:
Date:
By:
Namcg:
Date:
2
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DO NOT SIGN THIS QUESTIONNAIRE IF YOU ARE A RESIDENT OF MARYEAND,
CALIFORNIA,MARYLAND, OR WASHINGTON OR THE BUSINESS IS TO BE OPERATED
IN MARYLAND CALIFORNIA,MARYLAND, OR WASHINGTON

QUESTIONNAIRE
(70 BE COMPLETED BEFORE EXECUTING FRANCHISE AGREEMENT)

(Not Applicable to Prospective Franchisees in CA, HI, IL, IN, MD, MI, MN, NY, ND, RI, SD, VA, WA and WI)

You are about to enter into a Franchise Agreement with Woofic's Pet Ventures, LLC (“we,” “us,”
or “our”). The purposc of this Questionnaire 1s to confirm that you understand the terms of the agreement
and that no unauthonzed statements or promises have been made to yvou. Please review each of the
following questions and statements carefully and provide honest and complete responses to cach

Note: [If you are purchasing an existing franchised business from an existing franchisce, you may
have received information from the transferning franchisec, who 1s not our emplovee or representative. The
questions below do not apply to any communications that vou had with the transferring franchisee.

1. Did you receive our Franchise Disclosure Document with an Issuance Date of Apnl 324,
20252026 (the “FDD"™) and deliver to us a signed and dated Receipt for such FDD?

Ry, | - NVt |

2. Has any person representing our company (either an emplovee or an outside person) given

vou information that is inconsistent with the information in the FDD concerning the investment necessary
to start ang WOOFIE'S franchised business? If the answer is “ves,” please (a) identify the person, and (b)
describe the information you received from that person in detail below. If the answer is “no.” please write
“NONE" below:

3. Has any person representing our company given yvou information that is inconsistent with
the information in the FDD conceming the financial performance of WOOFIE'S franchises? If the answer is
“yes,” please (a) identify the person, and (b) describe the information you received from that person in
detail below. If the answer 1s “no.” please wnite “NONE™ below

4. Has any person representing our company given vou anyv other information that is
inconsistent with the FDD and is influencing vour decision to sign the Franchise Agreement? If the answer
is “ves, " please (a) identify the person, and (b) describe the nature of that information in detail below. If the
answer is “no,” please write “NONE"™ below:
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Please understand that your responses to these questions are important to us and that we will rely on
them. By signing this Questionnaire. you are representing that you have responded truthfully to the above
questions

FRANCHISE APPLICANT

By:

Name:

Date:

WOOr 8 « QUESTIONNAIRE April BR800
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EXHIBITF
FRANCHISEES AS OF DECEMBER 31, 20242025
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| Justinl, | ' Al | Muscic Shoals 2
711 South Front Royal
Arnizona Hosto Rayni¢ Hosto J RACK Incorporated Drive JusconTucson Anzona 85710 | (520) 704-3132 2
California Solhal Kavita Solal Ciy Ventures LLC 4454 Deer Ficld \Wmn Damyille California 943506 | (4U8) TOS6758 3
Ansona Hrambeld Famdy Fowdsione Bideavor - I3 Soath-Debia Dave Galbert Ansois REIUK | (9RS)IN0-1409 3
Cherry
Pagtan El Domado
California Sagun 1 engpron Athena Quantum LLC 1136 Suncast Lane, Unit 6 Hills California 95762 | (772) 332-4167 21
Californa Guberies Glona Guberres Holdps Corpormion | 4381 Wesl-§ Wth Stivet Hiswthore Cahforma SO250 | (310)-924-9208 3
California Schiitz Matt NJS Pet Services LLC 5144 West Sicrma Avenue Fresno Califormia 93722 | (559) 7790033 1
| California | Gutierez | Glona A | Guticrrez Holdings Corporation | 4881 West 130th Street | Hawthome | Californis | 90230 | (310) 9219298 3
4 el Sehid Natvilat solub Gy Vomuros 1O 4454 Door Feedd VW Dt il Coliformia DM | IR TR TR 3
Where's the Cows Enterpnses, 16925 Lawson Valley
California Soreco Mark Inc. Road Jamul California 91935 | (858) 298-0154 2
Calonxo Hediger Rebeccn J Hediger Ventures. Inc 445 South 45th Street Boulder Colondo ROIOS § (303) 5704087 2
| Colomdo | Kinmng | Benjamin | DenverPetScnvicesdoc | 3070 HollvSuect | Demer | Colomdo | 80207 | (720) 3930555 2
Colorado Campagnola | Marcie M. Campagnola Enterprises Inc. 6002 Perry Park Bivd Larkspur Colorado SOLIS | (303) 944-5899 2
Colordo Wright Will Fricndlv Hills Ventures Corp 4837 South Zang Way Momson Colorado RO465 | (913) T06-2074 3
Elordy Nicns Jereiy NA 2384 Orchid Drive | Davenport Elonda 23837 1 (603) 3407436 1
Colamde Hoedseor Roboron | Hobeor v ontres 443 Sonth 45 St Boulder Coloda S | BUATOIRT 2
Florxda Addington Amy Addington Ventures LLC 523 Enficld Road Delray Beach Florda 33444 | (703) 298.7351 |
Floruta Notoh Fabin Dundctanain-binc 4 Fofest Mreed Wandeineie Fhogaby 4786 | 324N 72 3
Flonda Winuneds Knsii Faw Gol- Mo Noine 1838 Bgstwvok Dnve Tanmpi Florda e B R ) |
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Flonda Ferron Glenn GlenRoCares Inc 218 Via La Reina Merritt Island Flonda 32953 | (321)202-6117 |
Flonds |  Stoller Lisy NA 13138 Touchstoue Place Gadens | Elonds 1 33418 | (561) 2255300 1
Flordy Wimmert Knsti Fur Get Mc Not, Ing 18318 Eastwyvek Dive Tampa Flonda 31647 | (813} B41-4986 |
Florida Krocger | Daniclle | McKmeger Ventures LLC | 2404 Sowh Lois Avenwue | Tampa Flonda 33629 | (S13) 8950224 1
Flonda Sobek Tim Duncman Inc 326 Forest Street Windemere Flonda 34786 | (7731 419-8272 |
Fletcher
Georgia Dodson (Shiack ) Dodson Ventures, LLC 1156 Ogilvie Drive Atlanta Georgia 30324 | (404) 717-7209 23
|__Georgia | Stephens | Tumothy ! EdgeTech Consulting LLC | 3001 McCrary Ct Evans Geogia | 30809 | (706) 478-9169 |
| Georgia Rolls Andy. JPicceSetine 1 J26Dewbern Tl | Kathleen | Geomgia 31047 1 (J0H213 1170 l
Ilinois Geevarghese Roby Roby LeovarelwseN/A 9400 Lawndale Avemxe Evanston Ilinois 60203 | (847)612-2494 |
| lllinois | McGovern | Karen MaxovemLLC 1 201940N AndoverRd | Kildcer 1 [Ilinois | 60047 | (224)338-1800 1
Indiana Dawson Mary Kav R&M Service Advisors Inc. 13676 Roswell Dnive Carmel Indiana 46032 | (317) 201-6487 |
Kentucky LeMire Jr Michael LeMire Enterprises Ing. 417 Vildana Way Shelbyville Kentucky 40063 | (915) 996-7847 2
| Maryland | Wolfshcimer | Ryan Wolfpock Pet Senvices LLC | 13601 Devonficld Dave | Baldwin | Manvland | 21013 | (433) 286-9599 1
Mivey bid Prloher Aty IAMA Vesimes -lne FRVY Ceodiedn Dinve Posaders My bid 20422 {2024 2715649 2
Maryland Gludt Robent Gludts & Son LLC 2807 Whitney Avenue Baltimore Maryland 21215 | (520) 248-9563 1
Marviand Hation Broe Locke, LLC 14200 Chadwioh-Laneo Rockyille My and JORES | (4O URI-0T6 3
Marviand Stapf Leanne PowerPawsGirls. LLC 3755 Three Graces Road Ellicott City Mary land 21042 | (443) 414-6664 |
_Manidand | Bambars Zoub RZ Bamsbick's Legacy LLC 1 1816 Windjammer Way | Gaithersbug | Maniand | 20879 | (240) 654:1393 1
Mary land Dilgher Ay DIMA Ventures, Ing 7819 Cedela Dnve Pesadciny Mary kind 21122 | (202) 271-9649 2
Man land Hatllon Bree Locke, LLC 14207 Chadwick Lune Rockyville Manyiand 20851 | (404) 810076 2
Massachusctts McMurtry Sanford Savran Inc. 909 Beacon Street., Apt. 2 Boston Massachusetts | 02215 | (508) 272-0185 1
27 Solomon Pond Road,
| Massachusetts | Pandit Anikel Orange City Corp, Unit C Norhborough | Massachuscus | 01532 | (978) 319:7274 1
Machiin vabubinhi Dangel Pabhdoa- e 2 an Hgrpaaion Road RoclesterHills Nhelwesn R B S i S ey }
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8862 Beech Hill Court

Michigan Avers Jennifer Volition Mamagement LLC Northeast Ada Michigan 49301 | (818) 6656011 1

[ Michigan | Peterson | Michcle MGP Solutionstnc, 1 33577 Colom Park Drive Hills Michigan | 348331 1 (248)232:7569 !
Michigan Zachurski Daricl DuDiZa, LLC 2630 Hamngion Road Rochester Hills Michigan 48307 | (313)645-9473 |

[ Minncsola Levin | Gene EurScasons LLC | §843HaroldDeve | GoldenVallcy | Minnesota | 33327 | (J63)230:1511 1
Missoun Gnffin Randy SR GrifTin Enerpnises Inc. 13008 N Eastern Ave Kansas City Missoun 64166 | (8B16) 736-4020 |

EAnderson Holdings 4408 Southwest Lodestone
| Missount | Anderson Eng Incorporuied Drive mm__mhﬁm_ma_mm Il
6 Branch Londonderny :
| New Hampshire | Flecker Anhur | LovalNincEnerprises LLC | Tumpike Bow Hompshire |} 03303 | (323)627:6671 4
|__New Jersey, Alban Gustino | SouthJersey PetServices LLC | 1872 GreentrecRd | Cherny Hill § New Jerses | 08003 § (609) 833:2000 )|
New Jerscy D'Esposito Jill M. JDG Associates Inc. 47 Canada Goose Drive Hackettstown New Jersey Q7840 | (973) 479-9254 2
| DewJorsey Suip_ | Kot DOIMLLC 100 Vallcy Rd Menelair__|_Newlemer L 07042 1 Q31273608 i
New-York Lo Fhvaboth Haoamc v B arerpnses 4 1L.C A Comeord Aveme Henpsiemd Now York L4352 | (516348786587 2
Morrow -Gal (383) 737-3650
New York Imon Jessica Tuck and Mav Shcmnigans Inc. | 3015 Saint Paul Boulevard Rochester New York 14617 737-1723‘[ 3
Ot Ciarolvia MirHer b b IBL Lepacy Venites: L0 1704 8 Yaeht Dinve Outh- skl Norh-Cafohing | 28468 | (9HB836-2772 3
North Carolina Graddy William Piper MG, LL.C. 3811 Valleydale Drive Durham North Carolina | 27703 | (839) 230-6377 1
|_North Caroling | Miller Lisa IBL Legacy Ventures LEC | s 1 Oaklsland | Nonh Caroling | 28463 | (210)830:2772 -1
121 B South Boca Bay
North Carolina Dakake Neil WagsNWaves Corporation Lanc Surf City North Carolina | 28445 | (336) 7490523 1
Ohio Slate Bnan SlateNBurg Incomporated 46735 Goose Lane Alexandnia Ohio 43001 | (740) 9736326 1
15500 Southwest Feldspar

Oregon Zeidman Tulsi PNW Pet LLC Way Beaverton Oregon 97005 | (415) 728-5274 1
South Carolina McEntire Cameron McEntire Enterprises, LLC 275 Fagan Drive Inman South Carolina | 29349 | (864) 483-3622 |
Tennessee Wanner Enc ECC Family Collective Inc. 12 Collette Count Mount Julict Tennessee 37122 | (901) 387-7829 3
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3008 Ross Ave
Texas Oyeniyi | Toilope |  ROOTsPetCarcLEC | Suite L7 Dallas Tonas 13204 | ©972)763:3971 1
Clandis £ _Butlock and Richard
Tevis Bullock Chwdon 15 Bullock D027 Mables Rod Mire ol Tenns 7354 | (SUBHURI-TRIT |
Texas Shuck Tracey-M- COCAKEE, LLC 3301 Ashmore Lanc Grapevine Texas 76051 | (972) 8RO-1161 2
Jexas Bullock Chaudio Pettiome Senvices LLC | 2027 MillecRoad | Magnolia Texas 17353 | (308) 9827873 |
Texas Bullock Richard B Pet Home Senvices LLC 9027 Miller Rd Mool Texas 77354 | (281142840047 |
Texas Trucsdale Lam Tuesdale Pets LLC 1 8009 Sunt ClaeDrive | McKinney Jexas I3071 | (369)266:3437 2
Texas Burk Jenmifer Peanut Clickety-Clack LLC 21506 Radisson San Antonio Texas 78259 | (210) 315-4291 1
Fenins Bullock Rrchuwd B Ped Homwe Services b C G2 7 Nler R Mirgtiwrbaiy Fexns T8GR 280047 |
Lh Beower Michelle BlaF oy Ventsies -t KA Saptlihdod Wes West Josdan Lead P B i e P 2
Rafacl De
Utah Vecchi Medeiros Utah Puppy Pack LLC 791 East 1150 North Pleasam Grove Utah 84062 | (385) 3067015 2
A isthHit Restradf Nithisv iy Cater-Coposersed0 0 W Siopiedopad C o Lidten Ve e i
44200 Waxpool Road,
Virginia Lee Tanya Founder and the First. LLC Suite 142 Ashburn Virginia 20147 | (703) 283-0077 |
FRUT Preston Winke Dnve
v 47k (253 vt faisprivet Miwds O Sapph-412 Stafha Ny adutdiag B e I 2
Virginia Hul Ana Pepper Mint Power, Inc 20397 Savin Hill Drive Ashburn Virginia 20047 | (703) 770-6096 |
Vi Robair Kathny i Critter Concicipe. LLC 2007 Stonclcigh Court Fairfax Viggni 22031 (TO3) 830)-9545 |
Sowith
Vit ni Pesetn Tefen Prnee & Duhe FE 43204 Lo Pidend-t1 Hachiie-Alddse Vst T6 | GO THR661Y |
Virginaa Sposito Jennifer Wiggle Butt Pet Ventures LLC 41309 Windybush Drive Lecsburg Virginia 20175 | (571)436-8756 |
South
Vinginig Dejene T'efen Prince & Duke LLC 43204 Lee Patent Dr Riding-Aldic Vinginia 20176 1 (703) 718-661Y |
1897 Prestion White Doy,
Virgumi Leg Tamyu Inspared Muxds. LLC Suite 02 Sterling Virgun 20191 | (703) 2830077 2
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Wisconsin Adams Jami L. Walks and Washes LLC 63581 Hill Ridge Drive Greendale Wisconsin 33129 | (262) 408-0799 2
SESW26040 Edgewood
FRANCHISE AGREEMENTS SIGNED BUT OUTLET NOT OPENED AS OF DECEMBER 31, 2024
__Anzona ) Dupican Jill_ Scottsdole Dapper Dog LLC bd Scotsdale 1 Adcona | 8§3238 | (480) 6666083 L
Lakewood
__Elorida Jdones | Stacey N ] —Ranch _Llonds | 33211 | (931)$20:9800 1
Saint
___Elorids | Homis Tesy _Luxe Mobik Grooming LLC bd Petesburg | Flonds | 33702 | Q16)316:0111 2
|__llinois | Geevarghese | Roby NA 1bd Evanstop | [lllinois | 60203 | ($47)612:2494 L
lndiang Bisesi | Autumn NA ibd Eishes | Indigng | 36037 | (17)752:0318 1
|___Margland  }  Tumer 1 Chrsty N/A tbd Emmitsburg | Manvland | 21727 | 003) 3023347 1
Dexter
|_NewJesey | Delacz | Joseph | The DID SKC Group LLC ibd Roscllc Park 1 NewJersey | 07208 | (917) S06:6799 1
Qrexon Canparoli | Mark Caniparoli Pt Services Inc, ibd Portland Oregon | 97220 | (03) 260:8791 |
South
| South Caroling | Alsadig Ali AAA Ventures LLC 1bd lu] Caolia | 29372 1 8434249229 1
Texas Enckson | Matthew C. Na ibd Austin _Jexas Z8704 | (240) 2381887 1
Caolando hsisang Beassnnn Deiver Pol-Soneos—lic 070 Holh S Iasivas Colorxk 20207 | 32033930588 2
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FRANCHISE AGREEMENTS SIGNED BUT OUTLET NOT OPENED AS OF DECEMBER 31, 20242028

26252026
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WoHshennes Ryim WolfpaekTwo Tees Pet Services 13060 Devonlield Diowve Baldwin Mae il 24043 (4435 286-9599
Marvland Texas Sodhi Thomas S. LLC tbd Cy press Texas 77433 (580) 695-9394 |
27 Sokorwon Pond Road Nlasaac biset
Massac hisets Paandid Akt N/A U Noeshborwal i 1}512 (9783 319-7274 i
Nwy
New Hampslie Fleckes Arthun Loval-Nine Walls Enterprises, O Branoh Londonderny BowFon Hampslne BA304 2250276671
Texus Walls Jordan LLC Jumpike TBD Worth Texas 76244 (216) 3160111 1
Now-Jorsoy Castio Irastings N PEMLLC 300 -Colos Si-Api- 4708 Jossey Cuv New Jeras 02330 (815) 6038792 1
OPFRATHONAL Fiusi - - Zay TrHRITORY
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EXHIBIT G
FRANCHISEES THAT EXITED A FRANCHISE IN 20242025

If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system.
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FRANCHISFES FHAT ENTTRED A FRANCHISE AS OF DECEMBER 31,2024
BEATH LASENAME | FiRst NaME EN Y- NaME STREET ADDRESS Crry SEATE Cone PHONE Cove
Obdahonne Birn by oA 24220 HooverAve Lovwion Ok dahomia FIST | 53030882029 2

QUEBATIONAL | 4 o7 Nave | Exmst Name ENTITY NAME STREET ADDRESS Ciry SIATE L PHONE Tisslow,

| SIALE LCODE LouNy |

| Anzona | Brumficld | Emily | Touchstone Endcavorsing, | 7248 South Debra Dave | Gilbert Anzona | $5298 | (480) 6339484 3

Cherry ;
Pagtama 1136 Suncast Lanc, Unit Lo
| California | Sagun Jengeo Athena Quantum LLC 5 ElDorado | California | 95762 | (772) 332-4167 1
West
| NewYork | lauwo | Elizabeth | Beniclan Enterprises LLC | 301 Concord Avenue | Hempstead | New York | L1552 21863
: West
Utah Bower | Michelle x Yent 2 A\ Jordan Utah 34081 | (801)455-21 2
Frane sine s THATExtisn A Faanciting As OF DECEMBER 3120244 TRANSEERS)

OPERATIONAL : . G XA o 3 LR s - SR Jay 2 TERRIHORY
SEATE Lasi Navie | Firsi-Namie Eaviny Navie STREF & ADDRESS Ciny StAtE Cobit PHoONE Couse
Tenas Misver Ntevos NIA FOUAVake Valley-€oun Comoe Tenas B B T e e ¥

FRANCHISEES TUAT EXITED A FRANCHISE AS OF DECEMBER 31, 202421 (MUTUAL TERMINATION = NEVER OPENED)

OFERATIONAL ' ¢ . _ ! A /13

STATE Al.u:r NAME ._lfms‘r Nwz“ ENTIY NAMiE | STREET ADDRESS . SiATe | Coor:|
Obdishomia Burk Jav NIA 204 2 NW Hoover Ave Luwion Ok labowin J3503 (SROYOIN-IIG 2
Pennsy ivima Browmco NMarv-A N/A 2040 St Dnve Roversford Pannsvivan 19468 (G 10)-389-3982 i

If vou buy this franchise, vour contact infformation may be disclosed 1o other buyers when yvou leave the franchise system,
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OPERATIONS MANUAL TABLE OF CONTENTS

WOOFIES PET VENTURES®

Topic Number of Pages
Section A - Introduction 29
Section B - Pre-Opening Procedures 35
Section C - General Human Resources 25
Section D - People Development: Pet Sitters & Dog Walkers 45
Section I£ - People Development: Groomers 35
Section I~ People Development: Back Office Admimisiration 23
Section GG — New Client Acquisition: Pet Sitting and Dog Walking 25
Section H -~ New Client Acquisition: Mobiie Pet Spa 25
Section I - Operating Procedures: Pet Siting & Dog Walking 105
Section J - Operating Procedures: Mobile Pet Spa &5
Section K - Management Procedures 20
Section 1. - Marketing 33
Total: 00
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Report of Independent Auditors

To the Board of Directors of Authority Brands Inc.
Opinion

We have audited the accompanying consolidated financial statements of Authority Brands Inc. and its
subsidiaries (the "Company"), which comprise the consolidated balance sheets as of December 31, 2025 and
2024, and the related consolidated statements of comprehensive loss, of changes in stockholder’s equity and
of cash flows for each of the three years in the period ended December 31, 2025, including the related notes
(collectively referred to as the "consolidated financial statements").

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the financial position of the Company as of December 31, 2025 and 2024, and the results of its operations
and its cash flows for each of the three years in the period ended December 31, 2025 in accordance with
accounting principles generally accepted in the United States of America.

Basis for Opinion

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

Responsibilities of Management for the Consolidated Financial Statements

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

In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Company's ability to
continue as a going concern for one year after the date the consolidated financial statements are available to
be issued.

Auditors’ Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors' report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance
and therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud

PricewaterhouseCoopers LLP
655 New York Ave NW, Suite 1100
Washington, District Of Columbia 20001

WWW.pwc.com/us (202) 414 1000



is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the consolidated financial statements.

In performing an audit in accordance with US GAAS, we:

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

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

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

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

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Company's ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters
that we identified during the audit.

March 31, 2026



Assets
Current assets
Cash and cash equivalents
Restricted cash
Accounts receivable, net
Inventory
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Operating lease right-of-use assets
Intangible assets, net
Goodwill, net
Other assets

Total assets

Liabilities and Stockholder’s Equity
Current liabilities
Accounts payable
Accrued and other liabilities
Deferred revenue
Operating lease liabilities, current portion
Current maturities on long-term debt

Total current liabilities

Operating lease liabilities, non-current portion

Long-term debt, net
Deferred tax liability, net
Other long-term liabilities

Total liabilities

Stockholder’s equity

Total liabilities and stockholder’s equity

Authority Brands Inc. and its Subsidiaries
Consolidated Balance Sheets

(In thousands)

The accompanying notes are an integral part of these consolidated financial statements

3

As of December 31,
2025 2024

70,321 46,193
5,705 5,631
33,210 34,962
7,445 7,201
9,560 9,227
126,241 103,214
27,132 34,635
12,759 13,787
349,252 390,904
308,091 357,205
21,135 15,968
844,610 915,713
3,958 6,803
43,308 38,396
15,594 15,748
4,142 4,193
4,250 4,250
71,252 69,390
9,487 10,396
542,531 551,538
4,232 5,577
47,666 42,175
675,168 679,076
169,442 236,637
844,610 915,713




Authority Brands Inc. and its Subsidiaries
Consolidated Statements of Comprehensive Loss

(In thousands)

Years Ended December 31,

2025 2024 2023
Revenues
Franchise service fees $ 167,989 $ 166,401 $ 159,766
Franchise sales fees 14,710 12,601 13,965
Residential services 200,815 215,263 211,880
Other revenues 33,585 33,549 31,557
Total revenues 417,099 427,814 417,168
Costs and expenses
Franchise support expenses 102,402 120,744 114,923
Franchise sales expenses 8,439 6,286 5,125
Residential service expenses 169,262 174,377 173,375
General and administrative expenses 72,976 75,267 57,446
Stock-based compensation expenses 417 2,922 6,006
Management fees and expenses 764 539 500
Transaction costs 1,577 15 4,149
Depreciation and amortization 95,274 97,612 96,166
Impairment loss 5,060 23,240 -
Loss on sale of retail - 11,276 -
Total costs and expenses 456,171 512,278 457,690
Operating loss (39,072) (84,464) (40,522)
Interest expense, net (29,783) (31,903) (31,831)
Loss before income taxes (68,855) (116,367) (72,353)
Income tax benefit 999 11,881 12,819
Net loss (67,856) (104,486) (59,534)
Other comprehensive (loss)/income
Change in foreign currency translation adjustment (6) - 14
Other comprehensive (loss)/income (6) - 14
Comprehensive loss $ (67,862) $ (104,486) $ (59,520)

The accompanying notes are an integral part of these consolidated financial statements
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Balances at December 31, 2022

Capital contributions
Stock-based compensation
Other comprehensive income
Net loss

Balances at December 31, 2023

Stock-based compensation
Net loss

Balances at December 31, 2024

Capital contributions
Stock-based compensation
Other comprehensive loss
Net loss

Balances at December 31, 2025

Authority Brands Inc. and its Subsidiaries
Consolidated Statements of Changes in Stockholder's Equity
Three Years Ended December 31, 2025

(In thousands)

Accumulated

c Stock Other Total
ommon >toc Additional Paid Accumulated Comprehensive Stockholder’s
Units Amount in Capital Deficit Income/(Loss) Equity
1 $ $ 502,805 $ (118,150) $ (15) $ 384,640
- 7,075 - - 7,075
- 6,006 - = 6,006
- - - 14 14
B} - (59,534) - (59,534)
1 515,886 (177,684) (1) 338,201
- 2,922 - - 2,922
. - (104,486) - (104,486)
1 518,808 (282,170) (1) 236,637
- 250 - - 250
- 417 - - 417
- - - (6) (6)
- - (67,856) - (67,856)
1 3 $ 519475 $ (350,026) $ 7 $ 169,442

The accompanying notes are an integral part of these consolidated financial statements
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Authority Brands Inc. and its Subsidiaries
Consolidated Statements of Cash Flows

(In thousands)

Years Ended December 31,

Cash flows from operating activities
Net loss $
Adjustments to reconcile net loss to net cash provided by operating activities
Depreciation and amortization
Increase/(reduction) in inventory reserve
Bad debt expense
Stock-based compensation
Impairment loss
Loss on sale of retail
Loss/(Gain) on disposal of property and equipment
Amortization of deferred loan costs
Deferred taxes
Changes in assets and liabilities
Accounts receivable
Inventory
Prepaid expenses and other current assets
Other assets
Accounts payable
Accrued liabilities
Other liabilities
Deferred revenue
Operating lease right-of-use assets and operating lease liabilities, net

Net cash provided by operating activities

Cash flows from investing activities

Business acquisitions, net of cash acquired
Purchases of assets through asset acquisition
Purchases of property and equipment

Proceeds on disposal of property and equipment
Proceeds from sale of asset, net of transaction costs
Capitalized software development costs

Net cash provided by/(used in) investing activities

Cash flows from financing activities

Capital contributions

Principal payments on finance lease obligations

Borrowings from long-term debt, net of deferred financing cost
Payments of financing cost

Repayments of long-term debt

Net cash (used in)/provided by financing activities

Increase in cash and cash equivalents
Cash, restricted cash and cash equivalents

Beginning of year

End of year

2025 2024 2023
(67,856) $ (104,486) $ (59,534)
95,274 102,085 106,568

67 60 42)
6,118 3,577 3,123
417 2,922 6,006
5,060 23,240 -
. 11,276 .
1,394 (497) (391)
1,745 1,742 1,650
(1,345) (12,188) (13,180)
(4,518) (5,969) (4,383)
(311) (759) 589
(364) 2,841 (3,088)
(5,080) (1,988) (3,185)
(2,845) (3,177) (1,484)
2,738 11,255 (3,273)
824 3,774 (127)
4,483 (514) 162
69 (201) 290
35,870 32,993 29,701
- - (35,105)

- - (325)
(1,044) (1,271) (2,898)
515 497 1,234
6,964 : .
(1,955) (4,801) (12,830)
4,480 (5,575) (49,924)
250 - 675
(5,446) (4,902) (4,026)
- 3,125 47,890

(200) - -
(10,752) (4,250) (11,250)
(16,148) (6,027) 33,289
24,202 21,391 13,066
51,824 30,433 17,367
$ 76,026  $ 51,824  $ 30,433

The accompanying notes are an integral part of these consolidated financial statements
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Authority Brands Inc. and its Subsidiaries
Consolidated Statements of Cash Flows, Continued

(In thousands)

Years Ended December 31,

2025 2024 2023

Reconciliation of cash, restricted cash, and cash equivalents reported in the
consolidated balance sheet
Cash and cash equivalents $ 70,321 $ 46,193 $ 27,119
Restricted cash 5,705 5,631 3,314

Total cash, restricted cash, and cash equivalents shown in the statement

of cash flows $ 76,026 $ 51,824 $ 30,433
Supplemental disclosures of cash flow information
Interest paid $ 29,787 $ 31,501 $ 27,794
(Tax refunds, net of payments)/taxes paid, net of refunds (98) 187 318
Noncash investing and financing activities
Capital expenditures included in accrued liabilities $ 165 $ 9% 3 770
Finance lease assets exchanged for lease liabilities 7,631 5,280 8,717
Noncash business acquisition consideration - - (6,400)
Capital contribution — rollover equity - - 6,400

The accompanying notes are an integral part of these consolidated financial statements
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Authority Brands Inc. and its Subsidiaries
Notes to Consolidated Financial Statements (in thousands of dollars)

Three Years Ended December 31, 2025
1. Organization and Description of Business

Authority Brands Inc. and its Subsidiaries (“the Company” or “Authority Brands”) is the parent company of a number of franchisors and related
businesses operating in the United States and internationally. The Company is wholly owned by Binford Aggregator LP (the “Partnership”)
through Villa TopCo Inc.

On May 14, 2021, the Company completed a whole business securitization (see Note 14). The Company’s subsidiaries consist of AB SPE
Guarantor LLC and its Subsidiaries (“Guarantor”) a direct, wholly-owned subsidiary of the Company which directly and wholly owns AB
Issuer LLC (“Issuer™), a special purpose Delaware limited liability company which directly and wholly owns AB Assetco LLC and its
Subsidiaries (“AB Assetco”), a Delaware limited liability company.

AB Assetco wholly owns the following Special Purpose Entity (“SPE”) entities:

o The Cleaning Authority Franchising SPE LLC (“The Cleaning Authority Franchisor”)
. Homewatch CareGivers Franchising SPE LLC (“Homewatch Franchisor”)

° Mosquito Squad Franchising SPE LLC (“Mosquito Squad Franchisor™)

o ASP Franchising SPE LLC (“ASP Franchisor”)

. Benjamin Franklin Franchising SPE LLC (“Benjamin Franklin Franchisor”)

° Mister Sparky Franchising SPE LLC (“Mister Sparky Franchisor”)

o One Hour Air Conditioning Franchising SPE LLC (*One Hour Air Conditioning Franchisor’)
. Monster Franchising SPE LLC (“Monster Franchisor”)

° STOP Franchising SPE LLC (“STOP Franchisor”)

o DoodyCalls Franchising SPE LLC (“DoodyCalls Franchisor”)

. BuyMax SPE LLC (“BuyMax”)

° Successware SPE LLC (“SuccessWare™) — sold in 2025 (Note 9)

o Junkluggers Franchising SPE LLC (*Junkluggers Franchisor”) — formed in 2022

. Screenmobile Franchising SPE LLC (“Screenmobile Franchisor”) — formed in 2023

° Authority Brands Payments SPE LLC (“AB Payments”) — formed in 2023

Guarantor and each of its subsidiaries other than Issuer are collectively referred to as Guarantors. Issuer and Guarantors are collectively referred
to as “Securitization Entities.”

The Company wholly owns the following remaining entities, collectively referred to as “Non Securitization Entities”:

o Authority Brands Canada, Inc. (“AB Canada”), formerly known as The Cleaning Authority, Inc. prior to June 2, 2023
. The Cleaning Authority LLC (“The Cleaning Authority”)

° Mighty Maids LLC (“TCA of Columbia, MD")

o Homewatch CareGivers LLC (“Homewatch CareGivers”)

. Homewatch Canada, Inc. (“Homewatch Canada”)

° Homewatch CareGivers International, Inc. (“Homewatch International”)

o Pool Water Holdings LLC and its subsidiaries (“America’s Swimming Pool” or “ASP”) which includes: ASP Franchising LLC, ASP
Aviation LLC and Greeneland LLC



Authority Brands Inc. and its Subsidiaries
Notes to Consolidated Financial Statements (in thousands of dollars)

Three Years Ended December 31, 2025

. Hidden Gem Holdco, LLC and its subsidiary Authority Brands US Home Services, Inc.

. Clockwork Inc. and its subsidiaries (“Clockwork”), which includes: Successware, Inc., Authority Brands Services Retail, Inc., Benjamin
Franklin Franchising LLC (legal entity dissolved in 2025), Mister Sparky Franchising LLC (legal entity dissolved in 2025), One Hour Air
Conditioning Franchising LLC (legal entity dissolved in 2025), Clockwork IP LLC, Quality A/C Service LLC, New Millennium Academy
LLC, UWIN LLC and BuyMax LLC (legal entity dissolved in 2025)

o Authority Brands LLC

. Mosquito Squad Franchising LLC (“Mosquito Squad™)

° Monster Topco LLC and its subsidiaries (“Monster”) which includes Monster New Franchisor LLC and Monster New Tree Service LLC —
sold in 2024 (Note 10)

. Duece Holdco, LLC and its affiliates DoodyCalls LLC, DoodyCalls Services LLC and DoodyCalls Intellectual Property LLC
(“DoodyCalls™)

° STOP Franchising, Inc. (“STOP”)
o LMS LLC, LMSNH LLC, and LMSRI Inc. (“Macchia”)

. Color World Topco LLC and its subsidiaries (“Color World”), which includes: Color World New Housepainting LLC and Color World
New Franchise Systems LLC — abandoned in 2024 (Note 9)

° Woofie’s TopCo LLC and its subsidiaries (“Woofie”) which includes: Woofie’s Leesburg LLC, Woofie’s Ashburn LLC, Woofie’s Pet
Ventures LLC and Woofie’s Mobile Pet Spa LLC

. DRYmedic Holdco, LLC and its subsidiary, DRYmedic Restoration Novi, LLC (“DRYmedic”)

. DRYmedic Restoration Services LLC (“DRYmedic Restoration”)

o Junkluggers Franchising LLC (“Junkluggers Franchising”)

. JL TopCo Inc. and its subsidiaries (“Junkluggers”) which includes Junkluggers LLC and Lug Life LLC
. The Screenmobile Corporation (“Screenmobile”) — acquired in 2023 (Note 3)

o Lawn Squad Holdco Inc and its subsidiaries (“Lawn Squad”) which includes Lawn Squad Franchising LLC (formed in 2023) and Weed
Pro, Ltd (“Weed Pro”) — acquired in 2023 (Note 3)

As of December 31, 2025 and 2024, the Company owned and operated 21 store locations. Expenses related to the management and operation of
these owned businesses are included in the residential service expenses line in the consolidated statements of comprehensive loss for the years
ended December 31, 2025, 2024 and 2023.



Authority Brands Inc. and its Subsidiaries
Notes to Consolidated Financial Statements (in thousands of dollars)

Three Years Ended December 31, 2025

Franchised outlets as of December 31, 2025, 2024 and 2023 are summarized as follows:

Franchises as of Acquired Closed/Ceased Franchises as of
December 31, During the Opened During During the Reacquired by  December 31,
2024 Period the Period Period Franchisor 2025
Ben Franklin 353 - 71 (25) - 399
Mister Sparky 208 - 52 (11) - 249
One Hour 405 - 30 a7 - 418
Homewatch 231 - 42 (13) - 260
Mosquito Squad 226 - 14 (8) - 232
The Cleaning Authority 233 - 13 (5) - 241
America’s Swimming Pool 392 - 48 (30) - 410
Monster 176 - 1 (43) - 134
DoodyCalls 111 - 25 ) - 134
Screenmobile 134 - 10 (6) - 138
STOP/DRYmedic 66 - 30 3) - 93
Junkluggers 145 - 25 7 - 163
Woofie’s 82 - 27 (8) - 101
Lawn Squad 7 - 12 - - 19
Total 2,769 - 400 (178) - 2,991
Franchises as of Acquired Closed/Ceased Franchises as of
December 31, During the Opened During During the Reacquired by ~ December 31,
2023 Period the Period Period Franchisor 2024

Ben Franklin 325 - 41 (13) - 353
Mister Sparky 164 - 48 4) - 208
One Hour 378 - 38 (12) - 405
Homewatch 213 - 25 ©) - 231
Mosquito Squad 217 - 19 (20) - 226
The Cleaning Authority 221 - 16 4) - 233
America’s Swimming Pool 375 - 41 (24) - 392
Monster 214 - 10 (48) - 176
DoodyCalls 86 - 31 (6) - 111
Screenmobile 145 - 5 (16) - 134
STOP/DRYmedic 43 - 26 3) - 66
Junkluggers 134 - 37 (26) - 145
Color World 45 - 3 (48) - -
Woofie’s 39 - 45 2) - 82
Lawn Squad - - 7 - - 7
Total 2,599 - 392 (222) - 2,769
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Summary of Significant Accounting Policies

Financial Statement Preparation and Principles of Consolidation

The accompanying consolidated financial statements of the Company have been prepared in accordance with generally accepted accounting
principles and practices of the United States of America (“GAAP”) and include the accounts of the Company and its wholly owned subsidiaries
outlined in Note 1. All intercompany accounts and transactions have been eliminated in consolidation.

Use of Estimates

The preparation of the consolidated financial statements in conformity with GAAP requires management to make certain estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
consolidated financial statements, and the reported amounts of revenues and expenses during the reporting period. The areas that require the use
of management estimates include purchase price allocation, deferred income taxes, the carrying value of goodwill and stock-based
compensation. Actual results could differ from those estimates.

Revenue Recognition

Revenue is recognized in accordance with Accounting Standards Codification (“ASC”) 606 — Revenue from Contracts with Customers, using a
five-step revenue model, as follows: identifying the contract with the customer; identifying the performance obligations in the contract;
determining the transaction price; allocating the transaction price to the performance obligations; and recognizing revenue when (or as) the
entity satisfies a performance obligation.

The following describes principal activities from which the Company generates its revenues and the associated revenue recognition policies:

Franchise Revenue

Franchise revenue consists of royalty, national advertising, local advertising, software fees, call center and initial franchise fees charged to
franchisees. The Company administers the national advertising fund (“NAF”) which is funded by the franchisees and is used to pay for the costs
of preparing and producing various advertising and marketing materials for the franchisees.

The Company’s primary performance obligation under franchise agreements is granting rights to use the Company’s intellectual property over
the term of the franchise agreement. Brand royalty and NAF fees are primarily based on a percentage of franchisee sales and the Company
recognizes revenue for these fees as they become billable when the underlying franchisee sales occur. These fees are generally billed on a
monthly basis. Fixed franchise and NAF fees, which are included in certain brand franchise agreements, are recognized on a straight-line basis
over the franchise agreement term. Initial franchise fees are not associated with a service distinct from the overall initial franchise right
performance obligation and are therefore recognized on a straight-line basis over the franchise agreement term. The advertising funded through
the NAF benefits the franchise brands overall, rather than the individual franchise owners, and therefore is not a performance obligation separate
from the overall franchise right. Any underspending of NAF contributions is recorded as accrued and other liabilities on the consolidated
balance sheets.

Local advertising, software and call center services provide a distinct benefit from the franchise right and are therefore separate performance
obligations. Fees associated with these services are generally billed as a monthly fixed or usage-based amount and are recognized as revenue as
the services are performed either on a straight-line basis over the contract term if the fee is fixed or as invoiced if the fee is based on usage.

Franchise revenue, except for initial franchise fees, is included in the franchise services fees on the consolidated statements of comprehensive
loss. Initial franchise fees are included in franchise sales fees on the consolidated statements of comprehensive loss.

Company-Owned Store Revenue
Revenue from company-owned stores is generally recognized when the services are performed, which typically occurs on a single day.
Payment is due within a short period of time after the service has been performed.

For fixed fee restoration services that may extend over a period of time, typically no more than 18 months, the Company recognizes revenue as
performance obligations are satisfied and control of the promised good or service is transferred to the customer. Restoration service revenue is
recognized over time using contract costs as a method to measure progress towards satisfaction of the underlying performance obligations.
Contract costs include direct costs such as materials, labor and subcontractor costs, as well as indirect costs identifiable with, or allocable to, a
specific contract that are expensed as incurred. Revenue is recognized based on the proportion of the contract costs incurred to the total
estimated costs expected to be incurred upon completion of the underlying performance obligation. Changes in these estimates can occur for a
variety of reasons and are recognized on a cumulative catch-up basis in the period when such changes are determinable and reasonably
estimable. If the estimate of contract profitability indicates an anticipated loss on a contract, the Company recognizes the total loss at the time it
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is identified. The Company recognized restoration services revenue of $4,752, $5,765 and $8,909 during the years ended December 31, 2025,
2024 and 2023, respectively. Restoration services deferred revenue was $462 and $308 as of December 31, 2025 and 2024, respectively.

The Company also offers extended warranties and annual service plans. Revenue associated with these services is recognized on a straight-line
basis over the contract term. Fees are generally billed annually in advance and are included in deferred revenue and other long-term liabilities
on the consolidated balance sheets until revenue recognition occurs.

Company-owned store revenue is included in residential services on the consolidated statements of comprehensive loss.

Product Sales Revenue

The Company sells products to franchisee and non-franchisee customers. Revenue for product sales in which the Company has inventory risk is
recognized at a point in time when control transfers to the buyer, which is generally when the product is shipped to the customer. Payment is
due within a short period of time after the shipment.

The Company acts as an agent in respect of certain third-party products that are sold through the Company’s online platform. The Company has
no inventory risk on these products as they are drop shipped to the end customer and the third-party vendor is primarily responsible for fulfilling
the order. The Company therefore recognizes revenue at an amount equal to the net fees received after payment to the third-party vendor.

The Company recognized $13,035, $11,820 and $10,441 of revenue from product sales for the years ended December 31, 2025, 2024 and 2023,
respectively, in other revenues on the consolidated statements of comprehensive loss.

Obligations arising for returns, refunds, and other assurance warranties are infrequent and are not significant to the consolidated financial
statements for the years ended December 31, 2025, 2024 and 2023.

Revenue is recognized net of any taxes collected from customers which are subsequently remitted to taxing authorities. These taxes are
recorded as a liability when the amounts are billed to franchisees and the liability is relieved when payments are made to the respective
taxing authority.

Rebates

Rebates received from third-party vendors in return for the Company maintaining a buying program that connects the vendors with the
Company’s franchisee and company-owned customers are recognized as revenue and as a reduction of expense, respectively, as they become
due, which is generally on a monthly basis. Rebates are calculated as a percentage of third-party sales. The Company recognized $13,444,
$11,438 and $16,023 of rebates in other revenue on the consolidated statements of comprehensive loss for the years ended December 31, 2025,
2024 and 2023, respectively. The Company recognized $1,554, $1,618 and $1,842 of rebates in residential service expenses on the consolidated
statements of comprehensive loss for the years ended December 31, 2025, 2024 and 2023, respectively.

Software Service Revenue

Software service revenue consists of the Company’s software and mobile product services that are provided on a continuous basis for the
contractual period. Where the Company has determined that the customer obtains a right to access our software, the Company recognizes
revenue on a straight-line basis over the contractual term beginning when the customer has access to the service. Software service revenue is
typically billed on a monthly basis. The Company’s performance obligation is satisfied evenly over time. The Company recognized $1,541,
$6,448 and $6,632 of software service revenue for the years ended December 31, 2025, 2024 and 2023, respectively, in franchise service fees on
the consolidated statements of comprehensive loss.

Revenue is recognized net of any taxes collected from customers which are subsequently remitted to taxing authorities. These taxes are
recorded as a liability when the amounts are billed to franchisees and the liability is relieved when payments are made to the respective
taxing authority.

In 2025, the Company completed the sale of the software platform, Successware, which generated the software service revenue (Note 9).

Contract Balances

Contract assets, which relate to fixed franchise and NAF fees for certain franchise agreements, are amounts for which revenue has been
recognized but the Company’s right to consideration is conditional upon performing further service. Current contract assets are included in
prepaid expenses and other current assets. The long-term contract asset balance is included in other assets on the consolidated balance sheets.
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Contract liabilities are amounts collected, or an unconditional right to consideration (receivable) in advance of delivery of goods or services.
Contract liabilities are typically related to billed amounts for obligations that have not yet been satisfied and therefore may not be recognized
until conditions of the contract are met. Contract liabilities consist of initial franchise fees and service plans. Initial franchise fees are collected
near the execution date of the franchise agreement and recognized on a straight-line basis over the franchise agreement term. Fees for services
plans are collected upfront and recognized over the life of the plan, which is generally one year. The current portion of contract liabilities is
included in deferred revenue on the consolidated balance sheets. Long-term contract liabilities are included in other long-term liabilities on the
consolidated balance sheets.

Contract assets and liabilities acquired in a business combination are accounted for in accordance with ASU 2021-08 — Business Combinations
(Topic 805): Accounting for Contract Assets and Contract Liabilities from Contracts with Customers. The Company accounts for the
acquisition of contract assets and liabilities as if the Company had entered into the original contract at the same date and on the same terms as
the seller. Therefore, contract assets and liabilities acquired are recognized at the same amount recorded by the seller.

The following table presents closing balances of contract assets and liabilities as of December 31, 2025 and 2024:

Balance at December 31,

2025 2024 Location on the Consolidated Balance Sheets
Contract liabilities - short-term $ 15594 $ 15,748 Deferred revenue
Contract liabilities - long-term 37,352 32,895 Other long-term liabilities

The Company recognized revenue of $10,636, $8,544 and $7,982 for amortization of initial franchise fees for the years ended December 31,
2025, 2024 and 2023 in franchise sales fees on the consolidated statements of comprehensive loss. The Company recognized revenue of
$12,090, $13,797 and $9,523 for amortization of service plans for the years ended December 31, 2025, 2024 and 2023 in residential services on
the consolidated statements of comprehensive loss.

Costs Incurred to Obtain a Contract with Customers

The Company capitalizes commissions paid to brokers that are a direct result of obtaining a new franchise agreement and amortizes these costs
over the franchise agreement period. These costs are capitalized in prepaid expenses and other current assets and other assets on the
consolidated balance sheets. The Company recognized $2,561, $1,917 and $1,957 of commission costs in franchise sales expenses on the
consolidated statements of comprehensive loss for the years ended December 31, 2025, 2024 and 2023, respectively.

Accounts Receivable and Allowance for Doubtful Accounts

Accounts receivable are stated at the amount management expects to collect from outstanding balances. Accounts receivable balances are
pooled based on similar risk characteristics and credit risk is assessed based on historical experience, current economic conditions, and
reasonable and supportable forecasts of future economic conditions. Uncollectible accounts are written off against the allowance when
collection of the amounts appears doubtful.

As of December 31, 2025 and 2024, the allowance for doubtful accounts was $8,374 and $7,845, respectively. During the years ended
December 31, 2025, 2024 and 2023, the Company recognized bad debt expense of $6,118, $3,577 and $3,123 and had write-offs of uncollectible
accounts of $5,589, $1,489 and $536, respectively.

Cash and Cash Equivalents

The Company considers all cash and highly liquid investments purchased with an initial maturity of three months or less to be cash or cash
equivalents. Cash consists primarily of cash on hand and cash on deposit. The Company maintains its cash in banks in which deposits may,
from time to time, exceed federally insured limits. The Company has not experienced any losses in such accounts and believes that it is not
exposed to any significant credit risks related to cash.

In accordance with Accounting Standards Update (“ASU”) 2016-15 Statement of Cash Flows (Topic 230), cash payments made not soon after
(defined as more than three months) the acquisition date of a business combination to settle any contingent consideration liabilities, the
payments are separated and classified as cash outflows from financing activities and operating activities. Cash payments up to the amount of the
contingent consideration liability recognized at the acquisition date (including measurement-period adjustments) are classified as financing
activities; any excess is classified as operating activities. The Company paid contingent consideration of $468, $0 and $1,000 during the years
ended December 31, 2025, 2024 and 2023.
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Restricted Cash
As of December 31, 2025 and 2024, the Company held $5,705 and $5,631, respectively, in restricted cash under the requirements of certain
corporate insurance plans and as collateral in connection with the purchasing card program.

Inventory

Inventory consists of products, materials and equipment to be sold and is stated at the lower of cost or net realizable value, with cost determined
using weighted-average, on a first-in, first-out method. Inventory is assessed on an annual basis for slow moving and obsolete items. As of
December 31, 2025 and 2024, the Company had an inventory reserve of $599 and $532, respectively.

Property and Equipment

Property and equipment is stated at historical cost and depreciated using the straight-line method over the estimated useful life of the assets.
Additions and betterments are capitalized, maintenance and repairs which do not extend the useful life of the assets are expensed as incurred in
general and administrative expenses on the consolidated statements of comprehensive loss.

Capitalized Software, Net

The Company capitalizes certain costs incurred in the development of various internally used software platforms, in accordance with ASC 350-
40, Internal-Use Software, which requires certain costs incurred during the application development stage be capitalized and other costs incurred
during the preliminary project and post-implementation stages be expensed as they are incurred. The Company also develops software
platforms and mobile applications to be sold and capitalizes costs in accordance with ASC 985-20, Software — Cost of Software to be Sold,
Leased or Marketed, which requires development costs incurred in the research and development of new software products be expensed as
incurred until technological feasibility, in the form of a working model, has been established, at which time such costs are capitalized until the
product is available for general release to customers.

The Company capitalizes software development costs when the preliminary project stage is completed and the technological feasibility is
established. Capitalized costs include personnel and related expenses for employees and third-party contractors who are directly associated with
and who devote time to software projects. Any costs incurred to significantly upgrade or enhance the Company’s software platform are also
capitalized. Costs related to the preliminary project activities and post-implementation support activities are expensed as incurred.
Amortization of capitalized software costs accounted for in accordance with ASC 350-40 and ASC 985-20 are recognized in depreciation and
amortization and franchise support expenses, respectively, on the consolidated statements of comprehensive loss using a straight-line method
over an estimated useful life of three to five years for mobile applications and software platforms, respectively.

Leases

The Company accounts for leases in accordance with ASC 842 — Leases. A lease is a contract, or part of a contract, that conveys the right to
control the use of an identified asset(s) for a period of time in exchange for consideration. Contracts determined to be or contain a lease include
explicitly or implicitly identified assets where the Company has the right to substantially all of the economic benefits of the assets and the ability
to direct how and for what purpose the assets are used during the lease term. Leases are classified as either operating or financing.

Finance and operating lease right-of-use (“ROU”) assets and lease liabilities are recognized at the lease commencement date based on the
present value of the future minimum lease payments over the lease term. The lease term represents the non-cancelable period of the lease,
including any lessee options to renew, extend, or terminate which are considered to be reasonably certain of exercise. Some of the Company’s
leases include one or more options to renew and extend the lease term. The exercise of lease renewal options is at the Company’s sole discretion
and generally, a renewal option is not deemed to be reasonably certain to be exercised until such option is legally executed.

For operating leases, the Company utilizes the private company practical expedient for discount rates and uses a risk-free rate when the discount
rate is not readily determinable in the lease. The Company recognizes lease expense for fixed lease payments on operating leases on a straight-
line basis over the lease term, while variable lease payments are recognized as incurred.

Assets held under finance leases are included in property and equipment on the consolidated balance sheets and are amortized over the lesser of
the term of the related lease or the estimated useful life of the asset. For financing leases, the implied rate is utilized based on the monthly
interest disclosed by vendors on monthly invoicing.

The Company applies the short term lease exemption and does not recognize ROU assets and lease liabilities for leases with a lease term of
12 months or less for all asset classes. The Company does not separate lease and non-lease components (such as common area maintenance)
when amounts are fixed, determinable and combined within monthly lease payments.
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The Company evaluates whether events and circumstances have occurred that indicate right-of-use assets have been impaired. Measurement of
any impairment of such assets is based on their fair values. Once a ROU asset for a lease is impaired, the carrying amount of the right-of-use
asset is reduced through expense and the remaining balance is subsequently amortized on a straight-line basis.

Intangible Assets

Intangible assets consist of trademarks, franchise and referral relationships, customer relationships, software, proprietary processes, and
noncompetition agreements. Intangible assets are stated at their estimated fair value at the date of acquisition. Amortization is computed over
the estimated useful lives of the related intangible assets using the straight-line method.

Long-Lived Assets

In accordance with ASC 360, Accounting for Impairment or Disposal of Long-Lived Assets, long- lived assets, such as property and equipment
and intangible assets, are reviewed for impairment, whenever events or changes in circumstances indicate that the carrying amount of an asset
may not be recoverable. Recoverability of assets to be held and used is measured by a comparison of the carrying amount of an asset group to
estimated undiscounted future cash flows expected to be generated by the asset group. If not recoverable, the Company determines the fair
value of the asset group using a discounted cash flow. If the carrying amount of an asset group exceeds its estimated discounted future cash
flows, an impairment charge is recognized at the amount by which the carrying amount of the asset group exceeds the fair value of the asset

group.

Goodwill

Goodwill represents the excess of acquisition costs over the fair value of assets and liabilities acquired, including specifically identified
intangible assets. The Company accounts for goodwill in accordance with the private company alternative accounting approach as provided for
in ASU 2014-02, Intangibles - Goodwill and Other (Topic 350): Accounting for Goodwill. As such, the Company amortizes goodwill on a
straight-line basis over a period of ten years. The accounting alternative requires the Company to make an accounting policy decision to test
goodwill for impairment at either the entity level or the reporting unit level. The Company tests goodwill for impairment at the entity level.

In accordance with ASU 2021-03 - Accounting Alternative for Evaluating Triggering Events, the Company tests goodwill for impairment if the
facts and circumstances at year end indicate a triggering event exists. In conducting impairment testing, the Company has the option to first
assess qualitative factors to determine whether the existence of events or circumstances leads to a determination that it is more likely than not
that the estimated fair value of the entity is less than its carrying amount. If the Company performs a qualitative assessment and determines that
the carrying value more likely than not exceeds the fair value, then the quantitative impairment test is performed, otherwise no further analysis is
required. The Company also may elect not to perform the qualitative assessment and, instead, proceed directly to the quantitative impairment
test. The ultimate outcome of the goodwill impairment assessment will be the same whether the Company chooses to perform the qualitative
assessment or proceed directly to the quantitative impairment test.

Deferred Loan Costs

In accordance with ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs (“ASU 2015-03”), the Company capitalizes and defers
certain loan costs, which are presented on the consolidated balance sheets as a reduction of long-term debt or within other assets, when they
relate to undrawn amounts from the Company’s Class A-1 Notes and delayed draw facility. These costs are amortized over the term of the debt
using the straight-line method, which approximates the effective interest method.

Stock-Based Compensation

The Partnership established the Binford Aggregator LP Executive Equity Incentive Plan (the “2022 Plan”), which governs the Class B stock-
based incentive compensation for units granted to certain employees of the Company. The Plan provides employees an opportunity to indirectly
participate in the distribution of the future profits of the Company.

The awards granted under the 2022 Plan (known as Class B Profit Interest Units) are classified as equity awards. Compensation expense is
estimated at the grant date based on an award’s fair value as calculated by the Monte-Carlo simulation valuation model. Compensation expense
is recognized using the graded vesting attribution method over the requisite service period of five years and is included in stock-based
compensation expense on the consolidated statements of comprehensive loss. The Company made a policy election to recognize forfeitures as
they occur.

The Partnership also provides certain executives of the Company ownership interests in the Partnership (known as Class A-2 Units) in exchange
for promissory notes and rollover equity. The promissory notes only have recourse against the employee’s Class A-2 units, as such they are
considered to be a stock option in accordance with GAAP. In addition, the notes have an interest rate that is based on a third party indexed rate,
and therefore the stock option is classified as a liability award by the Partnership. Liability classified awards are measured at each reporting date
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using the intrinsic value model with the related compensation expense recognized in stock-based compensation expense in the consolidated
statements of comprehensive loss. Until the stock option is deemed to have been exercised through the repayment of the notes, any distributions
on these shares will be deemed compensation expense.

The Company is not the legal obligor of the Class A-2 Unit awards. Therefore, the obligation (liability classified award) remains with the
Partnership and any stock-based compensation charges incurred are recognized as additional paid-in capital through a noncash contribution with
an offsetting charge to stock-based compensation expense.

Taxes

The Company is subject to federal and state income taxes. Accordingly, an income tax provision has been recognized for federal and state
income taxes. AB Canada and Homewatch Canada are Canadian corporations that are subject to Canadian income taxes. For 2025, 2024 and
2023, income taxes for AB Canada and Homewatch Canada were insignificant.

The Company provides for income taxes in accordance with the asset and liability method. Under this method, deferred tax assets and liabilities
are recognized for future tax consequences attributable to differences between the carrying amounts of existing assets and liabilities for financial
reporting and for income tax reporting. The deferred tax assets or liabilities represent the future tax return consequences of those differences,
which will either be taxable or deductible when the assets and liabilities are recovered or settled. Deferred tax assets are reduced by a valuation
allowance when it is more likely than not that some portion or all of the deferred tax assets will not be realized.

For balance sheet presentation purposes, the Company nets its deferred tax asset and deferred tax liability positions by tax jurisdiction and
classifies the resulting net deferred tax asset and/or net deferred tax liability as noncurrent in accordance with ASU 2015-17, Income Taxes
(Topic 740) Balance Sheet Classification of Deferred Taxes on the consolidated balance sheets.

The Company utilizes a two-step approach for recognizing and measuring uncertain tax positions accounted for in accordance with the asset and
liability method. The first step is to evaluate the tax position for recognition by determining whether evidence indicates that it is more likely
than not that a position will be sustained if examined by a taxing authority. The second step is to measure the tax benefit as the largest amount
that is 50% likely to be realized upon settlement with a taxing authority. Income taxes are accounted for on an accrual basis.

Advertising Costs

The Company administers the NAF funded by the franchisees for which the associated revenue is recognized in franchise service fees on the
consolidated statements of comprehensive loss. The NAF pays for costs of preparing and producing various advertising and marketing materials
for the franchisees.

The NAF advertising expenses are recognized as incurred and are included in franchise support expenses on the consolidated statements of
comprehensive loss. NAF expenses for the years ended December 31, 2025, 2024 and 2023 were $14,748, $14,550 and $15,854, respectively.

Non-NAF advertising expenses are recognized as incurred and included in both franchise sales expense and residential service expenses on the
consolidated statements of comprehensive loss. For the years ended December 31, 2025, 2024 and 2023, $23,355, $21,798 and $23,009,
respectively, were expensed in the consolidated statements of comprehensive loss.

Foreign Currency Translation

The assets and liabilities of foreign operations in Canada, whose functional currency is other than the U.S. dollar, are translated to U.S. dollars at
the period end exchange rates and revenues and expenses are translated at average exchange rates for the period. Differences arising from this
translation are included in the foreign currency translation adjustment component of accumulated other comprehensive (loss) income.

For all operations, the monetary items denominated in currencies other than the functional currency are remeasured at period-end exchange rates
and transaction gains and losses are included in general and administrative expense in the consolidated statements of comprehensive loss.

Nonmonetary items are remeasured at historical rates. Impacts resulting from the foreign currency fluctuations were not significant to the
consolidated financial statements as of and during the periods presented.

Fair Value Measurements

The Company applies fair value accounting for all financial assets and liabilities and nonfinancial assets and liabilities that are recognized or
disclosed at fair value in the consolidated financial statements on a recurring basis. The Company defines fair value as the price that would be
received from selling an asset or paid to transfer a liability in an orderly transaction between market participants at the measurement date. When
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determining the fair value measurements for assets and liabilities, which are required to be recorded at fair value, the Company considers the
principal or most advantageous market in which the Company would transact and the market-based risk measurements or assumptions that
market participants would use in pricing the asset or liability, such as inherent risk, transfer restrictions and credit risk.

The Company applies the following fair value hierarchy, which prioritizes the inputs used to measure fair value into three levels and bases the
categorization within the hierarchy upon the lowest level of input that is available and significant to the fair value measurement:

Level 1 Quoted prices in active markets for identical assets or liabilities.

Level 2 Observable inputs other than quoted prices in active markets for identical assets and liabilities, quoted prices for identical or
similar assets or liabilities in inactive markets, or other inputs that are observable or can be corroborated by observable market data for
substantially the full term of the assets or liabilities.

Level 3 Inputs that are generally unobservable and typically reflect management’s estimates of assumptions that market participants
would use in pricing the asset or liability.

The carrying amounts of cash and cash equivalents, restricted cash, accounts receivable, inventory, prepaid expenses, accounts payable, accrued
liabilities and deferred franchise fees approximate fair value because of the short maturity of the instruments. The carrying value of long-term
debt approximates fair value as the stated interest rates are at market rates.

Recently Issued Accounting Pronouncements

Internal-Use Software

In September 2025, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2025-06,
Intangibles—Goodwill and Other—Internal-Use Software (Subtopic 350-40): Targeted Improvements to the Accounting for Internal-Use
Software. ASU 2025-06 removes references to prescriptive and sequential software development stages and requires capitalization of qualifying
software costs when management has authorized and committed to funding the project and it is probable the software will be completed and
used as intended. The amendments also apply to website development costs. ASU 2025-06 is effective for annual reporting periods beginning
after December 15, 2027. Early adoption is permitted. The amendments may be applied prospectively, on a modified transition basis, or
retrospectively. The Company is currently evaluating the impact that adoption of ASU 2025-06 will have on its consolidated financial
statements.

Credit Losses

In July 2025, the FASB issued ASU No. 2025-05, Financial Instruments—Credit Losses (Topic 326): Measurement of Credit Losses for
Accounts Receivable and Contract Assets. ASU 2025-05 provides optional simplifications to the current expected credit loss (“CECL”) model
for current accounts receivable and current contract assets arising from transactions accounted for under ASC 606, including a practical
expedient that allows entities to assume that current conditions as of the balance sheet date will not change for the remaining life of the asset
when estimating expected credit losses. The ASU also permits private companies that elect the practical expedient to make an accounting policy
election to consider subsequent collections received after the balance sheet date through a date selected by the entity that is on or before the date
the financial statements are available to be issued. ASU 2025-05 is effective for fiscal years beginning after December 15, 2025. The Company
is currently evaluating the impact that the adoption of ASU 2025-05, including the election of the practical expedient, will have on its
consolidated financial statements.

Stock Compensation

In March, 2024, the FASB issued ASU 2024-01, “Compensation — Stock Compensation (Topic 718): Scope Application of Profits Interest and
Similar Awards” (“ASU 2024-01"). ASU 2024-01 provides illustrative examples to improve generally accepted accounting principles to
demonstrate how an entity should determine whether profits interest and similar awards should be accounted for in accordance with Topic 718,
Compensation—Stock Compensation. ASU 2024-01 also amends certain language in the scope and scope exceptions section of Topic 718 to
improve its clarity and operability without changing the guidance. ASU 2024-01 applies to all reporting entities that account for profits interest
awards as compensation to employees or nonemployees in return for goods or services and is effective for nonpublic entities for fiscal years
beginning after December 15, 2025. The Company is currently evaluating the impact that ASU 2024-01 will have on its consolidated financial
statements.

Income Taxes
In December 2023, the FASB issued ASU 2023-09, “Income Taxes (Topic 740): Improvements to Income Tax Disclosures”
(“ASU 2023-09”). ASU 2023-09 enhances income tax disclosure requirements for entities subject to income taxes, including in the areas of rate
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reconciliation and income taxes paid. For nonpublic entities, the guidance requires qualitative disclosure of the nature and effect of specific
categories of reconciling items and individual jurisdictions that result in a significant difference between the statutory tax rate and the effective
tax rate. In addition, for each annual period presented, ASU 2023-09 requires disclosure of the amount of income taxes paid, net of refunds
received, disaggregated by federal, state, and foreign, as well as additional disaggregated information for any individual jurisdiction for which
income taxes paid are equal to or greater than 5% of total income taxes paid, net of refunds received. ASU 2023-09 is effective for nonpublic
entities for fiscal years beginning after December 15, 2025, and may be applied prospectively or retrospectively. Early adoption is permitted.
The Company is currently evaluating the impact that ASU 2023-09 will have on its consolidated financial statements.

Acquisitions
No asset or business acquisitions were consummated during the years ended December 31, 2025 and 2024.

Asset Acquisitions

During 2023, the Company entered into several purchase and sale agreements to acquire 100% of the assets of other retail operations for an
aggregate purchase price of $325. The acquisitions were funded with cash held by the Company. In accordance with guidance issued by the
FASB for asset acquisitions, the purchase price was allocated to the assets acquired and liabilities assumed at cost. As such, no goodwill was
recognized. The purchase price was allocated as follows:

Assets acquired

Property and equipment $ 102
Intangible assets and other assets 223
Assets acquired $ 325

The acquired intangible assets had a preliminary useful life of 4 years.

As a result of the above transactions, the Company did not incur significant transaction costs during the year ended December 31, 2023.

Business Combinations
WeedPro

On March 31, 2023, the Company entered into a purchase and sale agreement to acquire 100% of the outstanding equity interests of Weed

Pro, Ltd. for a purchase price of $24,126. Weed Pro provides lawn care services including fertilization, weed control, aeration, seeding and
more and has been acquired to allow for the expansion of the Company’s presence within its home servicing franchising platform. The
acquisition was funded with rollover equity of $5,500 and borrowings from the Company’s 2022 A-1 loan. Goodwill largely consists of
strategic and synergistic opportunities resulting from combining Weed Pro with the Company’s existing business. The goodwill resulting from
this acquisition is tax deductible.

As a result of the transaction, the Company incurred and expensed transaction costs of $845, which are included in transaction costs on the
consolidated statements of comprehensive loss.

The Company accounted for the acquisition as a business combination pursuant to ASC 805. In accordance with ASC 805, fair values are
assigned to tangible and identifiable intangible assets acquired and liabilities assumed at the acquisition date based on the information that was
available as of the acquisition date. During the year ended December 31, 2024, there were no material changes to the purchase price allocation
for the WeedPro Acquisition.

The Company allocated the purchase price of the acquisition to identifiable assets acquired and liabilities assumed based on their estimated fair
values as of the acquisition date. The excess of purchase price over the aggregate fair values was recorded as goodwill.
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The purchase price was allocated to the assets acquired and liabilities assumed based on their estimated fair values as follows:

Assets acquired

Current assets $ 914
Operating lease right-of-use assets 322
Property and equipment 840
Goodwill 19,941
Intangible assets and other assets ® 5,499

Assets acquired 27,516
Operating lease liabilities (322)
Deferred revenue (1,989)
Other liabilities assumed (1,079)

Purchase Price $ 24,126

(1) Identifiable intangible assets acquired include customer relationships and non-competition agreements which will be amortized on a
straight-line basis over their preliminary useful lives of 4 and 5 years, respectively.

Screenmobile

On February 8, 2023, the Company entered into a purchase and sale agreement to acquire 100% of the outstanding equity interests of The
Screenmobile Corporation for a purchase price of $17,915. Screenmobile is national mobile screen repair service. Screenmobile was acquired
to allow for the expansion of the Company’s presence within its home servicing franchising platform. The acquisition was funded with rollover
equity of $900 and borrowings from the Company’s 2022 A-1 loan. Goodwill largely consists of strategic and synergistic opportunities
resulting from combining Screenmobile with the Company’s existing business. The goodwill resulting from this acquisition is not expected to
be tax deductible.

As a result of the transaction, the Company incurred and expensed transaction costs of $1,052, which are included in transaction costs on the
consolidated statements of comprehensive loss.

The Company accounted for the acquisition as a business combination pursuant to ASC 805. In accordance with ASC 805, fair values are
assigned to tangible and identifiable intangible assets acquired and liabilities assumed at the acquisition date based on the information that was
available as of the acquisition date. During the year ended December 31, 2024, there were no material changes to the purchase price allocation

for the Screenmobile Acquisition.

The Company allocated the purchase price of the acquisition to identifiable assets acquired and liabilities assumed based on their estimated fair
values as of the acquisition date. The excess of purchase price over the aggregate fair values was recorded as goodwiill.

The purchase price was allocated to the assets acquired and liabilities assumed based on their estimated fair values as follows:

Assets acquired

Current assets $ 443
Operating lease right-of-use assets 125
Goodwill 10,746
Intangible assets and other assets ® 11,860

Assets acquired 23,174
Deferred tax liability (2,343)
Operating lease liabilities (125)
Deferred revenue (2,652)
Other liabilities assumed 139

Purchase Price $ 17,915
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(1) Identifiable intangible assets acquired include trademarks, franchise relationships and non-competition agreements which will be amortized

on a straight-line basis over their preliminary useful lives of 25 years, 15 years and 5 years, respectively.
Inventory

Inventory consisted of the following as of December 31, 2025 and 2024:

2025
Gross Reserve Net
Products for sale $ 3397 3 (480) 2,917
Materials 2,624 (67) 2,557
Equipment 2,023 (52) 1,971
Total inventory $ 8044 3 (599) 7,445
2024
Gross Reserve Net
Products for sale $ 3517 $ (439) 3,078
Materials 2,829 (48) 2,781
Equipment 1,387 (45) 1,342
Total inventory $ 7,733 $ (532) 7,201
Prepaid Expenses and Other Current Assets
Prepaid expenses and other current assets consisted of the following as of December 31, 2025 and 2024:
2025 2024
Notes receivable $ 1,469 1,669
Prepaid insurance 1,665 1,607
Prepaid advertising 1,171 1,153
Prepaid expenses - other 2,611 2,526
Costs to obtain contracts - commissions 2,482 2,166
Other current assets 162 106
Total prepaid expenses and other current assets $ 9,560 9,227
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6. Property and Equipment, Net

Property and equipment consisted of the following as of December 31, 2025 and 2024:

Estimated Useful Life 2025 2024

Buildings and leasehold improvements 5 - 30 years $ 6,103 $ 5,945
Software- for internal use 1-3years 10,255 13,533
Software- to be sold 3 - 5years - 36,522
Vehicles 2 - 5 years 32,889 27,358
Office equipment and furniture 2 - 5 years 5,109 4,601
Machinery, equipment and tools 2 -7 years 3,403 3,103
Land 143 143
Software in development 943 10,007

Total property and equipment 58,845 101,212
Less: Accumulated depreciation, amortization and impairment (31,713) (66,577)

Property and equipment, net $ 27,132 $ 34,635

As of December 31, 2025, software in development consisted of software for internal use and software to be sold of $943 and $0, respectively.
As of December 31, 2024, software in development consisted of software for internal use and software to be sold of $1,541 and $8,466,
respectively.

Depreciation and amortization expense recognized in the consolidated statements of comprehensive loss was $10,917, $16,299 and $18,459 for
the years ended December 31, 2025, 2024 and 2023, respectively, of which, $0, $4,473 and $10,402 for the years ended December 31, 2025,

2024 and 2023 related to software to be sold was included in franchise support expenses in the consolidated statements of comprehensive loss.

Impairment charges of $0, $14,775 and $0 were recognized on software to be sold for the years ended December 31, 2025, 2024 and 2023,
respectively (see Note 9).

7. Other Long-Term Assets

Other long-term assets consisted of the following as of December 31, 2025 and 2024:

2025 2024
Cost to obtain contracts - commissions $ 18,015 $ 14,076
Prepaid customer incentive payments 319 532
Deferred financing cost 1,224 1,024
Other 1,577 336
Total other long-term assets $ 21,135 $ 15,968
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8. Intangible Assets and Goodwill

Intangible Assets, Net
Intangible assets consisted of the following as of December 31, 2025 and 2024:

As of December 31, 2025

Weighted
Average
Estimated Gross Accumulated Remaining
Useful Life Amount Amortization Impairment Net Amount Useful Life
Trademarks® 15-25 years $ 177,667 $ 42672 $ - $ 134,995 19.1
Franchise relationships® 15 years 352,426 156,565 - 195,861 8.4
Referral relationships® 15 years 12,626 2,654 524 9,448 11.8
Customer relationships® 4-5 years 46,305 36,882 1,508 7,915 1.1
Proprietary processes 10 years/7 years 2,449 1,623 - 826 3.6
Noncompetition agreements 5 years 2,000 1,793 - 207 1.1

Intangible assets, net $ 593,473 $ 242,189 $ 2032 $ 349,252

(1) The Successware sale of asset resulted in a decrease of $1,000, $339 and $456 on gross amount, accumulated amortization and impairment,
respectively. The Color World disposal resulted in a decrease of $565, $67 and $498 on gross amount, accumulated amortization and
impairment, respectively.

(2) The Color World disposal resulted in a decrease of $1,049, $207 and $842 on gross amount, accumulated amortization and impairment,
respectively.

(3) Referral relationship impairment was $524 for Junkluggers for the year ended December 31, 2025.

(4) The Color World disposal resulted in a decrease of $538, $265 and $273 on gross amount, accumulated amortization and impairment,
respectively. Customer relationships impairment was $1,508 for DoodyCalls for the year ended December 31, 2024.

The Successware sale of asset resulted in a decrease of Software of $7,500, $3,812 and $2,544 on gross amount, accumulated amortization and
impairment, respectively.

As of December 31, 2024

Weighted
Average
Estimated Gross Accumulated Remaining
Useful Life Amount Amortization Impairment Net Amount Useful Life
Trademarks® 15-25 years $ 179,232 $ 35973 $ 954 $ 142,305 20.1
Franchise relationships® 15 years 353,475 133,282 842 219,351 9.4
Referral relationships 15 years 12,626 1,812 - 10,814 12.8
Software® 10 years 7,500 3,812 2,544 1,144 0.3
Customer relationships® 4-5 years 46,843 29,332 1,781 15,730 2.1
Proprietary processes 10 years/7 years 2,449 1,378 - 1,071 4.6
Noncompetition agreements 5 years 2,000 1,511 - 489 2.3

Intangible assets, net $ 604,125 $ 207,100 $ 6,121 $ 390,904

(1) Trademark impairment was $498 and $456 for Color World and Successware, respectively.
(2) Franchise relationship impairment was $842 for Color World.

(3) Software impairment was $2,544 for Successware.
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(4) Customer relationships impairment was $1,508 and $273 for DoodyCalls and Color World, respectively. Customer relationship loss on sale
of retail was $1,636 and $1,134 on gross amount and accumulated amortization, respectively, for DoodyCalls.

Amortization expense was $39,779, $40,358 and $42,723 for the years ended December 31, 2025, 2024 and 2023, respectively. Impairment
charges of $2,033 were recognized on Referral relationships and Customer relationships intangible assets for the year ended December 31, 2025.
Impairment charges of $6,121 were recognized on Trademarks, Franchise relationships, Software and Customer relationships intangible assets

for the year ended December 31, 2024 (see Note 9).

Estimated amortization expense for the subsequent five years and thereafter is as follows:

2026
2027
2028
2029
2030
Thereafter

Goodwill
The Company amortizes goodwill on a straight-line basis over a period of ten years.

Changes in the net carrying amount of goodwill for the years ended December 31, 2025 and 2024 are as follows:

Goodwill beginning of year
Amortization

Impairment

Disposals

Goodwill, net end of year

2025

$ 38,777
32,609
31,614
31,470
31,457
183,325

$ 349,252

2024

$ 357,205

(44,578)
(4,536)

$ 414,349
(45,428)

(2,045)

(9,671)

$ 308,091

$ 357,205

The gross balance of the goodwill asset and accumulated amortization as of December 31, 2025 and 2024 is shown in the tables below:

As of December 31, 2025

Weighted
Accumulated Average
Estimated Amortization and Remaining Useful
Useful Life Gross Amount Impairment Net Amount Life
Authority Brands 10 years $ 154,146 $ 46,244  $ 107,902 7 years
ASP 10 years 16,285 4,886 11,399 7 years
Mosquito Squad 10 years 12,422 3,726 8,696 7 years
Clockwork 10 years 126,296 37,889 88,407 7 years
Monster 10 years 17,378 5,214 12,164 7 years
DoodyCalls 10 years 7,761 2,328 5,433 7 years
DRYmedic 10 years 25,963 7,789 18,174 7 years
Junkluggers® 10 years 49,394 19,354 30,040 7 years
Weed Pro 10 years 19,941 5,484 14,457 7.25 years
Screenmobile 10 years 10,746 3,134 7,612 7.08 years
Other acquisitions® 10 years 5,439 1,632 3,807 7 years
Goodwill, net $ 445771  $ 137,680 $ 308,091
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(1) Goodwill impairment was $4,536 for Junkluggers.

(2) The disposal of Color World resulted in a decrease of $2,556 on gross amount and accumulated amortization and impairment.

Authority Brands
ASP

Mosquito Squad
Clockwork
Monster®
DoodyCalls
DRYmedic
Junkluggers
Weed Pro
Screenmobile
Other acquisitions®

Goodwill, net

As of December 31, 2024

Weighted
Accumulated Average
Estimated Amortization and Remaining Useful
Useful Life Gross Amount Impairment Net Amount Life
10 years $ 154,146 $ 30,829 $ 123,317 8 years
10 years 16,285 3,257 13,028 8 years
10 years 12,422 2,484 9,938 8 years
10 years 126,296 25,259 101,037 8 years
10 years 17,378 3,476 13,902 8 years
10 years 7,761 1,552 6,209 8 years
10 years 25,963 5,193 20,770 8 years
10 years 49,394 9,879 39,515 8 years
10 years 19,941 3,490 16,451 8.25 years
10 years 10,746 2,060 8,686 8.08 years
10 years 7,995 3,643 4,352 8 years
$ 448,327  $ 91,122 $ 357,205

(1) Goodwill loss on sale of retail was $11,408 and $1,737 on gross amount and accumulated amortization, respectively, for Monster.

(2) Goodwill impairment was $2,045 for Color World.

The Company did not recognize any goodwill impairment charges during the year ended December 31, 2023.

Estimated amortization expense for the subsequent five years and thereafter is as follows:

2026
2027
2028
2029
2030
Thereafter

Impairment of Long-Lived Assets and Goodwill

$ 44,123
44,123
44,123
44,123
44,123
87,476

$ 308,091

The Company recognized impairment losses totaling $5,060, $23,240 and $0 during the years ended December 31, 2025, 2024 and 2023,
respectively. The impairment losses recognized during 2025 and 2024 were to write-down certain long-lived assets to their estimated fair value

and were related to the following events.

Junkluggers — Junkluggers provides residential and commercial waste removal services. During 2025, the Company committed to the sale of
the business. The Company recognized impairment losses totaling $5,060 to write-down the assets associated with the Junkluggers operations.
The assets impaired primarily related to the Business’s referral relationship intangible asset and goodwill. The $5,060 impairment of assets is
presented as part of impairment loss on the consolidated statements of comprehensive loss.
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Successware — Successware is a business management software solution the Company marketed to its customers and was utilized internally by
the Company’s retail locations and franchises. During 2024, the Company committed to a plan to sell the Successware software, with the sale of
the software expected to close during 2025. As of December 31, 2024, the software was classified as an asset held and used as the Company
continued to use the software until a replacement system was fully implemented. The Company recognized an impairment loss totaling $17,775
on the consolidated statements of comprehensive loss which represented the difference between the carrying value of the software and its
estimated fair value. The Company subsequently sold Successware in 2025 for $10,667 less selling costs of $3,703. Selling costs of $1,417 and
$2,286 was recognized in transaction costs and impairment loss on the consolidated statements of comprehensive loss during the years ended
December 31, 2025 and 2024, respectively.

Color World — Color World is the Company’s paint service business. During January 2024, the Company sold certain assets associated with the
retail operations of the Color World business. During December 2024, the Company and the franchisees of Color World franchise executed an
agreement to terminate the franchise relationship. Under the terms of the agreement, the franchise relationship will cease to exist as of

January 2, 2025. As a result of the sale of the assets associated with the retail operations, and the termination of the franchise agreements, the
Company made the decision to abandon the Color World business. In 2024 the Company recognized total impairment losses of $3,957 on the
consolidated statements of comprehensive loss to write-down the assets to $0, as there was no residual value associated with the assets. The
assets impaired primarily related to goodwill, franchise relationships and customer relationships intangible assets.

DoodyCalls — DoodyCalls provides pet waste removal services for homeowners. During 2024, the Company sold certain assets associated with
the retail operations of the DoodyCalls business. The Company recognized impairment losses totaling $1,508 to write-down the assets
associated with the DoodyCalls retail operations. The assets impaired primarily related to franchise relationships and customer relationships
intangible assets. The Company also recognized a loss on the disposal of the assets of $1,000. The $1,000 loss on disposal of assets is
presented as part of loss on sale of retail on the consolidated statements of comprehensive loss.

Loss on Sale of Retail

In July 2024, the Company sold 100% of its equity interest in Monster New Tree Service LLC (“Monster”) to a third party. Monster is a
comprehensive tree servicing company. The consideration to be received by the Company is contingent upon future sales generated by Monster.
Based on the uncertainties surrounding the future revenues to be generated by Monster, management has estimated the fair value of
consideration to be received at $0. The Company recognized a loss on sale of $10,276 on the consolidated statements of comprehensive loss
during the year ended December 31, 2024. The loss on sale recognized represents the difference between the carrying value and estimated fair
value of the net assets sold with Monster business. All net assets sold with the Monster entity were derecognized from the consolidated balance
sheet and recognized as part of loss on sale of retail on the consolidated statements of comprehensive loss. The net assets derecognized
primarily related to goodwill and property and equipment.

Accrued and Other Liabilities

Accrued and other liabilities consisted of the following as of December 31, 2025 and 2024:

2025 2024

Employee expenses $ 10,832 $ 10,701
Rebates 5,024 3,847
Accrued interest 5,109 5,138
Advertising 4,983 4,024
Capital expenditures 165 95
Finance lease obligations 5,421 4,352
Other 11,774 10,239

Total accrued and other liabilities $ 43308 $ 38,396
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Taxes
Income tax benefit consisted of the following for the years ended December 31, 2025, 2024 and 2023:
2025 2024 2023
Current
Federal $ - $ - $ -
State 346 307 361
Total current income tax expense 346 307 361
Deferred
Federal (632) (9,601) (2,626)
State (713) (2,587) (10,554)
Total deferred income tax benefit (1,345) (12,188) (13,180)
Total income tax benefit $ (999) 3 (11,881) $ (12,819)
Deferred income taxes consisted of the following as of December 31, 2025 and 2024:
2025 2024
Deferred tax assets
Net operating losses and credits $ 26931 $ 23,175
Deferred revenue 11,611 9,709
Interest limitation 22,522 21,036
Lease obligation liability 3,667 3,199
Operating lease liabilities 3,274 3,554
Capitalized R&D 4,438 5,620
Accrued expenses 1,588 1,458
Allowance for doubtful accounts 2,390 2,673
Gross deferred tax asset 76,421 70,424
Valuation allowance (24,640) (12,023)
Total deferred tax assets 51,781 58,401
Deferred tax liabilities
Intangibles (34,756) (38,368)
Goodwill (13,321) (16,740)
Operating lease right-of-use asset (3,011) (3,291)
Property and equipment (4,909) (5,553)
Other (16) (26)
Gross deferred tax liability (56,013) (63,978)
Total deferred tax liability $ (4,232) % (5,577)

The Company incurred pretax losses from continuing operations for the years ended December 31, 2025, 2024, and 2023. The effective tax
benefit rate differs from the U.S. federal statutory rate of 21% primarily due to permanent differences related to nondeductible expenses,
including goodwill amortization, meals and entertainment, penalties, and equity-based compensation; state and local income taxes, net of the
related federal benefit; and changes in valuation allowances. These factors reduce the tax benefit relative to the statutory rate.

As of December 31, 2025 and 2024, the Company has net operating loss (“NOL™) carryforwards for U.S. federal tax purposes of $110,105 and
$94,644, respectively. The federal NOL carryforwards have no expiration. As of December 31, 2025 and 2024, the Company has NOL
carryforwards of approximately $81,432 and $75,084, respectively, for state income tax purposes. The state NOL carryforwards expire at
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various dates through 2045. As of December 31, 2025 and 2024, the Company has cumulative interest limitation carryforwards for U.S. federal
tax purposes of $92,464 and $86,363, respectively.

The Company assesses all available positive and negative evidence to estimate whether sufficient future taxable income will be generated to
permit use of the existing deferred tax assets. As part of this assessment, management relies on, in increasing order of subjectivity, cumulative
historical earnings, reversing taxable temporary differences, forecasted earnings, and tax planning strategies. On the basis of this evaluation, a
valuation allowance of $24,640 and $12,023 was recognized for the federal and state NOL and the interest limitation carryforward amounts as of
December 31, 2025 and 2024, respectively. The amount of the deferred tax assets considered realizable, however, could be adjusted if estimates
of future taxable income during the carryforward period are increased or if it is determined that there is sufficient objective positive evidence in
the form of cumulative income.

Tax year 2022 and forward are open to examination by the Internal Revenue Service and various state tax authorities.

On July 4, 2025, President Trump signed the One Big Beautiful Bill Act (“OBBBA”) into law. Among other things, the OBBBA indefinitely
extends the 100% first-year depreciation allowance on qualified property placed in service after January 19, 2025, includes favorable
modifications to the business interest expense limitation, and otherwise extends and enhances certain key provisions of the Tax Cuts & Jobs Act.
The OBBBA has multiple effective dates with respect to its various provisions, with certain provisions effective in 2025. The impacts of
OBBBA are reflected in and were not significant to the consolidated financial statements for the year ended December 31, 2025. The Company
expects certain provisions may change the timing of cash tax payments in future periods. The law also renamed the provision for taxes on
foreign earnings from Global Intangible Low-Taxed Income (GILTI) to Net Controlled Foreign Corporation (CFC) Tested Income (NCTI).

Other Long-Term Liabilities

Other long-term liabilities consisted of the following as of December 31, 2025 and 2024:

2025 2024
Deferred revenue $ 37352 $ 32,895
Finance lease obligation 9,354 8,351
Other 960 929
Total other long-term liabilities $ 47666 $ 42,175
Long-Term Debt
Long-term debt consisted of the following as of December 31, 2025 and 2024:
2025 2024
Securitization
Class A-1 2021 Notes $ 42,635 $ 42,635
Class A-1 2022 Notes 108,330 108,330
Class A-2 Notes 402,561 413,313
Total debt 553,526 564,278
Less: Current portion 4,250 4,250
Less: Unamortized deferred loan costs 6,745 8,490
Long-term debt $ 542531 $ 551,538
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Original Principal Rate Maturity
Terms Loans
Class A-2 Notes $ 425,000 3.734% 7/30/2051
Other
Class A-1 2022 Notes $ 200,000 3.25%+ (1) 10/31/2052
Class A-1 2021 Notes 10,400 2.625% + SOFR 7/30/2051

(1) The interest rate for purposes of the Series 2022-1 Class A-1 Notes is equal to the sum of 3.25% plus the greater of (i) the Series 2022-1 Prime Rate in effect,
(ii) the Federal Funds Rate in effect on such day plus 0.50% and (iii) Term SOFR for one-month tenor plus 1.00%.

As of December 31, 2025 and 2024, interest rates were as follows:

As of December 31,

2025 2024
Class A-1 2021 Notes 6.55% 7.19%
Class A-1 2022 Notes 8.05% 8.65%
Class A-2 Notes 3.73% 3.73%

Debt Issuance costs related to undrawn amounts from the Company’s Class A-1 Notes and delayed draw facility were $1,224 and $1,024 as of
December 31, 2025 and 2024, respectively, and included within other assets on the consolidated balance sheets. Other deferred financing costs
related to debt of $6,745 and $8,490 as of December 31, 2025 and 2024, respectively, are netted in long term debt on the consolidated balance
sheets. Amortization of deferred financing costs of $1,745, $1,742 and $1,676 is included in interest expense on the consolidated statements of
comprehensive loss for the years ended December 31, 2025, 2024 and 2023, respectively.

The outstanding debt has a final legal maturity of July 2051 for Class A-2 and Class A-1 2021 Notes and October 2052 for Class A-1 2022
Notes. The Company expects to make principal payments on the Class A-2 Notes of $4,250 for each of the next five years and has such amount
in the current portion of long-term debt as of December 31, 2025.

Securitization

On May 14, 2021 (“Closing Date”), the Issuer completed a financing transaction (the “Securitization Transaction”) resulting in the issuance of
the $5,000 in maximum principal amount Advance Funding Facility (the “Advance Funding Facility” or “AFF”), $50,000 in maximum principal
amount of Series 2021-1 Variable Funding Senior Notes, Class A-1 (the “VFN” or the “Class A-1 2021 Notes”) and $425,000 of Series 2021-1
3.734% Fixed Rate Senior Secured Notes, Class A-2 (the “Term Notes” or “Class A-2 Notes”) and, together with the Advance Funding Facility
and VFN, (the “Series 2021-1 Notes”). Additionally, on November 7, 2022, the Issuer completed an additional financing transaction resulting in
the issuance of $200,000 in maximum principal amount of Series 2022-1 Variable Funding Senior Notes (the “Class A-1 2022 Notes™).

Advance Funding Facility

The Advance Funding Facility, which was undrawn as of December 31, 2025 and 2024, provides for a maximum outstanding principal amount
of $5,000. Under the provisions of the AFF, any outstanding advances under the AFF bear interest at a variable rate, Prime Rate + 3%, and the
Issuer is obligated to pay a commitment fee related to undrawn amounts. The Company paid a commitment fee of $540, $476 and $121, which
is recognized in interest expense in the consolidated statements of comprehensive loss for the years ended December 31, 2025, 2024 and 2023,
respectively. Prime Rate means the rate of interest publicly announced from time to time by a commercial bank mutually agreed upon by the
Manager and the Advance Funding Administrative Agent as its reference rate, base rate or prime rate. The AFF will terminate upon the earlier
of the (i) the payment in full of all obligations relating to the Class A-2 Notes and (ii) payment in full of all interest on and principal of all AFF
advances. The AFF is not a revolving facility and, accordingly, advances made and repaid are not permitted to be reborrowed.

Class A-1 2021 Notes

The Class A-1 2021 Notes provide for a maximum outstanding principal amount of $50,000. On the Closing Date, $10,400 was drawn in the
form of advances and $5,076 in the form of letters of credit. Under the provisions of the Class A-1 2021 Notes, any outstanding LIBOR
borrowings bear interest quarterly at a variable rate of 2.625% plus LIBOR, and the Issuer is obligated to pay fees of 0.50% accrued daily and
paid quarterly related to undrawn amounts and any outstanding letters of credit. The anticipated repayment date for the Class A-1 2021 Notes is
July 2026, subject to two one- year extensions upon the satisfaction of certain conditions. The Company intends to exercise the extension
options and expects the subsequent repayment date to be July, 2027. The final legal maturity date of the Class A-1 2021 Notes is July 2051.
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There are no principal payments due on the Class A-1 2021 Notes in the ordinary course, but the Class A-1 2021 Notes will be subject to rapid
amortization and an excess cash flow covenant if not paid in full by the anticipated repayment date. The excess cash flow covenant will be
assessed at a point-in-time as of the reporting date to determine whether principal payments are required. As of December 31, 2025 and 2024,
no such covenant was in effect or violated; accordingly, the related debt has been appropriately classified as noncurrent.

During the year ended December 31, 2023, the Company withdrew an additional $26,000, resulting in an outstanding balance of $41,500 as of
December 31, 2023. During the year ended December 31, 2024, the Company withdrew an additional $1,135, resulting in an outstanding
balance of $42,635 as of December 31, 2024. During the year ended December 31, 2025, no incremental borrowings or repayments occurred,
resulting in an outstanding balance of $42,635 as of December 31, 2025.

Class A-1 2022 Notes

On November, 7 2022 the Company entered into the Class A-1 2022 Notes purchase agreement. The Class A-1 2022 Notes provide for a
maximum outstanding principal amount of $200,000. On the closing date, no amounts were drawn. The transaction was treated as issuance of
new debt and not a modification or extinguishment to the Class A-1 2021 Notes and does not impact the borrowing capacity of terms of the
Company’s previous notes. Under the provisions of the Class A-1 2022 Notes, the Advance shall bear interest at (i) the base rate or (ii) if the
required notice has been given for any SOFR interest accrual period, the term SOFR rate applicable to such SOFR interest accrual period for
such advance. The base rate is defined as a rate per annum equal to the sum of (i) 3.25% plus (ii) the greater of (a) the series 2022-1 prime rate
in effect on such day, (b) the Federal Funds Rate in effect on such day plus .50%, and (c) Term SOFR for a one-month tenor in effect on such
day plus 1.00%. The anticipated start of principal payments for the Class A-1 2022 Notes is October 2026, subject to a one-year extension upon
the satisfaction of certain conditions. The Company intends to exercise the extension options and expects the subsequent repayment date to be
October, 2027. The final legal maturity date of the Class A-1 2022 Notes is October 2052. There are no principal payments due on the

Class A-1 2022 Notes in the ordinary course, but the Class A-1 2022 Notes will be subject to rapid amortization and an excess cash flow
covenant if not paid in full by the anticipated repayment date. The excess cash flow covenant will be assessed at a point-in-time as of the
reporting date to determine whether principal payments are required. As of December 31, 2025 and 2024, no such covenant was in effect or
violated; accordingly, the related debt has been appropriately classified as noncurrent. The Company incurred $200 in financing costs related to
exercising the 2025 extension option.

During the year ended December 31, 2023, the Company withdrew an incremental $22,000 and repaid $7,000 resulting in an outstanding
balance of $106,330 as of December 31, 2023. During the year ended December 31, 2024, the Company withdrew an incremental $2,000
resulting in an outstanding balance of $108,330 as of December 31, 2024. As a result of the draw during 2024 the Company incurred financing
costs of $10. During the year ended December 31, 2025, no incremental borrowings or repayments occurred, resulting in an outstanding
balance of $108,330 as of December 31, 2025.

Class A-2 Notes

The Class A-2 Notes were issued in the amount of $425,000. The Class A-2 Notes have an anticipated repayment date of July 2028 and a legal
final maturity date of July 2051. Interest is due quarterly, with 3 months of interest and commitment fees on the Class A-2 Notes, Class A-1
2021 Notes and Class A-1 2022 Notes required to be on deposit at all times in an interest reserve account. Interest on the A-2 notes accrues at
3.734% per annum and is due and payable on a quarterly basis. Principal payments of 0.25% of the initial principal amount of the Class A-2
Notes is payable on a quarterly basis (unless a non-amortization test is satisfied, as defined in the agreement governing the Class A-2 Notes).

The Series 2021-1 Notes and Class A-1 2022 Notes are collateralized by substantially all of the assets of Issuer and collateralized by
substantially all of the assets of and guaranteed by the Guarantor. The Series 2021-1 Notes and Class A-1 2022 Notes are not secured,
collateralized or guaranteed by any entities other than the SPE entities as defined in Note 1. The net proceeds from the Securitization
Transaction, after transaction expenses, in the amount of $397,737 were distributed by the Issuer to the Company to repay all of its previously
outstanding term and revolving debt and to terminate all commitments thereunder.

During the years ended December 31, 2025, 2024 and 2023, the Company made principal payments of $10,752, $4,250 and $4,250,
respectively, resulting in an outstanding balance of $402,561 and $413,313 as of December 31, 2025 and 2024, respectively.

Letters of Credit
The Company has three letters of credit outstanding in an aggregate face amount of $7,300 as of December 31, 2025 and 2024 for interest
reserve requirements required by the Securitization Transaction.
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The Series 2021-1 Notes agreements require, among other things, maintenance by the Company of principal and interest debt service coverage
ratios, debt to EBITDA ratios and debt to net cash flows of Securitized entities ratios. As of December 31, 2025 and 2024, the Company was in
compliance with these covenants.

Stockholder’s Equity

As of December 31, 2025 and 2024, the Company had 1,000 shares of common stock issued, authorized and outstanding. The Company issued
all 1,000 fully paid, nonassessable shares of the common stock at a par value of $0.001 per share, in exchange for aggregate subscription
consideration of $1 US Dollar.

In accordance with the Certificate of Incorporation, the Company had a total of 1,000 shares of common stock to which it has the authority to
issue with a par value of $0.001 per share.

No dividends or distributions were paid for the years ended December 31, 2025, 2024, or 2023.

During the years ended December 31, 2025, 2024 and 2023 capital contributions of $250, $0 and $675 were made in exchange for Class A-2
units.

Stock-Based Compensation

Class B Profit Interest Units
2022 Equity Plan

In November of 2022, the Partnership entered into the Binford Aggregator LP Executive Equity Incentive Plan (the “2022 Plan”). The 2022 Plan
provides employees of the Company an opportunity to participate in the distribution of the future profits of the Company. The 2022 Plan had
249,963,605 Class B Profit Interest Units authorized for issuance and 198,160,608 and 191,554,745 shares were outstanding as of December 31,
2025 and 2024, respectively.

The awards issued under the 2022 Plan are also referred to as Class B Profit Interest Units. For the 2022 Plan, 26.67% of Class B Profit Interest
Units vest over time and are conditioned upon the participant’s continued employment and the achievement of a set return on invested capital.
Remaining awards vest as the Company achieves multiples of the invested capital and are conditioned upon occurrence of a change in control or
a qualified leverage recapitalization (“change in control events”).

For the Class B Profit Interest Units granted under the 2022 Plan, for the years ended December 31, 2025, 2024 and 2023, the Company
determined that it is not probable that any of the change in control events will occur and, as such, compensation expense related to the portion of
the awards conditioned upon occurrence of these events has not been recognized in the consolidated financial statements for the years ended
December 31, 2025, 2024 and 2023.

The awards that have a time-vesting component are earned in equal tranches upon each of the anniversaries over the period of five years which
was determined to be the requisite service period. These awards will not vest until the return on invested capital condition is met or upon
occurrence of the change in control events even as the time-vesting condition is met. As of December 31, 2024 and 2023 no units were vested.

2025 Plan Amendment

In April of 2025, the Partnership amended the 2022 Plan which resulted in three key changes to the terms of the 2022 Plan. The first change to
the 2022 Plan resulted in the conversion of a certain percentage of performance-vesting awards to time-vesting awards. Prospectively, the
remaining outstanding awards are 50% performance-vesting and 50% time-vesting. The amendment also changed the multiple on invested
capital vesting terms for the performance vesting awards. Lastly, forfeiture provisions for all time-vesting awards were prospectively amended
such that if a participant is terminated without cause, death or disability, the previously set return on invested capital requirements are
suspended.

This amendment resulted in the modification of the 2022 Plan and all modified outstanding awards were revalued as of the date of the
amendment. There was no incremental compensation expense recognized as of the date of the amendment as it did not impact the terms of time-
based units established in the initial grant and no compensation expense had previously been recognized on performance-based units.
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The table below summarizes transactions under the Partnership’s stock-based compensation plans:

Units outstanding as of December 31, 2022
Granted

Forfeitures

Units outstanding as of December 31, 2023
Granted

Forfeitures

Units outstanding as of December 31, 2024
Granted

Forfeitures

Conversions

Repurchased

Units outstanding as of December 31, 2025

Units vested as of December 31, 2025

Units outstanding as of December 31, 2022
Granted

Forfeitures

Units outstanding as of December 31, 2023
Granted

Forfeitures

Units outstanding as of December 31, 2024
Granted

Forfeitures

Conversions

Units outstanding as of December 31, 2025

Units vested as of December 31, 2025

Time-Vesting Units

Weighted
Average
Weighted Remaining
Average Fair Class B Profit Contractual
Value Interest Units Term
$ 0.30 46,865,701 4.92 years
0.31 10,920,399
0.30 (5,646,550)
$ 0.30 52,139,550 4.05 years
0.29 6,733,301
0.30 (7,405,849)
$ 0.30 51,467,002 3.22 years
0.14 46,254,527
0.22 (37,745,482)
0.14 35,518,484
- (402,659)
$ 0.19 95,091,872 3.97 years
6,793,479
Performance-Vesting Units
Weighted
Average
Weighted Remaining
Average Fair Class B Profit Contractual
Value Interest Units Term
$ 0.22 128,858,713 4.92 years
0.23 30,025,978
0.22 (15,525,367)
$ 0.24 143,359,324 4.05 years
0.27 18,513,422
0.22 (21,785,002)
$ 0.22 140,087,744 3.22 years
0.09 48,331,053
0.25 (49,831,577)
0.22 (35,518,484)
$ 0.14 103,068,736 3.34 years
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The fair value of each option award is estimated on the date of the grant using the Black-Scholes options pricing model with the following
assumptions for the years ended December 31, 2025, 2024 and 2023:

2025 2024 2023
Dividend Yield 0% 0% 0%
Risk-free interest rate 3.7% 4.4% 3.8%
Expected life of options 3 years 4 years 5 years
Volatility 50% 45% 47.5%

Expected volatilities are based on the average volatilities of comparable companies over the expected term. The risk-free interest rate is based
on the average of the five-year treasury rate on the grant date of the options.

Stock-based compensation expense related to time-vesting Class B profit interest units under the 2022 Plan was $5,279, $4,423 and $7,175 for
the years ended December 31, 2025, 2024 and 2023, respectively. During the same periods, the Company recognized reductions to
compensation expense for forfeitures of $4,862, $1,501 and $1,169, respectively. Accordingly, net compensation expense related to time-vesting
Class B profit interest units of $417, $2,922 and $6,006 was recognized in stock-based compensation expense under the 2022 Plan on the
consolidated statements of comprehensive loss during the years ended December 31, 2025, 2024 and 2023, respectively.

As of December 31, 2025, 2024 and 2023, the Company had $8,423, $6,418 and $8,820 of unrecognized stock-based compensation expense
related to unvested time-vesting stock-compensation arrangements. As of December 31, 2025, 2024 and 2023, the Company had $14,784,
$34,418 and $32,198 of unrecognized stock-based compensation expense related to unvested performance-vesting stock-compensation
arrangements.

Class A-2 Units Issued to Certain Executives

The Partnership provided certain executives with ownership interests in the Partnership (known as Class A-2 Units) in exchange for promissory
notes and rollover equity, in accordance with the Contribution, Rollover and Subscription agreement. Under the terms of this agreement, the
Company’s executives were provided ownership interests in the Partnership in exchange for promissory notes.

These agreements are in substance, compensation arrangements and are accounted for as instruments similar to a stock option. Compensation
expense is recognized at each balance sheet date with the changes in value recorded in the consolidated statements of comprehensive loss with
the corresponding recognition of the noncash contribution from the Partnership in additional paid in capital in the consolidated balance sheet.

The Company elected to account for these awards using the intrinsic valuation technique which represents excess value of the employees’ Class
A-2 units that were exchanged for promissory notes over the exercise price (which represents the face value of the promissory notes plus
accrued interest).

As of December 31, 2025 and 2024 there were approximately 476,190 A-2 units granted and the intrinsic value of this award on the grant date
was equal to the value of the award. No stock-based compensation expense was recognized in the years ended December 31, 2025, 2024 and
2023 and there were no forfeitures or exercises of these awards during the years ended December 31, 2025, 2024 and 2023. During the years
ended December 31, 2025 and 2024, there were no A-2 units granted.
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17. Leases
The Company leases office and retail space for its corporate employees, retail operations and vehicles.

Supplemental balance sheet information related to our finance and operating leases are as follows:

Classification 2025 2024
Assets
Operating leases Operating lease right-of-use assets $ 12,759 % 13,787
Finance leases Property and equipment, net 16,183 14,005
Total leased assets $ 28,942 % 27,792

Liabilities
Current portion:

Operating leases Operating lease liabilities, current portion $ 4142 $ 4,193

Finance leases Accrued and other liabilities 5,421 4,352
Non-current portion:

Operating leases Operating lease liabilities, non-current portion 9,487 10,396

Finance leases Other long-term liabilities 9,354 8,351

Total lease liabilities $ 28,404 $ 27,292

Weighted average remaining lease
Term (in years):
Operating leases 3.75 4.42
Finance leases 341 341
Weighted average discount rate:
Operating leases 3.06% 2.86%
Finance leases 5.94% 6.38%

The Company’s total operating and finance lease cost are comprised of the following for the years ended December 31, 2025, 2024 and 2023:

Years Ended December 31,

2025 2024 2023
Operating lease expense $ 4833 $ 4449 % 4,851
Finance lease expense
Depreciation expense 5,129 4,624 3,908
Interest on lease liabilities 1,037 949 1,074
Variable lease expense 1,379 984 1,148

Operating lease expense is recognized as a component of general and administrative expenses in the consolidated statements of comprehensive
loss. There was no material short-term lease expense for the years ended December 31, 2025, 2024 and 2023. The Company excludes variable
payments, such as common area maintenance, and operating expenses such as real estate taxes and insurance, from lease ROU assets and lease
liabilities, to the extent not considered fixed, and instead expenses these costs as incurred.

33
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The following table describes the future maturities of the Company’s operating and finance lease liabilities at December 31, 2025:

Finance Leases  Operating Leases

2026 $ 6,522 $ 4,485
2027 4,953 3,717
2028 3,188 2,826
2029 1,716 2,340
2030 653 852
Thereafter - 179

Total minimum lease payments 17,032 14,399
Less: Amount representing interest and fees 2,257 770

Total lease liabilities $ 14775 $ 13,629

Future lease payments related to the Company’s finance leases for leased vehicles include maintenance and administrative fees and interest.

As of December 31, 2025, the Company has entered into a non-cancelable lease agreement for office space in Atlanta, Georgia. The lease was
executed on December 29, 2025 and has a term of 12 years. As of December 31, 2025 the lease has not commenced, therefore the Company has
not recognized a right-of-use asset or lease liability on the consolidated balance sheet.

Total future minimum lease payments under this agreement are approximately $30,123. The lease is expected to commence in 2026.

In connection with this lease, the Company paid a deposit of $700 as of December 31, 2025, which is included in prepaid expenses and other
current assets on the consolidated balance sheet.

Supplemental cash flow information related to leases was as follows:

2025 2024 2023
Cash paid, net, for lease liabilities
Operating cash flows from operating leases $ 4,764 % 4328 $ 4,624
Financing cash flows from finance leases 5,446 4,902 4,026
ROU assets obtained in exchange for lease liabilities in non-cash transactions:
Operating leases ® 1,803 909 4,781
Finance leases 7,631 5,280 8,717

(1) Amount represents ROU assets obtained in exchange for lease liabilities in non-cash transactions for new leases during the year and
excludes the impact of leases acquired through acquisitions.

Related Parties

The Company has several agreements in place with related parties through common ownership by the Partnership, in the ordinary course of
business as follows:

e Paycor, a HR and payroll solutions company, provided payroll support services to the Company for the year ended December 31,
2023.

e Assured Partners, a national partnership of financial services firms, provided insurance and employee benefits services to the
Company for the years ended December 31, 2024 and 2023.

e Thoughtworks, a software development and digital transformation company, provided software solutions to the Company for the years
ended December 31, 2024 and 2023.

e Leadify, a digital marketing company, provided marketing lead generation services to the Company for the year ended December 31,
2023.



Authority Brands Inc. and its Subsidiaries
Notes to Consolidated Financial Statements (in thousands of dollars)

Three Years Ended December 31, 2025

19.

20.

21.

35

Board fees were paid to stockholders who provided services through membership on the Company board.

The Company also employs fifteen individuals as of December 31, 2025, nineteen individuals as of December 31, 2024 and twenty-six as of
December 31, 2023, who own and operate franchises of wholly owned subsidiary businesses. The Company recorded revenue and the
corresponding accounts receivable related to these arrangements for the years ended December 31, 2025, 2024 and 2023. For the years ended
December 31, 2025, 2024 and 2023, the Company paid rent expenses of $303, $532 and $587, respectively, for a property owned by an
employee and there were no corresponding accounts payable related to these arrangements. As of December 31, 2025, the Company had a note
receivable from an employee with an outstanding balance of $500.

Related party transactions consisted of the following:

Years ended December 31,

Transaction 2025 2024 2023
Related parties through common ownership
Paycor Expenses paid $ - $ - % 430
Assured partners Expenses paid - 120 125
Thoughtworks Expenses paid - 227 1,608
Leadify Expenses paid - - 1,056
Stockholders
Board members Board fees $ 310 $ 350 $ 250
Transactions with employees
Revenue $ 4,020 $ 4291 % 4,277
Accounts receivable 199 386 132
Rent expenses paid 303 532 587
Note receivable 500 - -

Contingencies

The Company is engaged in various legal proceedings incidental to its normal business activities. Management has determined that it is not
probable that the Company has incurred any loss contingencies as defined in ASC Topic 450, Contingencies. Accordingly, no liabilities have
been recorded for such matters as of December 31, 2025 and 2024. Management believes that the outcome of such matters will not have a
material effect on the Company’s consolidated financial statements.

Employee Benefit Plans

The Company sponsors a 401 (k) plan covering the majority of its employees meeting certain eligibility requirements. During the years ended
December 31, 2025, 2024 and 2023, the Plan provides for matching contributions of 50% of employee contributions, up to 10% of the
participating employee’s contributions. The Company’s contributions to the Plan totaled $2,741, $2,753 and $2,790 for the years ended
December 31, 2025, 2024 and 2023, respectively.

Subsequent Events

The Company evaluated subsequent events and transactions for potential recognition and disclosure in the consolidated financial statements
through March 31, 2026, the date the consolidated financial statements were available to be issued. The Company did not identify any matters.



GUARANTEE OF PERFORMANCE

For value received, Authority Brands, Inc., a Delaware corporation located at 7120 Samuel
Morse Drive, Suite 300, Columbia, Maryland 21046 (the “Guarantor™), absolutely and
unconditionally guarantees to assume the duties and obligations of Woofie's Pet Ventures, LLC,
a Virginia limited liability company located at 7120 Samuel Morse Drive, Suite 300, Columbia,
Maryland 21046 (the “Franchisor™), under its franchise registration in each state where the
franchise is registered, and under its Franchise Agreement identified in its Franchise Disclosure
Document issued _ April 24 , 2026, and as that Franchise Agreement may be entered
into with franchisees and amended, modified or extended from time to time. This guarantee
continues until all such obligations of the Franchisor under its franchise registrations and the
Franchise Agreement are satisfied or until the liability of Franchisor 10 its franchisees under the
Franchise Agreement has been completely discharged, whichever occurs first. The Guarantor is
not discharged from liability if a claim by a franchisee against the Franchisor remains outstanding.
Notice of acceptance is waived. The Guarantor does not waive receipt of notice of default on the
part of the Franchisor. This guarantee is binding on the Guarantor and its successors and assigns.

The Guarantor executes this guarantee at Dallas, Texas, on the 24 day of
April , 2026,

Guarantor: Authority Brands, Inc.

By: ’4{(/\-———

Print Name: Farah Bhayani
Title: CLO, VP & Secretary

Woofie's Pet Veasures, LLC - 2026 Guarantee of Performance
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We intend to register this disclosure document as a “franchisc™ in some or all of the following states, 1f
required by the applicable state laws. If and when we pursue franchise registration (or otherwise comply
with the franchise investment laws) in these states, the following are the state administrators responsible
for the review, registration, and oversight of franchises in these states:

CALIFORNIA

Commissioner of Financial Protection and
Innovation

Department of Financial Protection and Innovation
320 West Fourth Strect, Suite 750

NEW YORK

NYS Department of Law
Investor Protection Burcau
28 Liberty St 21st Fl

New York, NY 10005

Los Angeles, California 90013-2344 (212) 416-8222
(213) 376-7500/Toll Free: (866) 275-2677
Email: ASK DFPL@dip cagoy
Website: http://www.dfpi.ca.gov
HAWAI NORTH DAKOTA
Commissioner of Secuntics North Dakota Insurance & Secuntics Department
Department of Commerce & Consumer Affairs State Capriod
Business Registration Division Departnwnt 414
Securities Compliance Branch
335 Merchant Street, Room 203
Honolulu, Hawaii 96813 600 East Boulevard Avenue, Fowsteenth—Foor
(808) 586-2722 Dept. 401
Bismarck, North Dakota 58505-0510
(701) 328-4732328-2910
ILLINOIS RHODE ISLAND

llinois Office of the Attomey General
Franchis¢ Burcau

Department of Business Regulation
Secuntics Division, Building 69, First Floor

500 South Second Street John O. Pastore Center

Spningficld, lllinois 62706 1511 Pontiac Avenue

(217) 782-4465 Cranston, Rhode Island 02920
ggn 462-9527

INDIANA UTH DAKOTA

Secretary of State Division of Insurance

Franchise Scction Sccunitics Regulation

302 West Washington, Room E-111 124 South Euchid Avenue, 2* Floor

Indi lis, Indiana 46204 Picrre, South Dakota 57501

(317) 232-6681 (605) 773-3563

MARYLAND VIRGINIA

Office of the Attomey General State Corporation Commission

Sccunties Division Division of Scecunities and Retail Franchising

200 St. Paul Place 1300 East Main Strect, 9th Floor

Baltimore, Marviand 21202-2020 Richmond. Virginia 23219

(410) 576-6360 (804) 371-9051

MICHIGAN WASHINGTON

Michigan Attomey General's Office
Corporate Oversight Division, Franchise Section

Department of Financial Institutions
Secuntics Division

525 West Ottawa Street P.O. Box 41200

G. Mennen Williams Building, 1" Floor Olympia. Washington 98504-1200
Lansing, Michigan 48913 (360) 902-8760

(517) 335-7567

MINNESOTA WISCONSIN

Minnesota Department of Commerce Division of Secuntics

85 7% Place East, Suitc 280 4822 Madison Yards Way, North Tower
St. Paul, Minnesota 55101 Madison, Wisconsin 53705

(651) 539-1600 (608) 266-2139

WOoorm's = LISt oF STATH ADAUINISTRATOURS AND AGENTS FOR SERVICE OF Process

April 20252026
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We intend to register this disclosure document as a “franchisc™ in some or all of the following states, 1f
required by the applicable state law. 1f and when we pursue franchise registration (or otherwise comply
with the franchisc investment laws) in these states. we will designate the following state offices or
officials as our agents for service of process in these states. There may be states in addition to those listed
below in which we have appointed an agent for service of process. There may also be additional agents in

some of the states listed.

CALIFORNIA
Commuissioner of Financial Protection and
Innovation

Department of Financial Protection and Innovation
320 West Fourth Strect. Suite 750

Los Angeles. Califormia 90013-2344

(213) 576-7500/Toll Free: (866) 275-2677

Email: ASK DFPladfpi ca gov

Website: http://www dfpi.ca.gov

NEW YORK

New York Secretary of State
One Commerce Plaza

99 Washington Avenuc
Albany, NY 12231

(518) 473-2492

HAWAI

Commissioner of Secuntics

Department of Commerce & Consumer Affairs
Business Registration Division

Secuntics Compliance Branch

NORTH DAKOTA

North Dakota Sccuntics Commissioner

State Caprol

Department 44of Insurance & Sccuntics

600 East Boulevard Avenue, Fousteenth-Floor

335 Merchant Street, Room 203
Honolulu. Hawaii 96813 Dept. 401
(701) 328-4742328.2910
ILLINOIS RHODE ISLAND
inois Attomey General Director of Department of Business Regulation
500 South Second Street Department of Business Regulation
Springficld. inois 62706 Sccunitics Division, Building 69, First Floor
(217) 782-4465 John O. Pastore Center
1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401) 462-9327
INDIANA SOUTH DAKOTA
Secretary of State Division of Insurance
Franchise Section Director of the Secuntics Regulation
302 West Washington, Room E-111 124 South Euclid Avenuc, 2* Floor
(317) 232-6681 () 7723309
MARYLAND VIRGINIA
Maryland Secuntics Commissioner Clerk of the State Corporation Commission
200 St. Paul Place 1300 East Main Street, 1* Floor
Baltimore, Marvland 21202-2020 Richmond, Virginia 23219
(410) 576-6360 (804) 371-9733
MICHIGAN WASHINGTON

Michigan Attomey General's Office

Corporate Oversight Division, Franchise Section
525 West Ottawa Street

G. Mennen Williams Building, 1% Floor
Lansing, Michigan 48913

(517) 335-7567

Director of Department of Financial Institutions
Sccunties Division - 3% Floor

150 Isracl Road, Southwest

Tumwater, Washington 98501

(360) 902-8760

WOoorm's = LISt oF STATH ADAUINISTRATORS AND AGENTS FOR SERVICY OF PROCESS

April 30252026
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INFORMATION REQUIRED
BY THE STATE OF CALIFORNIA

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED
TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT.

SEE THE COVER PAGE OF THE DISCLOSURE DOCUMENT FOR OUR WEBSITE ADDRESS. OUR
WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT OF
FINANCIAL PROTECTION AND INNOVATION. ANY COMPLAINTS CONCERNING THE
CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE CALIFORNIA DEPARTMENT OF
FINANCIAL PROTECTION AND INNOVATION AT www.dfpi.ca.gov.

Item 3, Additional Disclosure.

Neither we nor any person in Item 2 is subject to any currently ceffective order of any national
securitics association or national secuntics exchange, as defined in the Securnitics Exchange Act of
1934, 15 US.C.A. 78a ¢r seq., suspending or expelling such partics from membership in such
association or exchange.

ltem 6, Additional Discl

Any interest rate charged to a California franchisee shall comply with the Califorma Constitution,
The interest rate shall not exceed either (a) 10% annually or (b) 3% annually plus the prevailing
interest rate charged to banks by the Federal Reserve Bank of San Francisco, whichever is higher,

Item 17, Additional Disclosures.

Califomia Business and Professions Code Sections 20000 through 20043 provide rights to
Califorma franchisces conceming transfer, termination, or non-rencwal of a franchise. If the
Franchisc Agreement contains a provision that 1s inconsistent with the law., the law will control.

The Franchise Agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptey law (11 US.C. § 101 ef seq.).

The Franchise Agreement contains a liquidated damages clause. Under California Civil Code §
1671, certain hiquidated damages clauses are unenforceable.

The Franchise Agreement contains a covenant not to compete which extends bevond the
termination of the franchise. A contract that restrains a former franchisce from engaging in a lawful
trade or business 1s to that extent void under Califomia Business and Professions Code Section
16600,

The Franchise Agreement requires application of the laws of the State of Maryland. This provision
may not be enforceable under Califormia law.

For franchisces operating outlets located in California, the Califormia Franchise Investment Law
and the Califormia Franchise Relations Act will apply regardless of the choice of law or dispute
resolution venue stated clsewhere. Any language in the Franchise Agreement or any amendment
thereto or any agreement to the contrary 18 superseded by this condition.
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The Franchise Agreement requires binding arbitration. The arbitration will occur at Columbia,
Maryland with the costs being bome equally by the partics. Prospective franchisees are encouraged
to consult private legal counsel to determine the applicability of California and federal laws (such
as Business and Professions Code Section 200405, Code of Civil Procedure Section 1281, and the
Federal Arbitration Act) to any provisions of a franchise agreement restnicting venue to a forum
outside the State of California.

You must sign a general release 1f you renew or transfer the franchise, modify the temitory of the
franchise. or license an additional territory. This provision may not be enforeeable under California
law. California Corporations Code Section 31312 voids a waiver of your nights under the Franchise
Investment Law (Califomia Corporations Code Sections 31000 through 31516). Business and
Professions Code Section 20010 voids a waiver of vour rights under the Franchise Relations Act
(Business and Professions Code Sections 20000 through 20043),

Section 31125 of the Califorma Corporations Code requires us to give vou a disclosure document,
in a form containing the information that the Commissioner may by rule or order require, before a
solicitation of a proposed matenal modification of an existing franchise.

Each owner of the franchise is required to exccute a personal guarantee. Doing so could jeopardize
the marital assets of non-owner spouses domiciled i a community property state such as
Califorma.

Item 19, Additional Discl

The financial performance representation does not reflect the costs of sales, operating expenses, of
other costs or expenses that must be deducted from the gross revenue or gross sales figures to
obtain your net income or profit. You should conduct an independent investigation of the costs and
CXPENSES YOU. mll moum gmmma) our ﬁmchnscttbusnm.«l-'mnchmor imecx franchisces,

2, Additi iscl

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the cffect of (1) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor, This provision supersedes any other term of any document exccuted in
connection with the franchise.

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Executing
Franchise Agreement) is not applicable in Califomia.
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J
BY THE STATE OF ILLINOIS

P itional Disclosur,

THE GOVERNING LAW. VENUE AND JURISDICTION REQUIREMENTS IN THE
DISCLOSURE DOCUMENT AND THE FRANCHISE AGREEMENT ARE SUBJECT TO THE
PROVISIONS OF THE ILLINOIS FRANCHISE DISCLOSURE ACT. AND NOTHING IN
THESE DOCUMENTS SHALL BE CONSIDERED A WAIVER OF ANY RIGHT
CONFERRED UPON YOU BY THE ILLINOIS FRANCHISE DISCLOSURE ACT

Item 17, Additional Discl

The conditions under which the Franchise Agreement can be terminated and vour nghts upon
non-rencwal may be affected by Sections 19 and 20 of the [llinois Franchise Disclosure Act.

Pursuant to Scction 4 of the lllinois Franchise Disclosure Act, any provision in the Franchise
Agreement that designates junsdiction or venue for litigation in a forum outside of lllinoss is void.

The lllinois Franchise Regulations, Scection 200,608, require that lllinois law govern franchise
agreements entered mto in Hlinois,

Item 22, Additional Discl

No statement. questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (1) disclaining
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document exccuted n
connection with the franchise.

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Executing
Franchise Agreement) is not applicable in lllinois
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ILLINOIS ADDENDUM TO THE
RANCHI MENT

This Addendum relates to franchises sold in [llinois and is intended to comply with Hlinois statutes
and regulations. The parties agree to modify the Franchise Agreement as follows:

1 Key Accounts. Section 2.5 is amended by adding the following:

A National Account customer is a customer responsible for a business in more than one
location. The franchisor has the exclusive right to negotiate and enter into agreements to
provide scrvices to National Account customers. You may be offered the opportunity to
service a Nanonal Account. If you decline or arc unable to service the account, the
franchisor, an affiliate. another franchisec, or a competitor may provide the service with no
compensation to vou (even if the service is provided within your termitory),

2. Termunation. Section 16 is amended by adding the following:

If anything n this Section conceming termination is inconsistent with Section 19 of the
Illinois Franchise Disclosure Act of 1987, then the Act shall apply.

3. Renewal. Section 19 1s amended by adding the following:

If anvthing n this Scction conceming non-renewal is inconsistent with Section 20 of the
lhnois Franchise Disclosure Act of 1987, then the Act shall apply.

4. Goveming Law. Scction 23.1 1s deleted. The Hlmois Franchise Regulations, Section
200,608, require that Ilinois law govem franchise agreements entered into in [linois.

5 Venue for Litigation. Section 23 6 is amended by adding the following:

Scction 4 of the Act states that any provision in a franchise agreement that designates
Junsdiction or venue for htigation m a forum outside of Ihinois is void with respect to any
action which is othenwise enforccable in llinois,

6.  Time Limiton Filing Section 23.5 is amended by adding the following:

Notwithstanding the foregoing. any claims ansing under the Act shall be commenced within
the period of mitation established in Section 27 of the Act

¢ Section 41 of the Hlinois Franchisc Disclosure Act of 1987 states that anv condition,
stipulation, or provision purporting to bind any person acquinng a franchise to waive comphance with any
provision of the Act or any other law of Hlinois 1s void. Scction 41 will control over any inconsistent
provisions in the Franchise Agreement.

8 No statement, questionnaire, or acknowledgment signed or agreed to by a franchisce n
connection with the commencement of the franchise relationship shall have the effect of (i) waiving any
claims under any applicable state franchise law. including fraud in the inducement, or (1) disclaiming reliance
on any statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor.
This provision supersedes any other term of any document executed in connection with the franchise.
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9. This Addendum will have effect only if the Franchise Agreement and/or the relationship
between Franchisor and vou satisfyv all of the junsdictional requirements of the llinois Franchise
Disclosure Act of 1987, without considening this Addendum. Except as expressly modified by this
Addendum, the Franchise Agreement remains unmodified and in full foree and cffect.

FRANCHISOR: WOOFIE'S PET VENTURES,  FRANCHISEE (Print name of company):
LLC

By: By
Namc: Name:
Title: Title:
Date; Datc
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FRANCHISE AGREEMENT

This Addendum relates to franchises sold in Indiana and is intended to comply with the Indiana
statutes and regulations. The partics agree to supplement the Franchise Agreement as follows:

I Pursuant to Section 23.2-2.7-1 of the Indiana Code, 1t 1s unlawful for any franchise agreement
entered into between any franchisor and a franchisce who 1s either a resident of Indiana or a nonresident
who will be operating a franchise in Indiana to contain any of the following provisions:

(1) Requinng goods, supplies, mnventories, or services to be purchased exclusively from the
franchisor or sources designated by the franchisor where such goods, supplics. inventones. or
services of comparable quality are available from sources other than those designated by the
franchisor. However, the publication by the franchisor of a list of approved supplicrs of goods,
supplics, inventories, or services or the requirement that such goods. supplics, inventories, or
services comply with specifications and standards prescribed by the franchisor does not constitute
designation of a source nor does a reasonable nght of the franchisor to disapprove a supplicr
constitute a designation. This subdivision does not apply to the principal goods, supplics,
inventonies, or services manufactured or trademarked by the franchisor.

(2) Allowing the franchisor to cstablish a franchisor-owned outlet engaged in a substantially
identical business to that of the franchisee within the exclusive temtory granted the franchisee by
the franchisc agreement; or. if no exclusive temitory is designated. permitting the franchisor to
compete unfairly with the franchisee within a reasonable arca.

(3) Allowing substantial modification of the franchise agreement by the franchisor without the
consent in wnting of the franchisce.

(4) Allowing the franchisor to obtain money, goods. services, or any other benefit from any
other person with whom the franchisce does business, on account of. or in relation to, the
transaction between the franchisce and the other person, other than for compensation for services
rendered by the franchisor, unless the benefit is promptly accounted for, and transmitted to the
franchisec,

(5) Requinng the franchisee to prospectively assent to a release, assignment, novation. waiver,
or estoppel which purports to relieve any person from hability to be imposed by this chapter or
requinng any controversy between the franchisce and the franchisor to be referred to any person, if
referral would be binding on the franchisce. This subdivision does not apply to arbitration before an
independent arbitrator.

(6) Allowmng for an increase in prices of goods provided by the franchisor which the franchisce
had ordered for private retail consumers prior to the franchisee's receipt of an official price increase
notification. A sales contract signed by a private retail consumer shall constitute evidence of cach
order. Price changes applicable to new modcls of a product at the ime of introduction of such new
models shall not be considered a price increase. Price increases caused by conformity to a state or
federal law, or the revaluation of the United States dollar in the case of foreign-made goods, are not
subject to this subdivision.

(7 Permitting unilateral termination of the franchise if such termination is without good cause
or in bad faith. Good cause within the meaning of this subdivision includes any matenal violation
of the franchise agreement.

(%) Permitting the franchisor to fail to renew a franchise without good cause or in bad faith,
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This chapter shall not prohibit a franchise agreement from providing that the agreement is not
renewable upon expiration or that the agreement i1s renewable if the franchisee meets certain
conditions specified in the agreement.

(9) Requinng a franchisee to covenant not to compete with the franchisor for a penod longer
than three (3) years or in an arca greater than the exclusive arca granted by the franchise agreement
or. in absence of such a provision in the agreement, an area of reasonable size, upon termination of
or failure to renew the franchise.

(10)  Limiting liigation brought for breach of the agreement in any manner whatsocver.
(11)  Requiring the franchisce to participate in any:

(A) advertising campaign or contest;

(B) promotional campaign:

(C) promotional matenals; or

(D) display decorations or matenals;

at an expense to the franchisee that is indeterminate, determined by a third party, or determined
by a formula. unless the franchise agreement specifics the maximum percentage of gross monthly
sales or the maximum absolute sum that the franchisce may be required to pay.

2. If the Franchisc Agreement contains a provision that is inconsistent with the Indiana Code, the
provisions of the Indiana Code will supersede the Franchise Agreement.

3 No statement, questionnaire, or acknowledgment signed or agreed to by a franchisce in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (1) disclaiming reliance on any
statement made by any franchisor, franchise sclier, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.

4 This Addendum will have cffect only if the Franchise Agreement and/or the relationship between
vou and Franchisor sausfy all of the jurisdictional requirements of the Indiana Code, without considening
this Addendum. Except as expressly modified by this Addendum, the Franchise Agreement remains
unmodified and in full foree and cffect.
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FRANCHISOR; WOOFIE'S PET VENTURES,
LLC

Byv:

Name:

Title;

WOOFE"S — STATE ADDENDA = INDIANA
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FRANCHISEE (Print name of company):

Name:

Title:
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INFORMATION REQUIRED
BY THE STATE OF MARYLAND
”

Based on the financial condition of our guarantor, AB Assctco LLC, the Maryvland Secuntics
Commissioner has required a financial assurance. Therefore, all initial fees and payments owed by
franchisces shall be deferred until the franchisor completes its pre-opening obligations under the
franchise agreement.

Item 17, Additional Disclosures.

The Franchise Agreement requires you o sign a general relcase as a condition of rencwal or
transfer of the franchise, modification of the temtory of the franchise, or licensing an additional
ternitory. This release will not apply to any liability under the Maryland Franchise Registration and
Disclosure Law.

A franchisce may bring a lawsuit in Maryland for claims ansing under the Maryvland Franchise
Registration and Disclosure Law.

Any clams ansing under the Maryvland Franchise Registration and Disclosure Law must be
brought within three (3) vears after the grant of the franchise.

Ttem 22, Additional Disclosure.

Woopn's

20252026

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

Exhibit E to the Franchise Disclosure Document (OQnestionnaire to he Completed Before Fxecuting
Franchise Agreemem) s not applicable in Maryvland.
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MARYLAND ADDENDUM TO THE
FRANCHI EN

In recognition of the Marvland Franchise Registration and Disclosure Law. Maryland Stat. §§
14-201 10 14-233, and the Rules and Regulations promulgated thercunder, the parties agree to modify the
Franchise Agreement as follows:

"

o

7

Franchise Fee. Section 7.1 is amended by adding the following:

Based on the financial condition of franchisor’s guarantor, AB Assetco LLC, the Maryland
Secuntics Commissioner has required a financial assurance. Therefore, all initial fees and
pavments owed by franchisce shall be deferred until the franchisor completes its
pre-opening obligations under the Franchise Agreement.

Releases Section 15.2.4 and Section 19.1 7 are cach amended to add the following:

This release will not apply to any lability under the Marvland Franchise Registration and
Disclosure Law.

Entire Agrecment. Scction 22,12 1s amended by adding the following:

Notwithstanding anything to the contrary in this Agreement, you are not required to waive
any of vour nghts under the Marvland Franchise Registration and Disclosure Law with
regard to our prior representations.

Governing Law Section 23.1 18 amended by adding the following sentence:

Notwithstanding the foregoing, the Maryland Franchise Registration and Disclosure Law
shall govemn any claim ansing under that law.

Time Limit on Filing. Section 23 5 is amended by adding the following:

The foregomg limitation on the period of time within which arbitration and/or litigation
claims must be brought shall not act to reduce the 3-vear statute of limitations afforded a
franchisee for bnnging a claim ansing under the Marviand Franchise Registration and

Disclosure Law. Any claims ansing under the Manvland Franchise Registration and
Disclosure Law must be brought within 3 years after the grant of the franchise.

Venue. Section 23.6 1s amended by adding the following sentence:

Any choice of forum for litigation is subject to your right to bnng an action under the
Manvland Franchise Registration and Disclosure Law in Maryland.

No statcment, questionnaire, or acknowledgment signed or agreed to by a franchisee in

connection with the commencement of the franchise relationship shall have the effect of (1) waiving any
claims under any applicable state franchise law, including fraud in the inducement, or (i) disclaiming
reliance on any statement made by any franchisor, franchise scller, or other person acting on behalf of the
franchisor This provision supersedes any other term of any document executed in connection with the

franchise.
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8 This Addendum will have cffect only if the Franchise Agreement and/or the relationship
between Franchisor and you satsfy all of the junsdictional requirements of the Marvland Franchise
Registration and Disclosure Law, without considering this Addendum. Except as expressly modified by
this Addendum, the Franchise Agreement remains unmodified and in full force and cffect.

FRANCHISOR: WOOFIE'S PET VENTURES, FRANCHISEE (Print name of company):
LLC
By By.
Name: Name:
Ttle: Title:
Date Date:
WOOFIE'Ss ~ STATE ADOENDA = MARYLAND Apnil
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INFORMATION REQUIRED
BY THE STATE OF MICHIGAN

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

(a) A prohibition on the nght of a franchisee to join an association of franchisces.

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

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of its
term except for good cause. Good cause shall include the failure of the franchisce to comply with any
lawful provision of the franchisc agreement and to cure such failure after being given written notice thercof
and a rcasonable 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 ventory, supplics, equipment, fixtures, and fumishings. Personalized
materials which have no value to the franchisor and inventory, supplics. cquipment, fixtures, and
furmishings not reasonably required in the conduct of the franchise business are not subject to
compensation. This subscection applics only if (1) the term of the franchise is less than S vears: and (i1) the
franchisee 1s 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 arca subsequent to the expiration of the franchise or the franchisee docs not
receive at least 6 months advance notice of franchisor’s intent not 1o renew the franchise.

(c) 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 doces not
require a rencwal provision,

(f) A provision requining that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisce from entenng into an agreement, at the time of arbitration, to conduct
arbitration at a location outside this state.*

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

() the failure of the proposed transferce to meet the franchisor's then current
rcasonable qualifications or standards.

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

(m)  the unwillingness of the proposed transferee to agree in wnting to comply with all
lawful obligations.
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(iv)  the failure of the franchisce or proposed transferce to pay any sums owing to the
franchisor or to curc any default in the franchise agreement existing at the ume of the proposed transfer.

(h) A provision that requires the franchisce to resell to the franchisor items that arc not
umquely dentified with the franchisor. This subdivision docs 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 nght to acquire the assets of a franchise for the market or apprassed value of
such assets if the franchisee has breached the lawful provisions of the franchise agreement and has failed to
cure the breach in the manner provided in subdivision (c).

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

NO STATEMENT, QUESTIONNAIRE, OR ACKNOWLEDGMENT SIGNED OR AGREED
TO BY A FRANCHISEE IN CONNECTION WITH THE COMMENCEMENT OF THE FRANCHISE
RELATIONSHIP SHALL HAVE THE EFFECT OF (I) WAIVING ANY CLAIMS UNDER ANY
APPLICABLE STATE FRANCHISE LAW, INCLUDING FRAUD IN THE INDUCEMENT, OR (II)
DISCLAIMING RELIANCE ON ANY STATEMENT MADE BY ANY FRANCHISOR, FRANCHISE
SELLER. OR OTHER PERSON ACTING ON BEHALF OF THE FRANCHISOR. THIS PROVISION
SUPERSEDES ANY OTHER TERM OF ANY DOCUMENT EXECUTED IN CONNECTION WITH
THE FRANCHISE,

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

Any questions regarding these Additional Disclosures shall be directed to the Department of the
Attomney General, Consumer Protection Division, 670 Law Building, 525 West Ottawa Street, Lansing,
Michigan 48913, (517) 373-7717.

*NOTE: NOTWITHSTANDING PARAGRAPH (f) ABOVE, WE INTEND TO, AND YOU
AGREE THAT WE AND YOU WILL, ENFORCE FULLY THE PROVISIONS OF THE
ARBITRATION SECTION OF OUR AGREEMENTS. WE BELIEVE THAT PARAGRAPH () IS
UNCONSTITUTIONAL AND CANNOT PRECLUDE US FROM ENFORCING THE
ARBITRATION PROVISIONS.
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INFORMATION REQUIRED
BY THE STATE OF MINNESOTA

Item 6 and Item 10, Additional Discl

NSF checks arc govemned by Minnesota Statute 604,113, which puts a cap of $30 on_service

Item 13, Additional Disclosure.

We will indemmify you against hability to a third panty resulting from claims that vour use of the
Marks infringes trademark nghts of the third party, provided that vour use of the Marks is in
accordance with the requirements of the Franchise Agreement and the Svstem

We will comply with Minnesota Statutes Section 80C. 14, subdivisions 3, 4, and 5, which require,
except in certain specified cases, that a franchisee be given 90 days notice of termination (with 60
days to curc) and 180 days notice for non-renewal of the Franchise Agreement.

Minnesota Statutes § 80C 21 and Minnesota Rule 2860.4400J prohibit us from requinng vou to
waive your nghts as provided for in Minnesota Statutes, Chapter 80C, or your nghts to any
procedure, forum, or remedics provided for by the laws of the junsdiction.

Minnesota Rule 2860 4400D prohibits us from requiring vou to assent to a release. assignment,
novation, or waiver that would relicve any person from liability imposed by Minnesota Statutes §§
80C.01 -80C.22.

Minnesota Rule 2860.4400J prohibits us from requinng you to waive yvour nghts to a trial or to
consent to liquidated damages. termination penalties, or judgment notes. This rule docs not bar a
voluntary arbitration of any matter.

1 2, Additional Discl

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the cffect of (1) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (11) disclaiming
reliance on any statement made by any franchisor, franchise scller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Fxecuting
Franchise Agreement) 1s not applicable in Minncsota.
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MINNESOTA ADDENDUM TO THE
FRANCHISE AGREEMENT

In recognition of the Minnesota Franchiscs Law, Minn. Stat. §§ 80C 01-80C 22, and the Rules and
Regulations promulgated thereunder by the Minnesota Commissioner of Commerce, the partics agree to
modify the Franchise Agreement as follows:

2

Releascs. The following sentence is added to Section 15.2.4 and Scction 19.1.7:

Notwithstanding the foregoing, Franchisce will not be required to assent to a release,
assignment, novation, or waiver that would relicve any person from liability imposed by
Minncsota Statute §§ 80C.01 - 80C 22, provided that the foregoing shall not bar the
voluntary scttlement of disputes.

10n. Sections 3, 16, and

ended by adding the following:
Notwithstanding anvthing to the contrary in Sections 3. 16, and 19, Franchisor will comply
with Minnesota Statutes Clause 80C 14, Subdivision 3, 4, and 5, which require, except in
certain cascs, that Minnesota franchisces be given 90 days notice of termination (with 60
davs to cure) and 180 days notice for non-rencwal of the Franchise Agreement

Licensed Marks and Copynghts. Section 11.6 1s amended by adding the following.

Franchisor will indemnify yvou against hability to a third party resulting from claims that
vour use of the Marks or the Works infringes trademark rights of the third party, provided
that your us¢ is in accordance with the requirements of the Franchise Agreement and the
System.

Entire Agreement. Section 22,12 1s amended by adding the following:

Pursuant to Minn. Stat. § 80C 21 and Minn. Rule Part 2860.4400), nothing m the
Agreement shall in any way abrogate or reduce any of vour nghts as provided for in
Minnesota Statutes, Chapter 80C.

lime Limit on Filing, Section 23.5 1s amended to add the following:

Notwithstanding anvthing to the contrary in this Section, any claim or action ansing out of
or relating to the Minnesota Franchises Law must be commenced within three (3) vears
from the occurrence of the facts giving nisc to the claim or action, or the claim or action is
barred.

Junsdiction and Venue. Section 23 6 is amended to add the following:

Under Minnesota Statutes Section 80C 21, this section will not in any way abrogate or
reduce any nghts of the Franchisee as provided for in Minnesota Statutes, Chapter 80C,
including the nght to submit matters to the junsdiction of the courts in Minnesota.
Minnesota Statutes Section 80C.21 and Minnesota Rule 2860.4400) prohibit us from
requinng litigation to be conducted outside Minnesota.
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7. No statcment, questionnaire, or acknowledgment signed or agreed to by a franchisce in
conncction with the commencement of the franchise relationship shall have the effect of (1) waiving any
claams under any applicable state franchise law. including fraud in the inducement, or (i1) disclaiming
rehance on any statement made by any franchisor, franchise seller, or other person acting on behalf of the
franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

8. This Addendum will have effect only if the Franchise Agreement and/or the relationship
between you and Franchisor satisfy all of the junsdictional requirements of Minngsota Statutes §§ 80C 01 -
80C.22, Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

FRANCHISOR: WOOFIE'S PET VENTURES, FRANCHISEE (Print name of company):
LLC
By: By
Name: Name:
Title: Title:
Date Date:
WOOFIE'Ss — STATE ADOENDA = MINNESOTA Apnil
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BY THE STATE OF NEW YORK

Cover page, Additional Disclosures.

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT J OR YOUR PUBLIC LIBRARY FOR
SOURCES OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW
YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR
HAS VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT. IF YOU
LEARN THAT ANYTHING IN THE DISCLOSURE DOCUMENT IS UNTRUE,
CONTACT THE FEDERAL TRADE COMMISSION AND THE NEW YORK STATE
DEPARTMENT OF LAW, BUREAU OF INVESTOR PROTECTION AND SECURITIES,
28 LIBERTY STREET, 21ST FLOOR, NEW YORK, NEW YORK 10005,

THE FRANCHISOR MAY, IF I'T CHOOSES, NEGOTIATE WITH YOU ABOUT ITEMS
COVERED IN THE DISCLOSURE DOCUMENT. HOWEVER, THE FRANCHISOR
CANNOT USE THE NEGOTIATING PROCESS TO PREVAIL UPON YOU TO ACCEPT
TERMS WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS
DISCLOSURE DOCUMENT.

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

A No such party has an admimstrative, cnnminal or civil achon pending against that
person alleging: a felony, a wviolation of a franchise, antitrust, or sccunitics law, fraud,
embezziement, fraudulent conversion, misappropriation of property. unfair or deceptive practices,
or comparable civil or misdemeanor allegations,

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

G No such party has been convicted of a felony or pleaded nolo contendere to a
felony charge or, within the 10 vear penod immediately preceding the application for registration,
has been convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject
of a civil action alleging: violation of a franchisc. antifraud. or securities law: fraud: cmbezzlement:
fraudulent conversion or misappropriation of property; or unfair or deceptive practices or
comparable allegations.

D No such party is subject to a currently effective injunctive or restnctive order or
decree relating to the franchise, or under a Federal, State, or Canadian franchise, secuntics,
antitrust, trade regulation or trade practice law, resulting from a concluded or pending action or
proceeding brought by a public agency: or is subject to any currently effective order of any national
securities association or national sccuritics exchange, as defined in the Sccunitics and Exchange
Act of 1934, suspending or expelling such person from membership in such association or
exchange: or i1s subject 10 a currently effective imunctive or restrictive order relating to any other
business activity as a result of an action brought by a public agency or department, including,
without limutation, actions affecting a license as a real estate broker or sales agent.
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ltem 4, Additional Disclosure.

Except as descnbed in this Item, neither Franchisor, its affiliates, its predecessors, officers, nor
general partners, during the ten-year period immediately before the date of the disclosure
document: (a) filed as a debtor (or had filed against it) a petition to start an action under the U S,
Bankruptey Code or any foreign bankruptey laws: (b) obtained a discharge of its debts under the
U.S. Bankruptcy Code or any foreign bankruptey laws: or (¢) was a principal officer of a company
or general partner of a partnership that either filed as a debtor (or had filed against it) a petition to
start an action under the U.S. Bankruptey Code or any foreign bankruptey laws. or that obtained a
discharge of its debts under the U S, Bankruptey Code or any foreign bankruptey laws dunng or
within one vear after the officer or gencral partner of Franchisor held this position in the company
or partnership.

ltem 5, Additional Disclosure.

We use the initial franchise fee to defray our costs of offenng franchises and assisting franchisces
to start business. A portion of the initial franchise fec may be profit to us.

ltem 17, Revised Discl

1. The following is added to the end of the “Summan™ sections of Item [7(c), titled
“Requirements for franchisce to renew or extend.” and Item 17(m), entitled “Conditions for Our approval
of transfer™

However. to the extent required by applicable law, all rights vou enjov and any causcs of action
ansing in your favor from the provisions of Article 33 of the General Business Law of the State of
New York and the regulations issued thereunder shall remain i force: it being the intent of this
proviso that the non-waiver provisions of General Business Law Sections 687 4 and 6875 be
satisfied.

£ The followmng language replaces the “Summary™ section of Item 17(d), titled “Termination
by franchisce™

You may also terminate the Franchise Agreement on any grounds available by law.

3. The following 1s added to the end of the “Summary™ scction of ltem 17(j), utled
“Assignment of contract by Us™

However, no assignment will be made except to an assignee who in good faith and judgment of the
franchisor, is willing and financially able to assume the franchisor’'s obligations under the
Franchise Agreement.

+ The following is added to the end of the “Summary ™ sections of Item 17(v), titled “Choice
of forum”, and Item 1 7(w), titled “Choice of law ™.

The foregoing choice of law should not be considered a waiver of any night conferred upon the
franchisor or upon the franchisce by Article 33 of the General Business Law of the State of New
York.
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Item 22, Additional Disclosures.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (1) waiving any claims
under any applicable state franchise law. including fraud in the inducement, or (1) disclaiming
rchance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Executing
Franchise Agreement) is not applicable in New York.

Receipts, Additional Disclosure

Any salc made must be in compliance with § 683(8) of the Franchise Sale Act (N.Y. Gen, Bus L. §
680 ¢t seq), which descnbes the time penod a Franchise Disclosure Document (offening
prospectus) must be provided to a prospective franchisee before a sale may be made. New York law
requires a franchisor to provide the Franchise Disclosure Document at the carliest of the first
personal meeting, ten (10) business days before the execution of the franchise or other agreement,
or the pavment of any consideration that relates to the franchise relationship.

STATEMENT OF DISCLOSURE DOCUMENT ACCURACY

THE FRANCHISOR REPRESENTS THAT THIS DISCLOSURE DOCUMENT DOES NOT
KNOWINGLY OMIT ANY MATERIAL FACT OR CONTAIN ANY UNTRUE STATEMENT
OF A MATERIAL FACT
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NEW YORK ADDENDUM TO THE
FRANCHISE AGREEMENT

In recognition of the requirements of the New York General Business Law, Article 33, Sections
630 through 695, and of the regulations promulgated thereunder (N.Y. Comp. Code R. & Regs ., ut. 13, §§
200.1 through 201.16). the partics agree to modify the Franchise Agreement as follows:

n

Any provision in the Franchise Agreement that 1s inconsistent with the New York General
Business Law, Article 33, Sections 680 ~ 695 may not be enforccable

Releases. Section 15.2.4 and Section 19,1 7 are cach amended to add the following:

The foregoing relcase of claims against Franchisor does not release any claim you may
have under New York General Business Law, Article 33, Scections 680-695.

Assignment by Franchisor. Section 15 8 is amended by adding the following:

Franchisor will not assign its nghts under the Franchise Agreement except to an assignee
who in Franchisor’s good faith judgment is willing and able to assume Franchisor's
obligations under the Franchise Agreement.

Termunation by Franchisee. Section 16 1s amended by adding the following:

You may terminate this Agreement on any grounds available by law under the provisions
of Article 33 of the General Business Law of the State of New York.

Governing Law. Section 23.1 is amended by adding the following:

Notwithstanding the foregoing, the New York General Business Law shall govern any
claim ansing under that law.

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisce in
connection with the commencement of the franchise relationship shall have the effect of (1)
waiving any claims under any applicable state franchise law, including fraud in the
inducement, or (1) disclaming rchiance on any statement made by any franchisor,
franchise sclier, or other person acting on behalf of the franchisor. This provision
supersedes any other term of any document executed in connection with the franchise.

This Addendum will have cffect only if the Franchise Agreement and/or the relationship
between Franchisor and you satisfy all of the junisdictional requirements of New York
General Business Law, without considenng this Addendum. Except as expressly modified
by this Addendum, the Franchise Agreement remains unmodified and in full force and
effect.

[Sigmateres on Following Page]
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FRANCHISOR; WOOFIE'S PET VENTURES,
LLC

By

Title:

WOOkE"s - STATE ADOENDA = NEw YORs,
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FRANCHISEE (Print name of company):

By:

Name:

Title:

April
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BY THE STATE OF NORTH DAKOTA

Item 17, Additional Disclosures. The following statements are added to Item 17:

The North Dakota Secuntics Commissioner has held the following to be unfair, unjust, or
inequitable to North Dakota franchisces (Section 511909, ND.CC.):

A

Restrictive Covenants:  Franchise disclosure documents which disclose the existence of
covenants restricting competition contrary to Scction 9-08-06, N.D.C.C., without further
disclosing that such covenants will be subject to this statute.

Situs of Arbitration Proceedings. Franchise agreements providing that the partics must
agree to arbitrate disputes at a location that is remote from the site of the franchisee's
busincss.

Restriction on Forum: Requinng North Dakota franchisees to consent to the junsdiction of
courts outside of North Dakota.

Iqu i ! Penaltics: Requinng North Dakota franchisees to
consent to hquldatcd damagcs or lcmlmnuon penaltics

Applicable Laws: Franchisc agreements which specify that any claims ansing under the
North Dakota franchisc law will be govemed by the laws of a state other than North
Dakota.

Waiver of Trial by Jury: Requining North Dakota franchisees to consent to the waiver of a
trial by jury.
Waiver of Exemplary and Punitive Damages: Requiring North Dakota franchisees to

consent to a waiver of exemplary and punitive damages.

General Release:  Requinng North Dakota franchisces 1o execute a general release of
claims as a condition of renewal or transfer of a franchise,

Limitation of Claims: Requining North Dakota franchisees to consent to a limitation of
claims. The statute of himitations under North Dakota law applics.

Enforcement of Agreement: Requinng North Dakota franchisees to pay all costs and
expenscs incurred by the franchisor in enforcing the agreement. The prevailing party in any
enforcement action is entitled to recover all costs and expenses including attomey's fees.

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

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Exccuting
Franchise Agreement) is not applicable in North Dakota.
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Each provision of the Additional Disclosures shall be effective only to the extent that the junsdictional
requirements of the North Dakota Franchise Investment Law, with respect to cach such provision, are met
independent of the Additional Disclosures. The Additional Disclosures shall have no force or effect if such
Junsdictional requirements are not met.

WOOFI'"s = STATE ADOENDA = NoRTH DAKOTA Apnil
20252026



NORTH DAKOTA ADDENDUM TO
FRANCHISE AGREEMENT

In recognition of the requirements of the North Dakota Franchise lnvestment Law, N.D. Cent.
Code §§ 51-19-01 through 51-19-17, and the policies of the North Dakota Sccunitics Commission, the
partics agree to modify the Franchise Agreement as follows:

1. The North Dakota Sccuritics Commissioner has held the following to be unfair, unjust. or
inequitable to North Dakota franchisees (Section 51-19-09, ND.C.C)):

A Restnctive Covenants:  Franchise disclosure documents which disclose the existence of
covenants restricting competition contrary to Section 9-08-06, N.D C.C., without further
disclosing that such covenants will be subject to this statute.

B. Situs of Arbitration Proceedings: Franchise agreements providing that the partics must
agree to arbitrate disputes at a location that is remote from the site of the franchisee's
business,

C Restnction on Forum: Requinng North Dakota franchisces to consent to the yunsdiction of
courts outside of North Dakota.

D.  Liquidated Damages and Termination Penaltics: Requinng North Dakota franchisees to

consent to hquidated damages or termination penaltics

E. Applicable Laws: Franchise agreements which specify that any claims ansing under the
North Dakota franchise law will be governed by the laws of a state other than North
Dakota.

F. Waiver of Trnial by Jury: Requirmg North Dakota franchisecs to consent to the waiver of a
tnal by jury.

G.  Waiver of Exemplary and Punitive Damages: Requinng North Dakota franchisees to
consent to a waiver of exemplary and punitive damages.

H General Release:  Requinng North Dakota franchisces to execute a general release of
claims as a condition of renewal or transfer of a franchise.

L Limitation of Claims: Requinng North Dakota franchisces to consent to a limitation of
claims. The statute of limitations under North Dakota law applies.

1 Enforcement of Agreement: Requinng North Dakota franchisces to pay all costs and
expenses incurred by the franchisor in enforcing the agreement. The prevailing party in any
enforcement action is entitled to recover all costs and expenses including attorney’s fees.

2. No statement, questionnaire. or acknowledgment signed or agreed to by a franchisee in connechion
with the commencement of the franchise relationship shall have the effect of (1) waiving any claims under
any applicable state franchise law, including fraud in the inducement, or (1) disclaiming reliance on any
statement made by any franchisor, franchise seller, or other person acting on behalf of the franchisor This
provision supersedes any other term of any document executed in connection with the franchise.
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3 Each provision of this Addendum shall be cffective only to the extent that the junsdictional
requirements of the North Dakota Franchise Investment Law, with respect to cach such provision, arc met
independently of this Addendum. This Addendum shall have no force or effect if such junsdictional
requirements are not met.

FRANCHISOR: WOOFIE'S PET VENTURES, FRANCHISEE (Print name of company):
LLC
By By:
Name: Name:
Titke: Title:
Date: Date:
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FRANCHISE AGREEMENT

In recognition of the Rhode Island Franchise Investment Act, §§ 19-28 1-1 through 19-28 1-34, the
partics agree to modify the Franchise Agreement as follows:

| Goveming Law. Section 231 1s amended by adding the following:

Notwithstanding the foregoing, Rhode Island law govems any claim ansing under the Rhode
Island Franchise Investment Act.

2. Jurisdiction and Venue. Section 23.6 1s amended by adding the following:

Notwithstanding the foregoing, you have the nght to file any lingation under the Rhode
Island Franchise Investment Act in Rhode Island.

3 No statement, questionnaire, or acknowledgment signed or agreed to by a franchisce in
connection with the commencement of the franchise relationship shall have the effect of (1) waiving
any claims under any applicable state franchise law, including frand in the inducement. or (i)
disclaiming reliance on any statement made by any franchisor, franchise seller, or other person acting
on behalf of the franchisor. This provision supersedes any other term of any document exceuted in
connection with the franchise.

4 This Addendum will have cffect only if the Franchise Agreement and/or the relationship
between vou and Franchisor satisfy all of the junsdictional requirements of the Rhode Island
Franchise Investment Act, without considenng this Addendum. Except as expressly modified by
this Addendum, the Franchise Agreement remains unmodified and in full force and effect.

FRANCHISOR; WOOFIE'S PET VENTURES,  FRANCHISEE (Print name of company):
LLC

By: By:
Name: Name.
Title: Title:
Date Date:
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INFORMATION REQUIRED
BY THE COMMONWEALTH OF VIRGINIA

In-recopntion of the restirctions comtained-m Sectron 131364 o the Viegea Rotad Frnchisne
Aet-the The Franchise Disclosure Document for use in the Commonwealth of Virginia is amended to add
the following:

Effective July 1, 2026, under subsection D of § 13.1-359 of the Virgima Retail Franchising Act, for
all_franchises located LmeaJhLm cnmm.ougm;mmmffm&oummhmo

Effective July 1, 2026, under subdivision A 4 of § 13.1-563 of the Virgima Retail Franchising Act
(CAct™), it s unlawful to offer or enter into a franchise agreement that restricts the nght of a
%sbm&mmﬁabmmm&&mﬂmﬂm@mm@m&mm

er termination or expiration of the franchise agreement, However, subsection B of § 13.1-563 of
the Act provides that if a franchisee sells a franchise at a mutually agreed upon price to a third party
or back to the franchisor, such sale may include a term restncting the right of such franchisee o
engage in the busingss of offening, sclling, or distnbuting goods or services at retail for a period of
no more than two years after such sale,

According to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to cancel a franchise without reasonable cause. If any grounds for default or termination stated in
the franchisc agreement docs not constitute “reasonable cause,”™ as that the term may be defined in
the Virginia Retail Franchising Act or the laws of Virginia, the provision may not be enforceable.

According to Scction 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to us¢ unduc influence to induce a franchisee to surrender any right given to him under the
franchise. If any provision of the Franchise Agreement involves the use of undue influence by the
franchisor to induce a franchisce to surrender any nights given to him under the franchise, that
provision may not be enforceable.

Item 22, Additional Discl

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (i1) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in
connection with the franchise.

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Executing
Franchise Agreement) is not applicable in Virginia.
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FRANCHISE AGREEMENT, AND ALL RELATED AGREEMENTS

The provisions of this Addendum form an integral part of, arc incorporated into, and modify the
Franchise Disclosure Document, the franchise agreement, and all related agreements regardless of anything
to the contrary contained therein. This Addendum applies if: (a) the offer to sell a franchise 1s accepted in
Washington: (b) the purchaser of the franchise is a resident of Washington: and/or (¢) the franchised
business that is the subject of the sale 15 to be located or operated, wholly or partly, in Washington.

1. Conflict of Laws. In the event of a conflict of laws between the Washington Franchise Investment
Protection Act, Chapter 19.100 RCW, and the law chosen in the Franchise Agreement, the
provisions of the Washington Franchise Investment Protection Act. Chapter 19.100 RCW will
prevail.

2. Franchisce Bill of Rights, RCW 19.100.180 may supersede provisions in the franchise agreement
or refated agreements conceming your relationship with the franchisor, including in the arcas of
termination and renewal of your franchise. There may also be court decisions that supersede the
franchise agreement or related agreements conceming vour relationship with the franchisor.
Franchise agreement provisions, including those summanzed in Item 17 of the Franchise
Disclosure Document, are subject to state law.

3. Site_of Arbitration, Mediation, and/or Litigation, According to a Franchise Act Interpretive
Statement adopted by the Washington Department of Financial Institutions (the "DF17), in any
arbitration or mediation involving a franchisc purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the
time of the arbitration or mediation, or as determined by the arbitrator or mediator at the time of
arbitration or mediation. In addition, if litigation 15 not precluded by the franchise agreement, a
franchisee may bring an action or proceeding ansing out of or in connection with the sale of
franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

4. General Release, A release or waiver of rights exceuted by a franchisee will not include nghts
under the Washington Franchise Investment Protection Act or any rule or order thercunder, except
when exccuted pursuant to a negotiated scttlement after the Franchise Agreement s in effect and
where the parties are represented by independent counsel

5. Statute of Limitations and Waiver of Juny Trnal. Provisions such as those that unrcasonably restnct
or limit the statute of limitations period for claims under the Act, or rights or remedices under the
Act such as a nght to a jury tnal. may not be enforceable.

6. Tmansfer Fees. According to a Franchise Act Interpretive Statement adopted by the DFI, transfer
fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual
costs in effecting a transfer.

7. Termmation by Franchisce, The franchisce may terminate the Franchise Agreement under any
grounds permitted under state law.

8 Cenamn Buy-Back Provisions, Provisions in franchise agreements or related agreements that permit
the franchisor to repurchase the franchisce’™s business for any reason duning the term of the
franchise agreement without the franchisee's consent are unlawful pursuant to RCW
19.100.180(2)(3). unless the franchise 1s terminated for good causc.
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9. Fair and Reasonable Pricing. Any provision in the franchise agreement or related agreements that
requires the franchisce to purchase or reat any product or service for more than a fair and
rcasonable price 1s unlaw ful under RCW 19,100 180(2)(d).

10. Waiver of Exemplary & Punitive Damages. RCW 19,100,190 permits franchisces to seek treble
damages under certain circumstances.  Accordingly, provisions contained in the franchise
agreement or elsewhere requinng franchisees to waive exemplary, punitive, or similar damages are
void, except when exccuted pursuant to a negotiated settiement after the agreement is in effect and
where the parties are represented by independent counsel. in accordance with RCW 19.100.220(2).

11, Franchisor's Business Judgment. Provisions in the franchise agreement or related agreements
stating that the franchisor may excercise its discretion on the basis of its reasonable business
Judgment may be limited or superseded by RCW 19.100.180(1), which requires the parties to deal
with cach other in good faith.

12, Indemnification. Any provision in the franchise agreement or related agreements requiring the
franchisce to indemnify. reimburse, defend, or hold hammless the franchisor or other parties is
hereby modified such that the franchisee has no obligation to indemnify, reimburse, defend, or hold
harmless the franchisor or any other indemnified party for losses or liabilitics to the extent that they
are caused by the indemnified party's negligence, willful misconduct, stnct hability, or fraud.

13, Auomeys’ Fees, If the franchise agreement or related agreements require a franchisee to reimburse
the franchisor for court costs or expenses, including attomeys” fees, such provision applics only if
the franchisor is the prevailing party in any judicial or arbitration proceeding.

14. Noncompetition Covepants. Pursuant to RCW 49.62.020. a noncompetition covenant is void and
unenforceable agamst an employee. including an employee of a franchisee. unless the employee's
camings from the party secking enforcement, when annualized, exceed S$100,000 per year (an
amount that will be adjusted annually for inflation). In addition, a noncompetition covenant 1s void
and unenforceable against an independent contractor of a franchisee under RCW 49,62 030 unless
the independent contractor’s camings from the party secking enforcement, when annualized,
exceed $250,000 per vear (an amount that will be adjusted annually for inflation). As a result. any
provisions contained in the franchise agreement or elsewhere that conflict with these limitations are
void and uncaforceable in Washington,

15. Nonsolicitation Agreements, RCW 49.62 060 prohibits a franchisor from restricting, restraining, or
prohibiting a franchisee from (1) soliciting or hiring any employee of a franchisee of the same
franchisor or (ii) soliciting or hining any employee of the franchisor As a result. any such
provisions contained in the franchise agreement or c¢lsewhere are void and unenforceable in
Washington.

16. Questionnaires and Acknowledgments, Pursuant to WAC 460-80-325 cffective Scptember 18,
2023, the DFI adopted the “NASAA Statement of Policy Regarding the Use of Franchise
Questionnaires and Acknowledgments.™ The DFI requires franchisors selling franchises that are
subject to the Act to provide the following legend: “No statement, questionnaire, or
acknow ledgment signed or agreed to by a franchisee in connection with the commencement of the
franchisc relationship shall have the effect of (1) waiving any claims under any applicable state
franchise law, including fraud n the inducement, or (it) disclaiming rehiance on any statement
made by any franchisor, franchise scller, or other person acting on behalf of the franchisor. This
provision supersedes any other term of any document executed in connection with the franchise.”
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17.

18

Prohibitions on Communicaung with Regulators. Any provision in the franchise agreement or
related agreements that prohibits the franchisce from communicating with or complaining to
regulators is inconsistent with the express instructions in the Franchise Disclosure Document and is
unlawful under RCW 19100, 180(2)h).

Advisory Regarding Franchise Brokers, Under the Washington Franchise Investment Protection
Act, a “franchisc broker™ is defined as a person that engages in the business of the offer or sale of

franchises. A franchisc broker represents the franchisor and is paid a fee for referring prospects to
the franchisor and/or sclling the franchise. If a franchisee 1s working with a franchise broker,
franchisees are advised to carcfully evaluate any information provided by the franchise broker
about a franchise,

19. Item 6 of the FDD, “Liquidated Damages.”™ is amended by adding the following:

“Liquidated Damages will be pro-rated if fewer than two years remain in the term of the
Franchise Agreement.”

20. Item 11 of the FDD, “Site Sclection,” is amended by adding the following:

21.

22.

23.

“You must have an Approved Location within 3 months afier signing the Franchise
Agreement.”

Item 11 of the FDD, “Typical Time to Opening.” is amended by adding the following:

“The Opening Deadline will not be less than 60 days afier signing the Franchise
Agreement. The Opening Deadline is determined based on our assessment of the time
needed 1o obrain the Approved Location, to complete traimng, fo equip the Franchise, to
obrain initial inventory, and to secure financing and business permits. ™

Item 11 of the FDD, “Referral ProgramsProgram, ' i1s amended by adding the following:

“In Washington. Franchisees who receive financial incentives to refer franchise prospects
to franchisors may be required to register as franchise brokers wunder the laws of
Washington, ™

Exhibit E to the Franchise Disclosure Document (Questionnaire to be Completed Before Executing
Franchise Agreement) is not applicable in Washington

24. This Addendum will have effect only if the Franchise Agreement and/or the relationship between

you and the Franchisor satisfy all of the junsdictional requirements of the Washington Franchise
Investment Protection Act. without considenng this Addendum. Except as expressly modified by
this Addendum, the Franchise Agreement remains unmodified and in full force and effect.

|Signamure page follows)
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FRANCHISOR: WOOFIE'S PET VENTURES,
LLC

Byv:

Name:

Title;

WOOFE"S = STATE ADODENDA = WASHING TON
2282026

FRANCHISEE (Print name of company):

Name:

Title:

Apnil



E v t

The following states have franchise laws that require that the disclosure document be
registered or filed with the state, or be exempt from registration: California, Hawaii,
Illinois, Indiana, Maryland, Michigan, Minnesota, New York, North Dakota, Rhode Island,
South Dakota, Virginia, Washington and Wisconsin.

This disclosure document is effective and may be used in the following states, where the
document is filed, registered or exempt from registration, as of the Effective Date stated
below:

STATE EFFECTIVE DATE
Califorma Pending
Hawaii Pending
Ilinois Apsl32025Pending
Indiana Aprd-3-20253Pending
Maryland Apsl40.2025ending
Michigan Ape-92025Pending
Minnesota Pending
New York Aprl3-2025Pending
North Dakota Aprb-3-2025Pending
Rhode Island Pending
South Dakota Pending
Virginia Pending
Washington Pending
Wisconsin Aprl-3-2025Pending

Other states may require registration, filing, or exemption of a franchise under other laws,
such as those that regulate the offer and sale of business opportunities or seller-assisted
marketing plans.
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RECEIPT
(Retain This Copy)

This disclosure document summarizes certain provisions of the Franchise Agreement and other
information n plain language. Read this disclosure document and all agreements carefully.

If we offer you a franchise, we must provide this disclosure document to you 14 calendar days
before vou sign a binding agreement with, or make a pavment to, us or an affiliate in connection with the
proposed franchisc sale. New York requires that we give you this disclosure document at the carlier of the
first personal mecting or 10 business days before the exccution of the Franchise Agreement or other
agreement or the pavment of any consideration that relates to the franchise relationship. Michigan requires
that we give vou this disclosure document at Icast 10 business days before the execution of any binding
franchise or other agreement or the payment of any consideration, whichever occurs first. lowa requires
that we give you this disclosure document at the carlier of the first personal mecting or 14 calendar days
before the execution of the franchisc or other agreement or the payment of any consideration that relates to
the franchise relationship.

If we do not dehiver this disclosure document on time or if it contans a false or misicading
statcment, or a matenal omission, a violation of federal law and state law may have occurred and should be
reported to the Federal Trade Commission, Washington, DC 20580, and the appropnate state agency
identified on Exhibit J.

Issuance Date: April 324, 20252026

The franchisor is Woofie's Pet Ventures, LLC located at 7120 Samuel Morse Dnve, Suite 300,
Columbia, Manyland 21046. Its telephone number is (410) 740-1900. The franchise sellers are: Stewan
Vemnon, Amy Addington, Ryan Bowgs, Jordan Wilson, Joshua Mintum, David Montancz, Tavler Meves,
Jill Devlin, Kaden-MinerMichacl Newman, Beth Williams and Karen Riker at the above address. Any other
franchise sellers will be provided to you separately before vou sign a Franchise Agreement:

We authonze the respective state agencies identified on Exhibit J to receive service of process for
us in the particular state.

I have received a disclosure document dated Apnil 324, 26252026, that included the following Exhibits:

A Franchise Agreement (including multiple | F.  Franchisces as of December 31, 20242025
attachments) G. Franchisces That Exited a Franchise in 2024
B. Promissory Note, Guaranty, and Securnty 2023
nt H. Operations Manual Table of Contents
C.  Renewal Addendum I.  Financial Statements
D. Sample of General Release J.  List of State Administrators and Agents for
E.  Questionnaire Service of Process
K. Statc Addenda/State Franchise Agreement
Amendments
Date Received Signature of Prospective Franchisee
Name (pleasc print)
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RECEIPT
(Our Copy)

This disclosure document summarnizes certain provisions of the Franchise Agreement and other
information in plain language. Read this disclosure document and all agreements carefully.

If we offer vou a franchise, we must provide this disclosure document to you 4 calendar days
before vou sign a binding agreement with, or make a payment to, us or an affiliate in connection with the
proposed franchise sale. New York requires that we give you this disclosure document at the carlier of the
first personal mecting or 10 business days before the exccution of the Franchise Agreement or other
agreement or the pavment of any consideration that relates to the franchise relationship. Michigan requires
that we give you this disclosure document at lcast 10 business davs before the execution of any binding
franchise or other agreement or the payment of any consideration, whichever occurs first. lowa requires
that we give you this disclosure document at the carlier of the first personal mecting or 14 calendar days
before the execution of the franchise or other agreement or the pavment of any consideration that relates to
the franchise relationship.

If we do not deliver this disclosure document on time or if it contains a false or misleading
statement, or a matenal omission, a violation of federal law and state law may have occurred and should be
reported to the Federal Trade Commission, Washington, DC 20580, and the appropnate state agency
identified on Exhibit J.

Issuance Date: Apnl 324, 20252026

The franchisor is Woofie's Pet Ventures, LLC, located at 7120 Samuel Morse Drive, Suite 300,
Columbia. Marviand 21046. Its telephone number is (410) 740-1900. The franchise sellers are: Stewan
Vemon, Amy Addington, Ryan Bowges, Jordan Wilson, Joshua Mintum, David Montancz, Favler Mever,
Jill Devlin, Kaden MinerMichag! Newman. Beth Williams and Karen Riker at the above address. Any other
franchise sellers will be provided to you separately before you sign a Franchise Agreement:

We authonze the respective state agencies identified on Exhibit J to reccive service of process for
us in the particular state.

I have recerved a disclosure document dated April 324, 20252026, that included the following Exhibits:

A. Franchisc Agreement (including multple | F. Franchisees as of December 31, 20242025
attachments) G. Franchisees That Exited a Franchisc in 2024
B. Promissory Note, Guaranty, and Sccunty 2025
Agreement H. Opcrations Manual Table of Contents
C. Renewal Addendum I.  Financial Statements
D Sample of General Release J. List of State Admimistrators and Agents for
E  Questionnaire Service of Process
K. Statc Addenda/State Franchise Agreement
Amendments
Date Received Signature of Prospective Franchisce
Name (plcase print)
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