FRANCHISE DISCLOSURE DOCUMENT

Winnie Couture Franchising

A California Corporation
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V v INNIE Beverly Hills, California 90210
. Phone: 866-350-1348

COUTURE www.winniecouture.com
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You will operate a Salon offering our Collections and Accessories which include designer WINNIE
CHLOMIN® and WINNIE COUTURE® bridal gowns, red carpet event and special occasion gowns, and
headpieces and veils, shoes, and accessories under the name “WINNIE COUTURE.”

The total investment necessary to begin operation of a WINNIE COUTURE® Salon ranges from
$220.800222,800 to $377,500. This includes the $45,000 to $98,000 that must be paid to the franchisor
or affiliate.

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

You may wish to receive your Franchise Disclosure Document in another format that is more convenient
for you. To discuss the availability of disclosures in different formats, contact Jennifer Panasuk, 3224
Peachtree Road, Atlanta, Georgia 30305, franchise@winniecouture.com.

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

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

There may also be laws on franchising in your state. Ask your state agencies about them.
Date of Issuance: June +3-2604821, 2019
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STATE COVER PAGE

Your state may have a franchise law that requires a franchisor to register or file with a state
franchise administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE
BY A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit A for information about the franchisor, or
about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A
NEW AGREEMENT WITH DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE
TO OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE
TO RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT
IN ORDER TO RENEW.

Please consider the following RISK FACTORS before you buy this franchise:

1. THE FRANCHISE AGREEMENT REQUIRES YOU TO RESOLVE DISPUTE WITH
US BY ARBITRATION OR LITIGATION ONLY IN CALIFORNIA.
OUT-OF-STATE ARBITRATION OR LITIGATION MAY FORCE YOU TO
ACCEPT A LESS FAVORABLE SETTLEMENT FOR DISPUTES. IT MAY ALSO
COST YOU MORE TO ARBITRATE OR LITIGATE WITH US IN CALIFORNIA
THAN IN YOUR OWN STATE.

2. THE FRANCHISE AGREEMENT STATES THAT CALIFORNIA LAW GOVERNS
THE AGREEMENT, AND THIS LAW MAY NOT PROVIDE THE SAME
PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY WANT TO
COMPARE THESE LAWS.

3. THIS NEW FRANCHISOR HAS BEEN IN BUSINESS FOR SUCH A SHORT
PERIOD OF TIME THAT ITS FRANCHISES ARE A HIGH RISK INVESTMENT
THAN FRANCHISORS WITH A LONGER-TERM OPERATING HISTORY.

4. THE FRANCHISOR MAY NOT HAVE SUFFICIENT FINANCIAL RESOURCES
TO SUPPORT YOUR FRANCHISE BASED ON ITS FINANCIAL STATEMENTS
AND ITS INABILITY TO MAINTAIN THE REQUIRED WORKING CAPITAL BY
THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT IN THE LAST
REGISTRATION PERIOD.

5. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We may use the services of one or more FRANCHISE BROKERS or referral sources to assist us
in selling our franchise. A franchise broker or referral source represents us, not you. We pay this
person a fee for selling our franchise or referring you to us. You should make sure to do your own
investigation of the franchise.

Effective Date: See the next page for state effective dates.
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STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with the state,
or be exempt from registration: California, Illinois, Indiana, Maryland, Michigan, Minnesota, New York,
North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin

This Franchise Disclosure Document is registered, on file or exempt from registration in the following
states having franchise registration and disclosure laws, with the following effective dates:

State Effective Date
California November15, 2018

In all the other states, the effective date of this Franchise Disclosure Document is the same as the issuance
date of June +3;2648:21, 2019.
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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

EE N3 B

To simplify the language in this Franchise Disclosure Document, the term “we,” “us” or “Winnie
Couture” means Winnie Couture Franchising, the franchisor. The term “you” refers to the person buying
the franchise, the franchisee. If you are a corporation, partnership, limited liability company, or other
business entity, the term “you” does not include your principals unless otherwise stated. As used in this
Disclosure Document, the term “principal” means your spouse, if you are an individual, and your owners,
if you are a corporation, partnership, limited liability company, or other business entity.

The Franchisor, its Parent, Predecessors and Affiliates

We are a California corporation formed on April 22, 2016. We do business only under our corporate
name and the name “Winnie Couture.” Our principal business address is 9437 S. Santa Monica Blvd.,
Beverly Hills, California 90210. Our agents for service of process are listed in Exhibit B to this
Disclosure Document. We have never before offered franchises of the type described in this Disclosure
Document, and have never offered franchises in any other line of business. We have never operated a
business of the type described in this Disclosure Document, but our affiliates, Winnie Couture (“WC”),
Winnie Couture, Inc. (“WCI”), and Winnie Couture Company (“WCC”) have operated a business similar
to the type you will operate.

WCI is a Texas corporation formed on April 13, 2006 and maintains its principal business address at
5152 Buffalo Speedway, Houston, Texas 77005. WCI has never offered franchises of the type described
in this Disclosure Document, and has never offered franchises in any other line of business. WCI
licenses the WINNIE COUTURE trademarks to us for our use and to sublicense to franchisees in
connection with the System.

WCC is a Georgia corporation formed on June 10, 2010 and maintains its principal business address at
38 E Forest Avenue, Arcadia, California 91006. WCC has never offered franchises of the type described
in this Disclosure Document, and has never offered franchlses in any other hne of busmess WCC
cheibterconmns o dsnnan b opge
inventory to franchisees and is eurthe pr1n01pal manufacturer M%mw
dresses.

We have no parent company. No affiliate of ours has ever offered franchises in any line of business.
The Franchise Offered

We have developed a proprietary business format and system (the “System”) for operating an upscale
bridal salon (“Salon”) offering our collection of WINNIE CHLOMIN® and WINNIE COUTURE®
designs (“Collections”) including, among other lines, bridal gowns, red carpet eventstyles and special
occasion dresses as well as related headpieces, veils, jewelry, and accessories ( “Accessories”). Our
Salons are identified by the trade name and service mark “WINNIE COUTURE®” and other trademarks,
service marks, and other trade identifiers that we designate to identify businesses operating under our
system (the “Marks”). Our System includes our proprietary and confidential information; our
relationships with designers and manufacturers, our custom ordering and measurement procedures; our
customer service procedures and requirements; our Salon design, layout, trade dress and color scheme.

We grant qualified candidates the right to operate a WINNIE COUTURE® Salon according to our
standard franchise agreement (“Franchise Agreement”) (see Exhibit C) and our standards, specifications,
policies and procedures (collectively, our Standards”). We will communicate our Standards to you as
part of our confidential operations and procedures manuals or other writings (our “Manual’).
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Market and Competition

Your Salon will compete with department-stores;-bridal boutiques-and, specialty retailers_and department
stores.  Although there are established wedding seasons, which may be partially dependent on the

climate in your area, the wedding dress and special occasion gown industry experiences little seasonality
with higher sales in January which decrease and drop off in April, the remaining months tend to fluctuate
and even so as not to reflect any true seasonality. ¥euYour business, however will be affected by
changes in economic conditions.

Industry Specific Regulations

You must comply with all local, state and federal laws that apply to the operation of your Salon,
including, for example, zoning health, sanitation, no-smoking, Americans with Disabilities Act, Equal
Employment Opportunity Commission, Occupational Safety and Health Administration, discrimination,
and employment laws. We recommend you consult with legal counsel or other professional advisors to
help you investigate and understand these laws before you purchase a franchise.

ITEM 2
BUSINESS EXPERIENCE

President and Chief Executive Officer: Chris I ee

Chris Lee has served as our President and Chief Executive Officer since our inception. Chris also
currently serves as the Chief Executive Officer of WC, WCI and WCC and has served in this position for
each affiliate entity since 2009, 2006, and 2000, respectively. WC is located in Beverly Hills, California.
WCl is located in Houston, Texas, and WCC is located in Atlanta, Georgia.

Chief Designer and Vice President: Winnie Lee

Winnie Lee has served as the Chief Designer and Vice President of the WINNIE COUTURE label since
its inception in 2000 and has served in this same capacity for us since our inception. More specifically,
and in addition, Winnie has served as Chief Designer and Vice President of WC, WCI, and WCC and has
served in this position for each affiliate entity since 2009, 2006, and 2000, respectively. WC is located in
Beverly Hills, California. WCI is located in Houston, Texas, and WCC is located in Atlanta, Georgia.

ITEM 3
LITIGATION

No litigation is required to be disclosed in this Item.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEM 5
INITIAL FEES

Initial Franchise Fee

You will pay us a $45,000 initial franchise fee when you sign the Franchise Agreement. The initial
franchise fee is uniform for all franchisees, and is considered fully earned and nonrefundable upon
payment.

Custom Décor Package

Before the Salon opens for business, you must purchase from usour affiliate WCC our Custom Décor
Package (which includes, among other items, seating, furniture, chandeliers, custom hangers, custom
garment bags, custom mannequins, custom garment bags, custom veil bags, display cases, coffee tables,
custom wallpaper, mirrors, custom wall posters (both with frames and without), custom foam posters
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(which stand upright), custom drapes, and all light fixtures (including track lighting), signage,
photographs, stand-up banners and posters, and an initial inventory of postcards and other promotional
items). The cost for both the Custom Décor Package, with shipping, ranges from $20,500 to $50,000
depending on the size and layout of the Salon.

Bridal Show Package

You must purchase the Bridal Show Package from usour affiliate WCC before you open the Salon for
business. This package includes the items we require that you carry and use in connection with your
attendance at various local bridal shows, including sweepstakes box, sweepstakes cards, appointment
cards, curtains and drapes, tables, table covers, mannequins, trade show posters, WINNIE COUTURE
posters, retractable banner, trade show light figures, business cards, pens, tote bags, tunics, celebrity
placement posters, and WINNIE COUTURE trifolds. The cost of this package is $3,000 and payable to

#sWCC directly.

ITEM 6
OTHER FEES
TYPE OF FEE! AMOUNT DATE DUE REMARKS
Payable on
Wednesday of each o
Royalty Fee 6% of Gross Sales? week, following the § ee Note 2 fo’r, the definition of
Lo Gross Sales.
week for which it is
calculated.
Payable on
Wednesday of each See Item 11 for more
0
Eé:nd Development [sjaﬁ;;) 2% of Gross week, following the information about the Brand
week for which it is Development Fee
calculated.
Grand Openin Within 90 days after | See Item 11 for more
opening Minimum of $4,000 | your Salon first opens | information about your grand
Advertising . . e
for business opening obligations.
Local Advertising
Requirement At least $4,500 Quarterly
When you sign the See Item 17 for more
Renewal Fee $20,000 new franchise information about renewal
agreement. rights and conditions.
Amount equal to 50% | Payable prior to the See Item 17 for information
Transfer and Resale -
of our then-current transfer of the about transfer restrictions and
Fee . . . ..
initial franchise fee Business. conditions.
Currently, $99 per .
POS Software month for the POS Curreqtly payable to the third
) . . party licensor of the software
License Fee; Online license fee and up to s .
. Monthly license granted for your use in
Accounting Software | $50 per month for the ; .
. . . connection with Salon
License Fee online accounting X
. operations and sales.
license fee
Additional Training | Currently, $300 per Before training begins | We have the right to charge for
person per day plus additional training provided,
travel, lodging, and including: (i) initial training

Winnie Couture Franchising
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TYPE OF FEE! AMOUNT

DATE DUE

REMARKS

dining costs

provided to persons repeating
or replacing a person who did
not pass initial training; (ii)
initial training for subsequent
trainees (including subsequent
Salon Mangers); and (iii)
periodic additional training we
may provide or require,
including our annual
convention. Required
additional training may be
applicable in cases of default
and/or failure to pass
inspections.

You are responsible for the
travel, lodging, and dining
costs, wages, and other
expenses incurred by your
trainees. Currently, our Salon
Manager replacement training
program is a flat $456601,500
fee.

Currently $366500
per trainer per day,
plus our related
travel, lodging, and
dining costs

Additional Assistance

Before assistance

Payable if we provide
requested or required
consulting services in-person
at your Salon location or at a
place other than our offices.
Required additional assistance
may be applicable in cases of
default and/or failure to pass
inspections.

$50 late fee plus
interest calculated at
Interest and late 1?3% per year or the Payable only if you fail to
payment fee hlghest lawful Upon demand make timely payments.
Interest rate
permitted by law,
whichever is less
Reimbursement of
premium plus all Payable only if you fail to
other out of pocket procure or maintain required
Insurance costs incurred in Upon demand. insurance coverages, and we
connection with procure the insurance on your
procuring insurance behalf.
on your behalf
Audit This amount will Payable upon receipt | Payable only if you fail to
vary but will be the of your bill. furnish required information or
cost of the audit if you understated Gross Sales
Winnie Couture Franchising 4
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TYPE OF FEE! AMOUNT DATE DUE REMARKS

by more than 2%.

Payable only if we are held
. . Amount of loss . . . o
Indemnification Payable as incurred. | liable for claims arising from
suffered . .
your franchise operations.

Payable only in connection
with fees incurred in enforcing
Attorneys’ Fees Actual fees incurred | Payable as incurred. | the terms of the Franchise
Agreement or if either party
prevails in any legal action.

(i) your average
weekly Royalty Fee
plus your average
weekly Brand
Development Fee due
for the last 12 months
(or, if less, the period

the Salon has been Payable only if Youh |
. open) before your prematurel.y close the Sa on or
Liquidated Damages p On demand if we terminate the Franchise

termination, (i)
multiplied by the
number of months
remaining in the
then-current Term of
the Franchise
Agreement, and (iii)
discounted to present
value.

Agreement on account of your
material breach.

Note 1 Only fees that we require are imposed by and are payable to us. All fees are uniformly imposed
and are non-refundable.

Note 2 “Gross Sales” means the dollar aggregate of: (1) the sales price of all merchandise, including
gowns, dresses, shoes, headpieces and accessories, and the charges for all services you perform,
including “rush” fees, custom design fees, fees for customization and alterations, whether made for cash,
on credit or otherwise, without reserve or deduction for inability or failure to collect; (2) all fees for
services performed in connection with the operation of the Salon including rush fees and custom
measurement fees, (3) insurance proceeds; and (4) all monies, trade value or other things of value that
you receive from Salon operations at, in, or from the Salon premises that are not expressly excluded from
Gross Sales. Gross Sales do not include: (1) the exchange of merchandise between WINNIE
COUTURE® Salons (if you operate multiple Salons) if the exchanges are made solely for the convenient
operation of your business and not for the purpose of depriving us of the benefit of a sale that otherwise
would have been made at, in, on or from the Salon premises; (2) returns to shippers, vendors, or
manufacturers; (3) sales of fixtures or furniture after being used in the conduct of the Franchised
Business; (4) cash or credit refunds for transactions included within Gross Sales (limited, however, to the
selling price of merchandise returned by the purchaser and accepted by you); (5) the amount of any city,
county, state or federal sales, luxury or excise tax on such sales that is both (4) added to the selling price
or absorbed therein and (B) paid to the taxing authority by you. Customer refunds may be deducted from
Gross Sales if the charge was previously included in Gross Sales.

Winnie Couture Franchising 5
Franchise Disclosure Document | 26482019



ITEM 7

ESTIMATED INITIAL INVESTMENT
YOUR ESTIMATED INITIAL INVESTMENT

TO WHOM
TYPE OF EXPENDITURE AMOUNT N{,]::;I;{I-IIV[OI;)N?,F WHEN DUE PAYMENT IS TO BE
MADE
Execution of
Initial Franchise Fee! $45,000 Lump sum Franchise Us
Agreement
Execution of
Bridal Show Package $3,000 Lump sum Franchise YsWCC
Agreement
. $4:6006,000 to Upon signing of
2 5
Lease deposit $10,000 Lump sum lease Landlord
Signage and Awnings,
Construction and $65,000 to $120,000 | Varies Varies Con‘gractors and
. 3 architects
Build-out
Custom Décor Package* | $20,500 to $50,000 | »eestump. | VasiesWhen | 1y wec
Sum invoi I
total due
Opening Inventory $62,000 to $104,000 | placedand | oriesWhen. | WCC-and-third-
second half |~ oty Supt
due before
shipping
Various local
Grand Opening . . advertising agencies
Advertising® $4,000 to $8,000 Varies Varies and/or providers of
media
Computer Systems
(hardware and . . . .
software),_Phone and $3,800 to $6,500 Varies Varies Third party suppliers
office supplies’
Insurance $2,500 to $4,500 Varies Varies Third party suppliers
Third party
Professional Fees $3,000 to $5,000 Varies Varies accountants, )
attorneys, business
advisors
Initial Training® $3,000 to $6,500 Varies Varies Third Parties
Additional Funds (3 $5,000 t0 $15,000 | Varies Varies Third parties as
months) needed
Total' $226,806222,800 to $377,500

Note 1 See Item 5 for more information about the initial franchise fee.
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Note 2 A Salon occupies anywhere from approximately 1,200 to 2,400 square feet of retail space and is
typically located in a strip shopping center, shopping mall, or other similar construction. The figures in
the chart assume base rent of $2-640 per square foot_per year plus NNN charges.

Note 3 The figures in the chart do not reflect any tenant improvement allowance that you may negotiate
with your landlord. Your actual costs also will depend upon additional factors including the size and
condition of the existing structure, material and labor costs, the business of the previous tenant, the
layout of the premises, the geographic location, and the extent to which the storefront will require
remodifieationmodification.

Note 4 This fee accounts for all packaging material the Salon is required to have in order to operate (See
Item 11 for more information) and all required furniture and fixtures.

Note 5 Opening inventory consists of approximately 75 to 425100 gowns. This amount also includes
your opening inventory of wedding gowns, veils and petticoats as well as all accessories and jewelry.
You must purchase your opening inventory from our distributor Winnie Couture Company as described
in Item 8.

Note 6 This amount typically covers your first three months of advertising.

Note 7 This range includes the purchase and installation of at least twe-computers;-onefor-thefront-desk
and-the-otherfor-your-baek-officeone computer, all related payment and computer system hardware, our

designated point of sale software, and an Apple iPhone mobile phone.

Note 8 This amount includes estimated costs of transportation, food, and lodging for two individuals
remaining at our training facility for a-ene week period. This estimate may vary depending upon your
own travel habits.

Note 9 The figures in the chart represent the amount of working capital you will need to open the Salon
and to operate it during the first three months. It includes rent payments, advertising expenses, and
miscellaneous opening costs, as well as payroll costs for your employees. It assumes that you will
personally manage the day to day operations of the Salon, and includes the prorated amount of a $50,000
gross yearly salary for you. The figures in the chart do not reflect_all professional fees, organizational
expenses, the cost of capital (i.e.,, brokerage fees or points), life insurance premiums (a life insurance
policy may be necessary as a condition to bank financing), or debt service payments during the initial
period.

Note 10 To compile these estimates, we relied on our principals’ experience in operating similar
businesses as described in Items 1 and 2. Your actual working capital needs during the initial period may
vary significantly depending upon the following factors, which are beyond our control: how closely you
follow our methods and procedures; your management skill, experience, and business acumen; local
market and economic conditions; the prevailing wage rate; competition; and the sales level reached
during the initial period. These figures are estimates, and we cannot guarantee that you will not have
additional expenses starting the franchised business. You should review these figures carefully with a
business advisor before deciding to purchase a franchise.
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ITEM 8
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Gowns and Dresses

You must purchase from designated suppliers your requirements of Collections and Accessories. Our
affiliate, WCC, is an approved suppher of weddmg, weddlng related and spec1al occasion gowns Vells
and accessories. : /M

Marketing and Advertising Material

In order to maintain consistency among all WINNIE COUTURE® Salons you must purchase all
marketing materials through us or our affiliate, which will include artwork and graphics from our
eraphiecreative team. Such materials include business cards, bride appointment cards, flyers, postcards,
posters, mini catalogs, and any other such promotional or business marketing tools we use, or might use,
as a part of the System.

Sale of Collections and Accessories

No WINNIE COUTURE® Salon may prov1de quotes to, or conduct sales with, customers through_text,

S a al media, telephone, facsimile, internet, or through
any other rnedlurn that does not requlre a face to- face rneetlng, unless that customer first comes to the
Salon and sees, in person, the Collection and Accessories item, or items, they wish to receive a quote on
or purchase.

Insurance

You must maintain insurance that you determine is necessary or appropriate for liabilities caused by or
occurring in connection with the development and operation of the Salon, which must include the
following minimum coverages:

1) Comprehensive general liability insurance including coverage for bodily injury, personal
injury, products liability, blanket contractual liability, broad form property damage, non-owned
automobiles, completed operations and property damage on an occurrence basis with policy limits of not
less than $1,000,000 per occurrence and $2,000,000 aggregate;

) Property Insurance written on an “All Risks” policy for fire and related peril (including
floods, earthquakes where applicable) with limits of insurance of not less than the full replacement value
of the Salon, and its furniture, fixtures, equipment, inventory and other tangible property;

3) Business Interruption and Extra Expense coverage to include rental payment
continuation for a minimum of 12 months, loss of profits and other extra expenses experienced during the
recovery from property loss;

“) Employer’s Liability coverage in the amount of $100,000 per person, $500,000 in the
aggregate and $100,000 for occupational disease;

) Workers” Compensation Coverage and such other insurance as may be required by
statute or rule of the state or locality in which the Salon is located;

(6) Sign insurance with a limit of $1,000;
(7) Employee theft insurance with a limit of $25,000; and

) In connection with any construction, renovation, refurbishment or remodeling of the
Salon you must maintain Builder’s All Risks insurance and in connection with new construction or
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substantial renovation, refurbishment, or remodeling of the Salon, and also maintain performance and
completion bonds in forms and amounts, and written by carrier(s), reasonably satisfactory to us.

We have the right to establish and modify the minimum coverages required and require different or
additional kinds of insurance to reflect inflation, changes in standards of liability, higher damage awards
or other relevant changes in circumstances. All such insurance policies must include a waiver of
subrogation in favor of us and our affiliates, and each company’s officers, directors, shareholders,
partners, members, agents, representatives, independent contractors, servants and employees.

We and our affiliates will derive income from your purchases and leases to the extent that you purchase
and lease items from us or our affiliate, as applicable. As ef—the—date—efthis—Diselosure-
Peeument;December 31, 2018, neither we nor our affiliatesaffiliate, WCC, have derived any revenue as a
result of franchisee purchases or leases.

We estimate that your required purchases and leases will range from 35% to 50% of your total initial
investment (not including the initial franchise fee) and from 80% to 90% of your ongoing purchases and
leases in the operation of the franchised business.

There currently are no purchasing or distribution cooperatives in existence with respect to the franchise
system. We anticipate that we will negotiate purchase arrangements with suppliers for the benefit of our
franchisees. Currently, WCC will sell inventory to franchisees at its actual cost, which includes the cost
to manufacture the gowns, to import them, and repackage and them ship to franchisee.

We do not provide you any material benefits (such as renewal rights or the right to acquire additional
franchises) based on your purchases from approved or designated suppliers.

ITEM 9
FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements. It will help
you find more detailed information about your obligations in these agreements and in other items
of this disclosure document.

SECTION IN DISCLOSURE
(LIRIEAN IO FRANCHISE AGREEMENT DOCUMENT ITEM
A. Site selection and acquisition/lease Section 3 Items 6 and 11
B. Pre-opening purchases/leases Section 4 Items 7 and 8
C. Site devel'opment 'and other Sections 4 and 5 Ttem 7
pre-opening requirements
D. Initial and ongoing training Sections 2.B.(3) and 8 Item 11
E. Opening Section 5 Item 11
Sections 2.B, 6, 7.E, 8.A, 9, 11.C,
F. Fees 15 and 16 F Items 5 and 6
G. Corpphance Wlt.h standards and Sections 9, 10, and 11 Item 11
policies/Operating Manual
H. Trademarks and proprietary Sections 9, 11.M., 13, and 14.A. | Items 13 and 14
information
1. Restrictions on products/ services Sections 9, 10, 11.B.-11.D. Item 16
Winnie Couture Franchising 9
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OBLIGATION FRANCHISE AGREEMENT | DOCUMENT ITEM
offered
J. Warrgnty and customer service Section 11K, None
requirements
K. ’;Et)rtlatlcs)nal development and sales Section 1.B. lem 12
L. Ongoing product/services purchases | Sections 11.B-11.G. Item 8
M. Mainten? niee, appearance and Sections 2.B.(3), 10, and 11.B. None
remodeling requirements
N. Insurance Section 16 Item 7
0. Advertising Section 15 Items 7 and 11
P. Indemnification Section 20 Item 6
Q (;zvgéz, participation/ management/ Sections 11.K.-11.L. Item 15
R. Records/reports Section 7 Item 11
S. Inspections/audits Section 7 Item 11
T. Transfer Section 17 Item 17
U. Renewal Section 2.B. Items 6 and 17
V. Post termination obligations Section 19 Item 17
W. Non-competition covenants Sections14.B. through 14.E. Item 17
X. Dispute resolution Section 23 Item 17
ITEM 10
FINANCING

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

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING,
COMPUTER SYSTEMS AND TRAINING

Except as listed below, Winnie Couture Franchising is not required to provide you with any

assistance.

Pre-Opening Obligations

Before you open your Salon, we will:

1.

Review your Franchise Site Application and notify you of site approval within 30 days after
receiving all requested information. (Franchise Agreement, Section 3.B.). Factors considered in
selection and approval of a site includes traffic count, visibility, demographics, competition in the
area, exterior of the structure, co-tenants, landlord’s willingness to allow build-out, awnings, and
exterior renovations and occupancy cost.

Review your proposed lease and notify you of our acceptance within 14 days after receiving it.
(Franchise Agreement, Section 3.C.).

Provide to you sample drawings and plans for a WINNIE COUTURE® Salon, including
requirements for dimensions, design, image, interior layout, décor, fixtures, equipment, signs,
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furnishings, storefront, signage, graphics, and color schemes. (Franchise Agreement, Section 4.A.).
You are responsible for having prepared all required construction plans and specifications to suit
the shape and dimensions of the Salon and for ensuring that the plans and specifications comply
with applicable ordinances, building codes, permit requirements, and with lease requirements and
restrictions.

4.  Provide an initial training program and admit two individuals, including you, without charge.
(Franchise Agreement, Section 8.A.). Our initial training program is held on an as needed basis. It
consists of approximately nine days of training, and is held at our affiliate-owned Atlanta, Georgia
location or such other location as we may designate.

5. Provide you on loan one copy of the Manuals which contain information and knowledge that is
necessary and material to the System. (Franchise Agreement, Section 9). The Table of Contents of
the Operations Manual is attached as Exhibit D.

Post-Opening Obligations

Once you open your Salon, we will:

1. Provide you with one trainer for up to five days of on-site opening assistance within the first month
the Salon opens for business, typically to assist with the Salon’s first bridal show or grand opening
(Franchise Agreement, Section 8.B).

2. Periodically, as deemed appropriate, we will advise and consult with you in connection with the
operation of the Franchised Business. (Franchise Agreement, Section 8.C.).._

3. Provide to you our knowledge and expertise regarding the System and pertinent new developments,
techniques and improvements in the areas of bridal fashions and salons, sales promotion, service
concepts and other arecas. We may provide these services through on-site visits, through the
distribution of printed or filmed material or electronic information, meetings or seminars,
telephone communications, email communications or other communications. (Franchise
Agreement, Section 8.C.).._

4. Use good faith efforts to approve or disapprove your proposed promotional and marketing
materials within 10 business days after we receive them. (Franchise Agreement, Section 15.A.).._

Advertising

Our advertising program for our CeHeetions—and—Aececesseries—brand currently consists of print
advertising in local, regional and national bridal publications, participation in national and local bridal
shows, advertising on online directories, search engines, review sites, and bridal resource websites, and
by maintaining a blog, engaging social media influencers, and maintaining our own social media
accounts. Our designated graphiescreative team will create and approve all artwork and marketing
materials. You may not use your own advertising and promotional materials without our prior written
approval. This includes all window display materials and items which must instead be obtained through
us or, in certain limited circumstances, approved by us in writing prior to being displayed. Neither can
you establish or maintain a web site, social media accounts or other presence on the Internet nor can you
establish any digital presence that reflects any of the Marks or our copyrighted works, that includes the
term “WINNIE” or “COUTURE” or any variation of these terms as part of any URL or domain name,
that otherwise states or suggests your affiliation with us or our franchise system, or that displays the
Collections and Accessories offered by your Salon. We have the right to establish minimum and
maximum retail prices to the extent permitted by law. All social media marketing will be subject to our
social media policy communicated to you from time to time.

Brand Development Fee

Winnie Couture Franchising 11
Franchise Disclosure Document | 26482019



We impose and collect a Brand Development Fee of 2% of Gross Sales which compensates us for certain
marketing and promotional activities such as the creation and production of promotional materials, third
party marketing supplier expenses, or supporting in-house marketing efforts, including salary expenses.
While we have no contractual obligation to do so, it is our intent to spend Brand Development Fee
monies, or an equivalent amount, on regional and national brand development. We do not guarantee that
you will benefit from the Brand Development Fee in proportion to your Brand Development Fee
payments. Brand Development Fee payments are not contributions to a fund.

Brand Development Fee monies will not be held in a trust or escrow account, nor do we have any
contractual obligation to account for Brand Development Fee monies separately, and we will not have
any fiduciary obligations to you with respect to the Brand Development Fee. We will determine the use
of the Brand Development Fee monies. If Brand Development Fee monies are not spent in the fiscal year
in which they accrue then, as these amounts are general operating funds, we may spend such monies as
we deem appropriate. We will not be required to spend any particular amount on marketing, advertising,
or promotion in your Store’s market area, nor any pro rata amount based upon your Brand Development
Fee payment.

Local Advertising Requirements

Each quarter you must spend at least $4,500 on local advertising that conforms to our standards and
specifications each calendar quarter, where your first quarter may be pro-rated. Any amounts contributed
to an Advertising Cooperative, described below, will be credited toward satisfaction of your local
advertising expenditure requirement. All marketing and promotional activities must be approved by us in
advance and such activities may include, for example, community events and partnerships, e-mail
marketing, and radio advertising.

Our Right to Form Advertising Cooperatives

We may form local or regional advertising cooperatives (“Advertising Cooperative”) to pay for the
development, placement and distribution of advertising for the benefit of Salons located in the
geographic region served by the Advertising Cooperative. Any Advertising Cooperative that we establish
will be operated solely as a conduit for the collection and expenditure of Advertising Cooperative fees
for these purposes. If we form an Advertising Cooperative for the region in which the Salon is located,
you agree to participate in the Advertising Cooperative. All franchisees are required to participate in the
Advertising Cooperative. By majority vote, franchises can raise the contribution ceiling above 2% of
Gross Sales. We cannot unilaterally raise the ceiling, although we are entitled to one vote per Salon
owned by us or our affiliates.

We have the exclusive right to create, dissolve and merge each Advertising Cooperative created, in our
discretion, and to create and amend the organizational and governing documents related thereto; provided
that such documents shall: (I) operate by majority vote, with each WINNIE COUTURE® Salon
(including Salons owned by us or our affiliates) entitled to one vote, (2) entitle us to cast one vote (in
addition to any votes it may be entitled to on account of its operation of Salons in the area served by the
Advertising Cooperative, (3) permit the members of the Advertising Cooperative, by majority vote, to
determine the amount of required contributions, (4) provide that any funds left in the Cooperative at the
time of dissolution shall be returned to the members in proportion to their contributions during the
12-month period immediately preceding termination. No Advertising Cooperatives have yet been
formed. Governing documents have not yet been created and, therefore, are not available for your review.

You may not establish or maintain_social media accounts, a web site or other presence on the Internet nor
any digital presence that reflects any of the Marks or any of our copyrighted works, that includes the term
“WINNIE” or “COUTURE” as part of its URL or domain name, that otherwise states or suggests your
affiliation with us or our franchise system, or that uses or displays any merchandise offered at the Salon.
There currently is no advertising council in place for the franchise system.
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Training
Initial Training Program

We do not maintain a formal training staff. The initial training program will be conducted by or under
the supervision of Chris Lee and Jennifer Panasuk. Chris Lee has been with us since our inception and
has been in the bridal fashion and retail industry since January 2000. Jennifer Panasuk has been with us
since our inception and has been in the bridal fashion and retail industry since August 2008. The
following is a summary of our initial training program:

TRAINING PROGRAM
HOURS OF HOURS OF
SUBJECT! CLASSROOM ON-THE-JOB LOCATION
TRAINING TRAINING
DAY 1
Introduction to the Company 1 0 Atlanta, GA
Observation Start of Day Procedures/ 0 2 Atlanta, GA
Facility Tour and Explanation of Services
Gown Knowledge 4 0 Atlanta, GA
Appointment Guidelines 1 0 Atlanta, GA
Calling Bride’s Procedures 3 0 Atlanta, GA
Observation End of Day Procedures 1 0 Atlanta, GA
DAY 2
Website/Mycloset Knowledge 1 0 Atlanta, GA
Phone Etiquette 1 0 Atlanta, GA
Taking an Appointment: Phone/Email 1 0 Atlanta, GA
Greeting Brides 1 0 Atlanta, GA
15t visit Consultation 1 0 Atlanta, GA
Salon Tour 1.5 0 Atlanta, GA
Fitting Room Etiquette 1 0 Atlanta, GA
DAY 3
Helping Bride into Gown 1 0 Atlanta, GA
Customizations Services and Charges 3 0 Atlanta, GA
Closing Sales 2 0 Atlanta, GA
Selling Tips 1 0 Atlanta, GA
Accessories Assortment and Merchandising 1 0 Atlanta, GA
DAY 4
Measuring 2 0 Atlanta, GA
Computer Systems Knowledge 2 0 Atlanta, GA
Point Of Sales 1 0 Atlanta, GA
Reporting/Accounting 1.5 0 Atlanta, GA
Purchase Orders 1.5 0 Atlanta, GA
DAY 5
Observation End of Day Procedures 0 1 Atlanta, GA
Observation and Training/Application of 0 1.5 Atlanta, GA
Training/Taking the Lead
Observing and Assist Appointment 0 2 Atlanta, GA
Observe and Assist Pick-Up/Fitting 0 1 Atlanta, GA
Completing the Sale 0 2 Atlanta, GA
Winnie Couture Franchising 13
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HOURS OF HOURS OF
SUBJECT! CLASSROOM ON-THE-JOB LOCATION
TRAINING TRAINING

Accessorizing to Enhance the Sale 0 1.5 Atlanta, GA
DAY 6
Ordering and Managing Inventory 2 0 Atlanta, GA
Packing Lists .5 0 Atlanta, GA
Fitting Pick-up Procedures 2 0 Atlanta, GA
Alterations 1 0 Atlanta, GA
Complaints/Case Study 2 0 Atlanta, GA
DAY 7
Bride Follow Up 1 0 Atlanta, GA
Bridal Shows/Events 2 0 Atlanta, GA
Social Media/Photo Submissions 1 0 Atlanta, GA
Management Training 3 0 Atlanta, GA
Managing Employees 2 0 Atlanta, GA
DAY 8
Responsibilities of the Franchisee/Franchisor 2 0 Atlanta, GA
Recruiting and Interviewing 1 0 Atlanta, GA
Pre-Opening Timeline/Checklist 1 0
Summary/Open Session 1 0 Atlanta, GA
Graduation .5 0 Atlanta, GA
TOTAL 54.5 10

Note 1 Instructions will be taken from the Operations Manual and other instructional forms.

There is no charge for the first two individuals to attend the initial training program, which we
anticipate will be your Designated Principal and your Salon Manager (if they are not the same
individual) as both are required to complete our initial training program to our satisfaction. At
your request, we may permit additional individuals to attend the same training program, subject
to space availability and payment of reasonable tuition.

You are responsible for all costs and expenses of complying with our training and certification
requirements including tuition and registration costs and salary, travel, lodging and dining costs
for all employees who participate in the training.

Additional Assistance

We may provide additional optional start-up assistance or retraining or refresher courses that you request
and we agree to provide or that we require at a cost to you based on our then current daily fee for our
personnel performing such assistance, plus other reasonable expenses, including all travel, lodging, and
dining costs. We may require additional training if you are in default or if you fail to pass certain
inspections.

Additional Training

We have the right to charge for additional training provided, including: (i) initial training provided to
persons repeating or replacing a person who did not pass initial training; (ii) initial training for
subsequent trainees; and (iii) periodic additional training we may provide or require, including our
annual convention. Required additional training may be applicable in cases of default and/or failure to
pass inspections. You are responsible for the travel, lodging, and dining costs, wages, and other expenses
incurred by your trainees as well as any tuition we may set.
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If you designate new or additional Salon Managers after the initial training program, we may require that
such new or additional managers attend and successfully complete our training program at a location we
designate at our then-current published rates, which is currently a flat $56001,500 fee per trainee. You
agree to bear all costs incurred by your attendees.

Computer Requirement

You must acquire and use all computer systems and equipment, including surveillance cameras, which
we prescribe for use by our franchisees, and may not use any computer system, components, software
applications or equipment that do not conform to the Standards or that we have not approved in writing.
Requirements may include, among other things, hook up to remote servers, off-site electronic
repositories, and Internet connections. We may require you to update or upgrade computer hardware
components and/or software applications as we deem necessary, but not more than three times per
calendar year. You must enter into all software license agreements and software maintenance
agreements, in the form and manner we prescribe, and pay all fees charged by third party software and
software service providers. At our request, you must sign or consent to a “terms of use” agreement with
respect to all software applications that we designate. We may independently access from a remote
location, at any time, all information input to, and compiled by, your computer system or an off-site
server, including information concerning sales, purchase orders, inventory and expenditures. There are
no contractual limitations to our right to access or use the information and data.

You will use online cloud-based point of sale system designated for Salon operation. We anticipate that
the cost of the equipment and software will range from $3,800 fer—a-singlestation-to $6,500 for twe-
stationsone station. The monthly software fee due to the point of sale licensor is currently $99 per month.
You will also use a designated online accounting software, which we currently anticipate will cost up to
$50 per month. Finally, you will purchase, install, and use a surveillance system with remotely
accessible cameras. If you choose to monitor the cameras internally, no associated monthly fee will be
payable, however, third party security monitoring companies may charge a monthly fee of $30 to $50 per
month.

Site Selection and Opening

When you sign the Franchise Agreement, we will agree on a “Site Selection Area” within which you may
locate the Salon. You must acquire an acceptable site for the Salon within this area within 30120 days
from the effective date of the Franchise Agreement. You must submit to us a form of the lease to be
executed in order to obtain our written approval of the proposed site. We will approve or disapprove your
proposed site within 14 business days after receiving all requested information. The criteria that we use
to evaluate the selected site include visibility, demographics, traffic count, co-tenant, landlord approval of
facade and addition of awnings, exterior of the building and local competition.

Once a site is identified, the parties will mutually agree on an opening date (“Opening Date”), which will
be no later than 180 days from the date you take possession of the site, and the summary pages to the
Franchise Agreement (“Summary Pages”) will be amended to reflect the Opening Date.

We anticipate that you will open the Salon within six to nine months after the Franchise Agreement is
signed. Factors affecting this range include site availability, lease or purchase negotiations, construction
time, local ordinance and/or building code compliance, delivery and stocking of inventory and delaying
events arising from factors outside your control. We can terminate the Franchise Agreement if you fail to
acquire an acceptable site for the Salon within 120 days of the date we sign the Franchise Agreement.
We also can terminate the Franchise Agreement if you fail to open the Salon for business by the Opening
Date within 180 days of the date you sign a lease or otherwise acquire a site for the Salon.

ITEM 12
TERRITORY

Once you have identified the site for your Salon, we will identify an area surrounding the Salon, which
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we refer to as your “De51gnated Area Mnm&m—Deﬁgnated—Arquﬂ—b%a—twe—mﬂHadw&

You will operate the Salon at a location that we have approved. You may not relocate the Salon without
our prior written consent. If your lease expires or terminates through no fault of yours, or if the Salon
premises is destroyed or materially damaged by fire, flood or other natural catastrophe, we will permit
you to relocate the Salon to another location within the Designated Area. If we grant you permission to
relocate the Salon for this reason, you must open the Salon for business at the new location within 180
days of closing. If we permit you to relocate the Salon for any other reason, then you must open the Salon
for business at the new location within five business days of closing.

During the term of the franchise, you may exhibit and sell merchandise and conduct bridal-shewsin-store
cvents only at the Salon premises. If you wish to participate in other shows or exhibitions, you must
obtain our prior written consent at least three months in advance, which we can grant or withhold in our
discretion. You may not sell or distribute any merchandise or services through alternative channels of
distribution, including-the, Internet_(including social medial), phone order-e+, mail order, or at Bridal
Show.

Also during the initial term and all renewal terms, if you are fully compliant with the Franchise
Agreement, we will not operate or grant others the right to operate another WINNIE COUTURE® Salon
in the Designated Area or to distribute our Collections and Accessories through Authorized Retailers in
the Designated Area. We retain for ourselves all other rights including, without limitation, the right to
engage in the following activities regardless of the economic effect or adverse impact that the activity
may have on the Franchlsed Business: (1 ) the rlght to sell and dlstnbute our Gel—leetrens—and—Aeeesseﬂe&

Proprletary Collectrons through alternate channels of drstrrbutlon—meludﬂ}g—vra—th%}ntemet— in and
outside the Designated Area; (32) the right to participate in bridal shows, fashion shows and other
promotional events both in and outside the Designated Area; and (43) the right to offer, grant and support
franchises in similar and different lines of business under any proprietary marks other than the Marks.

We and our affiliates have the right to distribute our Collections and Accessories through wholesale and
retail channels, except as otherwise described above. Our affiliate currently distributes our Collections
through various department stores and approximately +8010 Authorized Retailers throughout the United
States. We and our affiliates also have the right to engage in direct sales, via mail order and the Internet,
although except for occasional inventory liquidations, we have no current plans to sell merchandise
through these channels. We are not required to compensate you for any sales made in your Designated
Area.

Except for the Designated Area granted in your Franchise Agreement, we do not grant any rights of first
refusal to obtain additional franchise rights. If you wish to develop an additional Salon you must enter
into a new Franchise Agreement and meet all our current requirements for franchisees. There are no
other circumstances that permit us to modify your Designated Area. We set no minimum sales quota, nor
do we revise any of your rights if the population increases in your Designated Area.
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ITEM 13
TRADEMARKS

Our affiliate WCI owns, and has registered the following marks on the Principal Register of the United
States Patent and Trademark Office. All required affidavits have been filed.

MARK REGISTRATION | INTERNATIONAL REGISTRATION
NO. CLASS DATE

Winnie Couture (standard characters) 2809245 035 January 27, 2004
Winnie Couture (standard characters) 3658184 035 September 22, 2009
Winnie Chlomin (standard characters) 3896050 025 October 5, 2009
Winnie 5254541 014;025 August 1, 2017

Haute Bridal Fashion” (standard 3425823 035 May 13, 2008
characters)

There is no currently effective material determination of the U.S. Patent and Trademark Office, the
Trademark Trial and Appeal Board, the trademark administrator of any state, or any court, and no
pending infringement, opposition, or cancellation proceeding or any pending material litigation involving
the Marks. There are no agreements currently in effect, which significantly limit our rights to use or
license the use of the Marks in any manner material to the franchise. We are not aware of any superior
prior rights or infringing uses of the Marks in any state.

Through intercompany license agreements between ourselves and our affiliates, WCI and WC, we have
been granted the perpetual right to use and sublicense the above-listed Marks for the benefit of the
franchise system. The agreements may only be terminated should we breach the agreement and not cure
such breach within 30 days after receipt of notice, or upon our insolvency or dissolution or the filing of a
petition for bankruptcy.

You must use the Marks in full compliance with provisions of the Franchise Agreement and according to
the rules we periodically prescribe. You may not use the Marks as a part of your corporate name or with
any prefix, suffix, or other modifying words, terms, designs, or symbols (other than logos licensed by us
to you). You may not use any name or mark associated with the sale of any unauthorized product or
services in any other manner not explicitly authorized in writing by us.

You may not use the Marks, any recognizable portion of the Marks, or any of the Copyrighted Works on
the Internet, in any electronic or digital form, or on or through any electronic or digital medium, unless
expressly permitted by us in writing. Also, you may not establish or maintain any recognizable portion of
the Marks, or terms that may suggest an affiliation with us, for use or display as all or part of an e-mail
address, Internet domain name, uniform resource locator (“URL”), or meta-tag, or in connection with any
Internet home page, web site, ial media a nt, messaging platform, or any other_digital or
Internet-related activity without our express written consent, and then only in accordance with our
procedures, standards, and specifications. This prohibition also includes the use or registration of the
Marks, or any derivative of the Marks, as a part of any user name, account, or in any other way that may
suggest an affiliation with us or the franchise system, on any gaming, blogging, user review, video
sharing, or social networking website, or as part of any unauthorized email address.

If there is any infringement of, or challenge to, your use of any name, mark, or symbol, you must
immediately notify us, and we may take any action that we deem appropriate, in our sole discretion. The
Franchise Agreement does not require us to take affirmative action if notified of the claim. We have the
right, but no contractual obligation, to initiate, direct, defend you against, and control any litigation or
administrative proceeding relating to the Marks, including, but not limited to, any settlement. We will be
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entitled to retain any and all proceeds, damages, and other sums, including attorneys’ fees, recovered or
owed to us or our affiliates in connection with any such action. You must execute all documents and
render any other assistance we or may deem necessary to any such proceeding or any effort to maintain
the continued validity and enforceability of the Marks.

We have the right, upon reasonable notice, to change, discontinue, or substitute any of the Marks and to
adopt new Marks for use with the System without any liability to you. You must implement any of these
changes at your own expense within the time we reasonably specify. You may not contest, directly or
indirectly, our ownership, title, right or interest in the name or marks, trade secrets, methods, procedures,
and advertising techniques which are part of the System or contest our sole right to register, use or
license others to use such names, marks, trade secrets, methods, procedures, or techniques.

ITEM 14
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no patents or registered copyrights material to the franchise, but we claim copyright protection
in many elements of the System. In particular, and most importantly, we claim copyright protection in
the proprietary design of the couture bridal, destination bridal, and red carpet eventstyle and special
occasion gowns. In addition to the design of these and any additional gowns, we claim copyright
protection in all accessories and jewelry designed under the WINNIE COUTURE® label. Apart from
such goods, we further claim copyright protection in the Manual and the design elements of the Marks,
our product packaging and advertising and promotional materials, and the content and design of our web
site. All of the above will be referred to in this Item 14 as the “Copyrighted Works.”

You and your principals and employees also must maintain the confidentiality of all trade secrets, the
Standards and other elements of the System; all customer information; all information contained in the
Manuals; and any other information that we designate as “Confidential Information.” All employees
with access to Confidential Information must sign a confidentiality and noncompete agreement
substantially in the form that we designate.

You must promptly notify us of any apparent infringement of, or challenge to, your use of any of the
Copyrighted Works or Confidential Information. We are not required to take affirmative action when
notified of a claim, or to participate in your defense or indemnify you for expenses or damages if you are
a party to an administrative or judicial proceeding involving any of the Copyrighted Works or
Confidential Information, or if the proceeding is resolved unfavorably to you, but will take whatever
action we determine to be appropriate under the circumstances. We have the right to control all
administrative proceedings or litigation involving the Copyrighted Works, and we will control
administrative proceedings or litigation involving Confidential Information. If we or our affiliate
undertakes the defense or prosecution of any litigation pertaining to any of the Copyrighted Works or
Confidential Information, you must sign all documents and perform such acts and things as may, in the
opinion of our counsel, be necessary to carry out the defense or prosecution.

You may not display the Copyrighted Works in any promotional materials or on any web site, except as
expressly authorized by us.

If you or your employees or owners develop any new concept, process or improvement in the operation
or promotion of your Store, you must promptly notify us and give us all necessary information about the
new process or improvement, without compensation. You and your owners agree that any of these
concepts, processes, or improvements will become our property, and we may use or disclose them to
other franchisees, as we determine appropriate.

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

An individual owning at least a 51% ownership interest in the franchise must supervise the Salon
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on-premises for at least 20 hours per week (“Designated Principal”).

An individual franchisee’s spouses and each owner of a business entity franchisee (and if the owner is
itself a business entity, that entity’s direct and indirect owners) must sign an Undertaking and Guaranty
substantially in the form of Attachment D to the Franchise Agreement, under which he or she personally
guarantees performance of the franchisee’s obligations and agrees to be personally bound by all
covenants and restrictions contained in the Franchise Agreement (such as confidentiality covenants,
restrictions against transfer, and noncompete obligations). Any individual who attends our initial training
program, including any manager, must sign a confidentiality and non-competition agreement
substantially in the form attached as Attachment E to the Franchise Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer and sell all Collections and Accessories that we require, and may offer and sell only
products and services that we approve. We may add, eliminate or modify authorized goods and services,
in our sole discretion. There are no contractual limitations on our rights to make these changes.

We do not impose customer restrictions, but you may not market or advertise in, or solicit business from
customers located outside of your Designated Area. All sales must be for retail consumption only and
you may not engage in wholesale or e-commerce sales of any kind nor are you permitted to offer
products or services through any channels of distribution without our prior written consent. We have the
right to establish maximum, minimum or other retail pricing requirements to the extent permitted by law.

You must keep the Salon open and operating on the days and during the hours that we designate, subject
to applicable lease and/or local law or licensing limitations. Our mandatory hours of operation will be
communicated to you via the Manual or otherwise in writing.

ITEM 17
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP

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

SECTION IN
PROVISION FRANCHISE SUMMARY
AGREEMENT

a) Length of the franchise term Section 2.A. 10 years.

If you are in good standing you may renew for two

b) Renewal or extension of the term Section 2.B. o
additional five-year terms.

¢) Requirements for franchisee to Section 2.B. Provide notice; may not be in default of Franchise
renew or extend Agreement or any other agreement; must renovate
and modernize the Salon to conform to our
then-current image; you and employees must be in
compliance with our then-current training
requirements; you must have the right to possess
the Salon premises or have secured a substitute
location; you and all guarantors must sign a release
(which will not be inconsistent with any state law
regulating franchising); must have operated
substantially in accordance with the Franchise
Agreement throughout the term. If we permit you
to renew, you must sign our then-current form of
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PROVISION

SECTION IN
FRANCHISE
AGREEMENT

SUMMARY

franchise agreement, the terms and conditions of
which may be materially different than the terms
and conditions of our current franchise agreement
and may reflect different royalty fee and advertising
obligations, and must pay the renewal fee. See
Item 6.

d) Termination by franchisee

No provision

Not applicable.

e) Termination by franchisor
without cause

No provision

Not applicable.

f) Termination by franchisor with
cause

Section 18

We can only terminate if you are in default.

g) Cause defined — curable defaults

Section 18.C.

Your failure to pay monies owed to us or to our
affiliates; misuse of the Marks or our copyrighted
works or other intellectual property not cured
within five days after delivery of written notice;
Salon is cited for violation of health, sanitation or
safety laws or regulations not cured within five
days after receipt of citation; failure to comply with
any other provision of the Franchise Agreement,
except as described in 18.A and 18.B.

h) Cause defined — non-curable
defaults

Section 18.A.

Section 18.B.

The Franchise Agreement will terminate
automatically without notice and without an
opportunity to cure upon the happening of certain
bankruptcy or insolvency-related events, or in the
event of foreclosure or lien against the assets of the
Franchised Business.

We may terminate the Franchise Agreement
without providing you an opportunity to cure if you
fail to identify a site for the Salon or to open the
Salon when required; you abandon the Salon; you
have made any false or misleading representations
in your franchise application; you or your principal
is convicted or pleads no contest to certain types of
crimes; you or any principal violates confidentiality
obligations; the Salon fails quality assurance
inspections; termination of any other franchise
agreement between you or your affiliates and us;
we deliver to you three or more notices of defaults
during any rolling 24-month period, whether or not
the defaults describes in the notices ultimately are
cured.

1) Franchisee’s obligations on
termination/non-renewal

Section 19

Obligations include ceasing to hold yourself out as
a franchisee or former franchisee; canceling
fictitious or assumed name; transferring to us the
Salon’s telephone number, all business listings, all
social media accounts, and any other online
accounts related to the Salon; at our option, assign

Winnie Couture Franchising
Franchise Disclosure Document | 20482019

20




PROVISION

SECTION IN
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AGREEMENT

SUMMARY

to us your interest in the lease for the Salon
premises; sell to us any of the Salon’s assets that
we elect to purchase; and comply with post term
obligations.

j) Assignment of contract by
franchisor

Section 17.A.

No restriction on our right to assign our interest in
the Franchise Agreement or to transfer any of our
assets.

k) Transfer by you — definition

Section 17.B.

Includes transfer of Franchise Agreement, transfer
of the assets of the Franchised Business, and
ownership changes.

1) Franchisor approval of transfer by
franchisee

Section 17.B.

We have the right to approve all transfers but will
not unreasonably withhold approval.

m) Conditions for franchisor’s
approval of transfer

Section 17.B.

We may condition our approval on satisfaction of
the following: all monetary obligations must be
satisfied; you must be in full compliance with the
Franchise Agreement and all other agreements; you
and each Principal must sign a release (which will
not be inconsistent with any state law regulating
franchising); the transferee must meet our criteria
for new franchisees; at our election, the transferee
either must assume your obligations under the
Franchise Agreement or sign our then-current form
of franchise agreement for the remainder of the
franchise term left on your agreement; the
transferee must agree to refurbish the Salon; you
must agree to remain liable for all pre-transfer
obligations; the transferee must comply with our
then-current training requirements; the economic
terms of the transfer may not, in our opinion,
materially and adversely affect the post transfer
viability of the Franchised Business. You also
must pay the transfer fee. See Item 6.

n) Franchisor’s right to first refusal
to acquire franchisee’s business

Section 17.E.

We may match any bona fide offer to purchase
your business.

0) Franchisor’s option to purchase
franchisee’s business

No provision

Not applicable.

p) Death or disability of franchisee

Section 17.F.

If your Salon Manager dies or becomes
incapacitated, you must appoint a new Salon
Manager and transfer the Salon Manager’s interest
in the franchise or in the franchisee entity to an
approved third party within six months after death
or disability occurs.

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

Section 14

During the term, neither you nor any principal may
be involved in any business in which the sale of
wedding, wedding-related and special occasion
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gowns, dresses and accessories comprise more than
5% of total sales of the business.

For a three-year period following termination or
expiration of the franchise, neither you nor any
principal or employee may be involved in any
business in which the sale of wedding,
wedding-related and special occasion gowns,
dresses and accessories comprise more than 5% of
the total sales of the business and which is located
(1) at the former Salon location, (2) within 10 miles
of the former Salon location, or (3) within 10 miles
of any other WINNIE COUTURE® Salon.

r) Non-competition covenants after
the franchise is terminated or Section 14
expires

The Franchise Agreement may be modified only by

s) Modification of the agreement Section 22.B. a written document signed by both parties.

The Franchise Agreement and its Attachments
constitute the full and final integrated agreement.
Only the terms of the franchise agreement are
binding (subject to state law). Any promises
outside the disclosure document and franchise
agreement may not be enforceable.

t) Integration/merger clause Section 22.A.

u) Dispute resolution by arbitration

or mediation No provision Not applicable.

Mediation and arbitration will take place in the city
where our principal business office is located,
currently Beverly Hills, California, at the time

mediation and/or arbitration occurs.

v) Choice of forum Section 23.B. .. . . . .
Venue for injunctive or collection proceedings will

be in any court of competent jurisdiction (subject to
applicable state law). See the State Specific
Addenda attached to this disclosure document.

The law of California, unless the law of the State in
which you reside will render a provision
unenforceable under California law enforceable
under your State law; subject to state law.

w) Choice of law Section 23.A.

ITEM 18
PUBLIC FIGURES

We are closely associated with our namesake, Winnie Lee, also known as Winnie Chlomin [.ee, who also

is the nationally recognized designer of our Collections and Accessories. Ms. Lee has assigned to us all
of her rights in and to the name WINNIE COUTURE®. To the extent that we and our franchisees
distribute Ms. Lee’s designer collections, Ms. Lee has granted us the royalty-free right to use her name
and likeness for promotional purposes.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

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

There were a total of five WINNIE COUTURE Salons open and operating during the full 20472018
calendar year. Of-theseThese five;—feur Salons are similar to the type to be operated by franchisees.
These Salons opened as follows and are owned and operated by the following affiliates: 1) the Houston,
Texas Salon opened in August 2007 and is owned and operated by WCI; 2) the Atlanta, Georgia Salon
opened in October 2010 and is owned and operated by WCC; 3) the Charlotte, North Carolina Salon
opened in January 2015 and is owned and operated by WCC; and 4) the Frisco, Texas Salon opened in
January 2014 and is owned and operated by WCI;_5) the Chicago, Illinois Salon was opened December
2017 and is owned and operated by Winnie Couture Chicago Inc. Excluded from the list of existing
Salons is the Beverly Hills, California Salon which offers different and additional retail offerings than
the typical Salon to be operated by franchisees. The following chart includes the 26472018 Gross Sales
and Cost of Goods Sold amounts for the above-listed four Salons in operation during the full 26472018
calendar year:

20472018 CALENDAR YEAR
SALON GROSS SALES AND COST OF GOODS SOLD

Houston, TX Atlanta, GA | Charlotte, NC Frisco, TX Chicago, IL
$857.677 21| $1398:636.0 $477.524.69-| $515.206-44-
Gross Sales 184.346.96 2078 711 54 31.500.62 $28.992.08 $441,065.57
Cost of Goods Sold
(COGS)
. $2375662. 77| $38462330-| $R2415642 | $152.529 51
Job Material 208.582.77 281.244.95 112.295.88 150351 23 | $123.230.07
Freight and Shipping $E e Shets $HHSA2- $oess- $6.608.78
Costs 10,526.36 17,062.25 5,429.68 7,727.95
Merchant Account $13-514-46- $24-788-18- $8:349.42 $8:56420- §6.684.43
Fees 8.624.18 | 27.403.91 6.267.24 1.560.26
Sebeontmetop o lad s endent $6.931.99 $43383.10 $5.989.93 $3.175.49
Dropreenloties T T T o
S 20160 SO0 SHE L0850 S 06
Total COGS 22773331 32571111 123,992.80 165.630.44 | S136.332.28
Royalty and Brand
Development Fees
Royalty Fee (6% of $51460.63- $83- 91780 $28.65148- $30.912.39- $26.463.93
Gross Sales) 41.060.82 58.722 .69 25.891.36 31,739.54
?;Z“él/) Svelopment e e R T A I
Sales) 13.686.94 19.574.23 8.630.45 10,579.85
SeEFEL 26| SO O] S0 T2 | §20 S 06
Gross Profit 401,865.89 574,703.51 273,008.01 301.033.46 | $202.228.04
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Some stores have sold this amount. Your Individual results may differ. There is no assurance
that you will sell as much.

Note 1. Gross Sales is defined and calculated according to the definition included in Item 6.

Note 2. “Job Material” expenses include the purchase price of the gowns, accessories, veils, and other
inventory.

Note 3. “Freight and Shipping Cost” expenses include transportation costs associated with the shipment
of inventory items to the Salon.

Note 4. “Merchant Account Fees” include the additional percent fee on the sale price as imposed by our
affiliates’ credit card payment processing merchant for the use of their services in processing customer
credit and debit cards.

bridal-shewsNete—6- The above Gross Sales and COGS figures do not reflect the operating expenses,
royalty payments or other costs or expenses (except cost of goods sold) that must be deducted from the
gross revenue or gross sales figures to obtain your net income or profit. Each individual location and
franchisee is unique, and each one will have its own set of variables that should be considered. You
should conduct an independent investigation of the costs and expenses you will incur in operating your

Salon.

The financial information is taken from unaudited financial information provided to us by our affiliates.
It has not been independently audited. The notes that follow the chart are an integral part of the
information presented in this item, and provide information to help you better understand the financial
information.

Written substantiation for the financial performance representation will be made available to the
prospective franchise upon reasonable request.

Except for the above, we do not make any representations about a franchisee’s future financial
performance or the past financial performance of company-owned or franchised outlets. We also do not
authorize its employees or representatives to make any such representations either orally or in writing. If
you are purchasing an existing outlet, however, we may provide you with the actual records of that outlet.
If you receive any other financial performance information or projections of your future income, you
should report it to our management by contacting its President, Chris Lee, 9437 S. Santa Monica
Boulevard, Beverly Hills, California 90210, 310-858-8868, the Federal Trade Commission, and the
appropriate state regulatory agencies.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION

Table No. 1

SYSTEMWIDE OUTLET SUMMARY
FOR YEARS 20152016 TO 20472018

OUTLET TYPE YEAR S&%ngsrﬁi {(l—];li:AR OUTB?I}SHIETY'IEZ%END NET CHANGE
20152016 0 0 0
Franchised 20462017 0 0 0
20472018 0 0 0
Company-Owned 20152016 45 5 +0
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OUTLET TYPE YEAR ST?&IETLSE%?I’E TYI-];iR OUTBIE?TSH%TY’I]::I—II&%END NET CHANGE
201462017 5 56 0+1
20472018 56 6 +10
20452016 45 5 +10
Total Facilities 20462017 5 56 0+1
20472018 56 6 +10
Table No. 2
TRANSFERS OF OUTLETS FROM FRANCHISEES TO NEW OWNERS
(OTHER THAN THE FRANCHISOR)
FOR YEARS 20452016 TO 26472018
STATE YEAR NUMBER OF TRANSFERS
20152016 0
All States 20162017 0
20172018 0
20152016 0
Totals 20162017 0
201472018 0
Table No. 3
STATUS OF FRANCHISED OUTLETS
FOR YEARS 20152016 TO 20172018
STATE vear {rmstator | QUIELS | rnviamios | NONIENEY | KEscoumn oPERATIONS. s £ o
REASONS
20452016 0 0 0 0 0 0 0
lgtgtes 20462017 0 0 0 0 0 0 0
20472018 0 0 0 0 0 0 0
20452016 0 0 0 0 0 0 0
Totals 20462017 0 0 0 0 0 0 0
20472018 0 0 0 0 0 0 0
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Table No. 4

STATUS OF COMPANY-OWNED! OUTLETS
FOR YEARS 20152016 TO 20172018

OUTLETS
state | vea i STaRtor | QUILELS | REACOUIRED OUTLELS | OUILETS SOUDmE oD or i
FRANCHISEE
20452016 1 0 0 0 0 1
California 20462017 1 0 0 0 0 1
20472018 1 0 0 0 0 1
20452016 1 0 0 0 0 1
Georgia 20462017 1 0 0 0 0 1
20472018 1 0 0 0 0 1
20452016 0 0 0 0 0 0
Illinois 20162017 0 01 0 0 0 01
20172018 01 10 0 0 0 1
20152016 01 10 0 0 0 1
R e I N I N A N
20472018 1 0 0 0 0 1
20152016 12 10 0 0 0 2
Texas 20462017 2 0 0 0 0 2
20172018 0 0 0 0 2
20152016 45 10 0 0 0 5
Totals 20462017 5 o1 0 0 0 56
20472018 56 10 0 0 0 6
Table No. 5
PROJECTED OPENINGS OF NEW FRANCHISED
OUTLETS AS OF DECEMBER 31, 20472018
STATE SIGNED BUT OUTLETNOT | 'OUTLET IN THE NEXT FISCAL | OWNED! OUTLET IN THE NEXT
OPENED YEAR FISCAL YEAR
FexasCalifornia 0l 10 A
Massachusetts 1 0 1
Tennessee 1 0 1
Totals 03 10 03

Note 1 Company-owned outlets are owned by our affiliates WCI, WC, and WCC-_and Winnie Couture Chicago.

F

Our current list of the names and current addresses of our franchisees is located in Exhibit H. No
franchisee has not renewed or otherwise voluntarily or involuntarily ceased to do business under the

Franchise Agreement during our most recently completed fiscal year.

No franchisee has not

communicated with us within 10 weeks of the issuance date of this Franchise Disclosure Document. If
you buy this franchise, your contact information may be disclosed to other buyers when you leave the
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franchise system.

During the last three fiscal years, we have not signed confidentiality clauses with any current or former
franchisees.

We have not formed, and are not aware of, any trademark-specific franchisee organizations associated
with the WINNIE COUTURE® System.

ITEM 21
FINANCIAL STATEMENTS

Attached to this Disclosure Document as Exhibit E are our following financial statements:

1. Our unaudited balance sheet as of March 36,-204831, 2019 and the statement of profit and loss
for the period beginning January 1, 26482019 through March 30;264-831, 2019; and

2. Our audited balance sheet opinion as of December 31, 2018, 2017 and 2016, and the related
statements of operation, retained earnings, and cash flow for the years then ended.

Our fiscal year ends on December 31.

ITEM 22
CONTRACTS
Included in this Franchise Disclosure Document are the following agreements:

Exhibit C Franchise Agreement

Attachment D Undertaking and Guaranty

Attachment E  Confidentiality and Nondisclosure Agreement
Attachment F  Collateral Assignment of Lease

Attachment G Electronic Debit Authorization

Attachment H Telephone Number Assignment Agreement

ITEM 23
RECEIPTS

The last two pages of this Franchise Disclosure Document are Receipt pages for you to sign
acknowledging that you have received the information in this Franchise Disclosure Document. Please
sign, date and return one copy of the Receipt to us and keep the other copy for your files. See the
Receipt page for names, addresses and telephone numbers of our franchise sellers.
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WINNIE COUTURE FRANCHISING
STATE APPENDIX TO DISCLOSURE DOCUMENT
FOR 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 DISCLOSURE DOCUMENT.

The California Corporations Code, Section 31125, requires that we give you a disclosure document,
approved by the Department of Business Oversight, prior to solicitation of a proposed material
modification of your Franchise Agreement.

Item 3 of the Disclosure Document is supplemented by the following:

Neither the franchisor nor any person identified in Item 2 of the Disclosure Document is subject
to any current effective order of any national securities association or national securities
exchange as defined in the Securities Exchange Act of 1934, U.S.C.A., 78a et. seq., suspending
or expelling such persons from membership in such association or exchange.

Item 5 of the Disclosure Document is supplemented by the following:

The Department of Business Oversight requires that the franchisor defer the collection of all
initial fees from California franchisees until the franchisor has completed all its pre-opening
obligations and franchisee is open for business.

Item 6 of the Disclosure Document is supplemented by the following:

With respect to Salons operated within the State of California, the following interest rate will on
late amounts due:

Payable only on overdue
amounts. Interest cannot
exceed the maximum allowed
by law.

Interest of 10% per annum

Interest from the date due

Monthly

Item 17 of the Disclosure Document is supplemented by the following:

California Business and Professions Code, Section 20000 through 20043 provides rights to the
franchisee concerning termination, transfer or nonrenewal of a franchise. If the Franchise
Agreement contains a provision that is inconsistent with the law, the law will control.

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

The Franchise Agreement contains covenants not to compete that extend beyond expiration or
termination of the agreement. This provision may not be enforceable under California law.

The Franchise Agreement provides for termination upon bankruptcy. This provision may not be
enforceable under federal bankruptcy law (11 U.S.C.A. § 101 et seq.).

While the earnings claims figures do reflect certain costs of goods sold, they do not reflect all
operating expenses or 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 expenses you will incur in operating your franchise business.
Franchisees or former franchisees, listed in the offering circular, may be one source of this
information.
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The indemnification provision in the Franchise Agreement may not be fully enforceable as to punitive
damages under California law.

OUR WEBSITE CAN BE FOUND AT www. winniecouture.com. OUR WEBSITE HAS NOT BEEN
REVIEWED OR APPROVED BY THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT.
ANY COMPLAINTS CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO
THE CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov.
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EXHIBIT A
LIST OF STATE ADMINISTRATORS
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LIST OF STATE ADMINISTRATORS

STATE ADMINISTRATOR

Department of Business Oversight
320 West 4™ Street, Suite 750
CALIFORNIA Los Angeles, California 90013
(213) 576-7505

(866) 275-2677

Commissioner of Securities of the State of Hawaii
Department of Commerce and Consumer Affairs
Business Registration Division

HAWAII Securities Compliance Branch

335 Merchant Street, Room 203

Honolulu, Hawaii 96813

(808) 586-2722

Franchise Bureau

Office of the Attorney General
ILLINOIS 500 South Second Street
Springfield, Illinois 62706
(217) 782-4465

Securities Commissioner

Indiana Securities Division

INDIANA 302 West Washington St., Room E-111
Indianapolis, Indiana 46204

(317) 232-6681

Office of the Attorney General
Securities Division
MARYLAND 200 St. Paul Place

Baltimore, Maryland 21202-2021
(410) 576-6360

Department of Attorney General
Consumer Protection Division
Franchising Unit

MICHIGAN 525 West Ottawa Street

G. Mennen Williams Building, 1% Floor
Lansing, Michigan 48913
(517)373-1837

Minnesota Department of Commerce
85 7™ Place East, Suite 500

St. Paul, Minnesota 55101-2198
(651) 296-4026

MINNESOTA

New York State Department of Law

Bureau of Investor Protection and Securities
NEW YORK 120 Broadway

New York, New York 10271-0332

(212) 416-8000

North Dakota Securities Department

NORTH DAKOTA 600 East Blvd. Avenue
State Capitol, Fifth Floor Dept. 414

Bismarck, North Dakota 5805
(701) 328-4712
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STATE

ADMINISTRATOR

OREGON

Division of Consumer and Business Services
Finance and Corporate Securities

350 Winter Street N.E.

Labor and Industries Bldg., Room 21

Salem, Oregon 97310

(503) 378-4387

RHODE ISLAND

Securities Division

Department of Business Regulation
1511 Pontiac Avenue, Building 69-1
Cranston, Rhode Island 02920
(401) 462-9585

SOUTH DAKOTA

Department of Labor and Regulation
Division of Securities

124 S. Euclid, Suite 104

Pierre, South Dakota 57501

(605) 773-4823

VIRGINIA

State Corporation Commission

Division of Securities and Retail Franchising
1300 East Main Street. 9 Floor

Richmond, Virginia 23219

(804) 371-9051

WASHINGTON

Director of Department of Financial Institutions
Securities Division - 3rd Floor

150 Israel Road, S.W.

Tumwater, Washington 98501

(360) 902-8760

WISCONSIN

Securities and Franchise Registration
Wisconsin Securities Commission
201 West Washington Avenue
Madison, Wisconsin 53703

(608) 266-3364
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EXHIBIT B
LIST OF AGENTS FOR SERVICE OF PROCESS
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LIST OF AGENTS FOR SERVICE OF PROCESS

STATE AGENT FOR SERVICE OF PROCESS

Legalzoom.com, Inc.
101 N Brand Boulevard 11% Floor
Glendale, California 91203

CALIFORNIA and
Commissioner

Department of Business Oversight
320 West 4th Street, Suite 750
Los Angeles, California 90013
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EXHIBIT C
FRANCHISE AGREEMENT
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WINNIE

COUTURE

WINNIE COUTURE FRANCHISING
FRANCHISE AGREEMENT
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EFFECTIVE DATE:
EXPIRATION DATE:

FRANCHISEE(S):
ADDRESS OF FRANCHISEE(S):

TELEPHONE NUMBER:
FACSIMILE NUMBER:
E-MAIL ADDRESS:
DESIGNATED PRINCIPAL:
INITIAL FRANCHISE FEE:
ROYALTY FEE:

BRAND EVELOPMENT FEE:

MINIMUM LOCAL ADVERTISING
EXPENDITURE:

RENEWAL FEE:
TRANSFER FEE:

Winnie Couture Franchising
Franchise Agreement | 20482019

SUMMARY PAGES

Midnight on the date preceding the 10" anniversary of
the date the Salon first opened for business

$45,000
6% of Gross Sales

Amount designated by WCF, not to exceed 2% of Gross
Sales

At least $4,500 per calendar quarter, where your first
quarter will be pro-rated

$20,000

Amount equal to 50% of WCF’s then-current initial
franchise fee
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WINNIE COUTURE FRANCHISING
FRANCHISE AGREEMENT

THIS AGREEMENT is made and entered into on the Effective Date, by and between Winnie Couture
Franchising (“WCF”) and the Franchisee identified on the Summary Pages to this Agreement
(“Summary Pages”).

BACKGROUND

A. WCF has developed and owns a proprietary business format and system (“System”) for
operating bridal salons offering designer WINNIE CHLOMIN® and WINNIE COUTURE®
bridal gowns, red carpet eventstyle and special occasion gowns, and headpieces and veils, shoes
and accessories (the “Bridal Salon” or “Salon”).

B. The System includes a distinct interior and exterior design, décor, color scheme, graphics,
fixtures and furnishings, operating and customer service standards and procedures, advertising
and marketing specifications and requirements, and other standards, specifications, techniques
and procedures that WCF designates (collectively, the “Standards”).

C. The System is identified by a distinctive trade dress, the trade name and service mark “WINNIE
COUTURE®” and logo, and other trademarks, service marks, logos, tag lines, slogans and other
indicia of origin that WCF designates to identify bridal salons operating under the System
(collectively, the “Marks”).

D. You have applied for the right to operate a Salon using the System and Marks (the “Franchised
Business”), and WCF has approved your application in reliance on the representations contained
therein, including those concerning your financial resources, your business experience and
interests, and the manner in which the Salon will be owned and operated.

AGREEMENT

In consideration of the mutual premises contained in this Agreement and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as follows:

1. GRANT OF FRANCHISE, TERRITORIAL PROTECTION
A. Grant.

Subject to the provisions of this Agreement, WCF hereby grants you the nonexclusive right
(“Franchise”) to continuously operate a WINNIE COUTURE® Salon at the Approved Location identified (or to be
identified) in Attachment B and to use the Marks in the operation of the Franchised Business. You hereby undertake
the obligation and agree to operate the Franchised Business strictly according to the terms and conditions of this
Agreement. This Agreement grants you the right to exhibit and sell authorized products and services and to conduct.
in-store events only fremat the Salon location. You may not sell goods or services at any other location or through

alternative channels of distribution, including social media, the Internet, phone order, mail order, or at bridal shows.
B. Designated Area.

During the initial term and all renewal terms, and provided that you are in full compliance with
this Agreement and all other agreements between you and WCF, WCF shall neither operate nor grant
others the right to operate another WINNIE COUTURE® Salon in the Designated Area or to distribute its
Collections and Accessories through Authorized Retailers in the Designated Area. WCEF retains for itself
all other rights including, without limitation, the right to engage in the following activities regardless of
the econornlc effect or adverse 11npact that the act1V1ty rnay have on the Franchlsed Busmess (1 )—Eh&ﬂght—

) the rlght to sell and distribute 1ts Collections and Accessorles through all other wholesale and retall
channels of distribution, including direct sales via mail order—and—the—tnterret, in and outside the
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Designated Area; (32) the right to participate in bridal shows, fashion shows and other promotional
events both in and outside the Designated Area; and (43) the right to offer, grant and support franchises
in similar and different lines of business under any proprietary marks other than the Marks.

2. TERM AND RENEWAL
A. Initial Term.

The initial term of this Agreement (“Initial Term”) shall begin on the Effective Date and shall
expire on the Expiration Date, unless this Agreement is terminated at an earlier date pursuant to Section
18.

B. Renewal Term.

At the expiration of the Initial Term, you will have an option to remain a franchisee at the
Approved Location for two additional five-year renewal terms. You must give WCF written notice of
whether or not you intend to exercise your renewal option no less than eight months, nor more than 12
months, before expiration of the then-current term. Failure to timely provide the required written notice
constitutes a waiver of your option to remain a franchisee beyond the expiration of the then-current term.

If you desire to exercise your renewal options, described above, you must comply with all of the
following conditions prior to and at the end of the then-current term:

1) You may not be in default under this Agreement or any other agreement between you
and WCEF or its Affiliates; you may not be in default beyond the applicable cure period of any real estate
lease, equipment lease or financing instrument relating to the Franchised Business or Salon; you may not
be in default beyond the applicable cure period with any vendor or supplier to the Franchised Business or
Salon; and, for the 12 months before the date of your notice and the 12 months before the expiration of
the then-current term, you may not have been in default beyond the applicable cure period under this
Agreement or any other agreements between you and WCF or its Affiliates.

) You must renovate and upgrade the Salon premises and all fixtures, furniture, equipment,
signage and graphics, at your expense, to reflect the then-current image of WCF Own Salons, which
renovations may include structural changes, remodeling, redecoration and modifications to existing
improvements.

3) You and your employees must be in compliance with WCF then-current training
requirements.
“) You must have the right to remain in possession of the Salon premises, or have secured

other premises acceptable to WCF, for the renewal term and all monetary obligations owed to your
landlord, if any, must be current.

) You, and all individuals who have executed this Agreement and all guarantors of your
obligations under this Agreement shall have executed a general release and a covenant not to sue, in a
form satisfactory to WCF, of any and all claims against WCF and its Affiliates and their respective past
and present officers, directors, shareholders, agents and employees, in their corporate and individual
capacity, including, without limitation, claims arising under federal, state and local laws, rules and
ordinances, and claims arising out of, or relating to, this Agreement, any other agreements between you
and WCF or its Affiliates and your operation of the Franchised Business and Salon and the offer and
grant of the WINNIE COUTURE® Salon franchise opportunity. Any release signed pursuant to this
paragraph will not be inconsistent with any state law regulating franchising.

(6) As determined by WCEF in its sole discretion, you have operated the Franchised Business
and the Salon in accordance with this Agreement and with the System (as set forth in the Manual or
otherwise and as revised from time to time by WCF) and that you have operated any other WINNIE
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COUTUREY Salon franchises in which you have an interest in accordance with the applicable franchise
agreement and with the System.

Within four months after WCF’s receipt of written notice of your desire to renew, WCF shall
advise you whether or not you are entitled to remain a franchisee for the renewal term. If WCF intends to
permit you to remain a franchisee for the renewal term, WCF’s notice will contain preliminary
information regarding the required renovations and modernizations described in subsection (2), above. If
WCF does not intend to permit you to remain a franchisee for the renewal term, WCF’s notice shall
specify the reasons for non-renewal. If WCF chooses not to permit you to remain a franchisee for the
renewal term, it shall have the right to unilaterally extend the then-current term of this Agreement as
necessary to comply with applicable laws.

If you will remain a franchisee for the renewal term, WCF will deliver to you, for execution, a
new franchise agreement at least one month prior to the expiration of the then-current term. The form of
renewal agreement shall be the form then in general use by WCF for new Salons (or, if WCF is not then
granting franchises for Salons, that form of agreement as specified by WCF) and likely will differ from
this Agreement and may reflect, among other things, different royalty fee and advertising obligations.

You must execute the franchise agreement for the renewal term and return the signed agreement
to WCF, along with the Renewal Fee in the amount reflected in the Summary Pages, prior to expiration
of the then-current term. Failure to sign the franchise agreement and to return it to WCF (along with
payment of the Renewal Fee) within this time shall be deemed your election not to renew the franchise
and shall result in termination of this Agreement and the franchise granted by this Agreement at the
expiration of the then-current term. Provided you have timely complied with all of the conditions set
forth in this Section 2, WCF shall execute the renewal franchise agreement and promptly return a fully
executed copy to you.

3. DEVELOPMENT PROCEDURES
A. Site Selection.

You must identify and acquire a site for the Salon within 120 days after the Effective Date of this
Agreement. The site must be located within the Site Selection Area identified in the Attachment B, must
meet WCF Standards for Salon size and location, and must otherwise be mutually acceptable to you and
to WCEF. Once a site identified, the parties will mutually agree on an opening date (“Scheduled Opening
Date”), which will be no later than 180 days from the date you take possession of the site, and the
Summary Pages will be amended to reflect the Scheduled Opening Date.

B. Franchise Site Application.

For each proposed site that you identify, you must submit to WCF a Franchise Site Application
including such information about the site as WCF may reasonably request to perform its evaluation. This
information may include, among other things, a description of the proposed site, demographic
characteristics, traffic patterns, parking, character of the neighborhood, competition from other
businesses in the area, the proximity to other businesses, the nature of other businesses in proximity to
the site and other commercial characteristics (including the purchase price, rental obligations and other
lease terms for the proposed site) and the size, appearance, co-tenants, photographs of interior, other
physical characteristics and a site plan of the premises. WCF will accept or refuse to accept a proposed
site within 30 days after the receipt of these documents and any additional information as WCF may
reasonably require. WCF’s failure to provide notification within this time period shall not be considered
acceptance.

The parties acknowledge and agree that WCF’s site acceptance is not an assurance that the
Salon will achieve a certain sales volume or level of profitability; it means only that the proposed
site meets WCF minimum criteria for Salons. WCF assumes no liability or responsibility for: (1)
evaluation of the Salon Location’s soil for hazardous substances; (2) inspection of any structure on
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the Salon location for asbestos or other toxic or hazardous materials; (3) compliance with the
Americans With Disabilities Act (“ADA”); or (4) compliance with any other applicable law. It is
your sole responsibility to obtain satisfactory evidence and/or assurances that the Salon location
(and any structures thereon) is free from environmental contamination and is in compliance with
the requirements of the ADA and other applicable laws.

C. Lease Terms.

If you propose to lease or sublease the Salon location pursuant to a lease, the lease or sublease
may not prevent you from performing your obligations under the Franchise Agreement. Unless waived in
writing by WCF, any lease, sublease, letter of intent or lease memorandum for the Salon location shall
contain provisions that satisfy the following requirements during the entire term of the lease, including
any renewal terms:

1) The landlord consents to your use of the proprietary signs, distinctive exterior and
interior designs and layouts, the Marks prescribed by WCF, and upon termination or the earlier
expiration of the lease, consent to permit you, at your expense, to remove all such items and other trade
fixtures, so long as you make repairs to the building caused by such removal.

) The landlord agrees to provide WCF (at the same time sent to you) a copy of all
amendments and assignments and notices of default pertaining to the lease and the leased premises.

A3) WCF shall have the right to enter the leased premises to make any modifications or
alterations necessary to protect the System and the Marks and to cure, within the time periods provided
by the lease, any default under the lease, all without being guilty of trespass or other tort and to charge
you for these costs.

“) The landlord agrees that you shall be solely responsible for all obligations, debts and
payments under the lease.

(5) The landlord agrees that, following the termination or earlier expiration of this
Agreement, you shall have the right to make those alterations and modifications to the premises as may
be necessary to clearly distinguish to the public the premises from a WINNIE COUTURE® Salon and
also make those specific additional changes as WCF reasonably may request for that purpose. The
landlord also agrees that, if you fail to promptly make these alterations and modifications, WCF shall
have the right to do so without being guilty of trespass or other tort so long as WCF makes repairs to the
building caused by such removal.

(6) The landlord agrees not to amend or otherwise modify the lease in any manner that
would affect any of the foregoing requirements without WCF’s prior written consent, which consent shall
not be unreasonably withheld.

(7) You may assign the lease to WCF or its designee with the landlord’s consent (which
consent will not unreasonably be withheld) and without payment of any assignment fee or similar charge
or increase in any rentals payable to the landlord.

3) The landlord agrees to consent to your collaterally assigning the lease to WCF or its
designee, granting WCF the option, but not the obligation, to assume the lease from the date WCF takes
possession of the leased premises, without payment of any assignment fee or similar charge or increase in
any rentals payable to the landlord.

You must submit a copy of the proposed lease to WCF before signing it, and WCF will approve
or refuse to approve the lease within 14 days after receiving it. WCF failure to provide notification within
this time period shall not be considered either approval or disapproval. You must provide to WCF a copy
of the fully executed lease and all lease riders and addenda within five business days after the lease is
signed by all parties.
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The parties acknowledge and agree that WCF acceptance of a lease does not mean that the
economic terms of the lease are favorable; it means only that the lease contains the lease terms that
WCF requires.

D. Relocation.

You may relocate the Salon within the Designated Area, only with WCF’s prior written consent.
WCEF will grant its consent if your lease expires or terminates through no fault of yours, or if the Salon
premises is destroyed or materially damaged by fire, flood or other natural catastrophe (an “Innocent
Loss or Casualty”) and you are not in default of this Agreement or any other agreement between you
and WCF. Selection of the relocation site and Salon construction, renovation and opening shall be
governed by Sections 3, 4 and 5 of this Agreement; provided that if the relocation occurred as a result of
the loss of an Innocent Loss or Casualty, the Salon must be open for business at the new location within
180 days of closing at the previous location and if the relocation occurred for any other reason, the Salon
must be open for business at the new location with five days of closing at the previous location. You are
solely responsible for all relocation costs and expenses.

4. SALON DRAWINGS, CONSTRUCTION AND RENOVATION
A. Specifications and Drawings.

You assume all cost, liability and expense for developing, constructing and equipping the Salon.
WCF will furnish to you sample drawings and specifications for a WINNIE COUTURE® Salon,
including requirements for dimensions, design, image, interior layout, décor, fixtures, equipment, signs,
furnishings, storefront and color schemes. It is your responsibility to have prepared all required
construction plans and specifications to suit the shape and dimensions of the Salon and you must ensure
that these plans and specifications comply with applicable ordinances, building codes and permit
requirements and with lease requirements and restrictions. You shall use only registered architects,
registered engineers, and professional and licensed contractors.

Based on the sample drawings and specification furnished to you by WCF, you shall submit
proposed construction plans, specifications and drawings for the Salon (“Plans”) to WCF and shall, upon
WCF’s request, submit all revised or “as built” Plans during the course of such construction. WCF will
approve or refuse to approve the Plans and notify you within 30 days after WCF receives the Plans. Once
WCF has approved the Plans, no substantial change shall be made to the Plans without WCF’s prior
written approval, which shall not unreasonably be withheld. WCF shall approve or disapprove Plan
changes within 10 business days after receipt.

You may not begin site preparation or construction before WCF has approved the Plans. All
construction must be in accordance with Plans approved by WCF and must comply in all respects with
the Standards and with applicable laws, ordinances, local rules and regulations.

B. Commencement and Completion of Construction and Build Out.

Construction shall be performed or supervised by a general contractor or construction manager of
your choice, subject to the requirements of 4.A., above. Once construction has commenced, it shall
continue uninterrupted (except for interruption by reason of events constituting Force Majeure until
completed. “Force Majeure” means any act of God, strike, lock-out or other industrial disturbance, war
(declared or undeclared), riot, epidemic, fire or other catastrophe, act of any government or other third
party and any other cause not within the control of the party affected thereby. If events constituting Force
Majeure cause a delay in the commencement of the construction or build out of the Salon, WCF shall
proportionately extend the Scheduled Opening Date for the Salon. Notwithstanding the occurrence of any
events, except events constituting Force Majeure, construction shall be completed and the Salon shall be
furnished, equipped and shall otherwise be ready to open for business in accordance with this Agreement
no later than the Scheduled Opening Date specified in Attachment B (“Scheduled Opening Date”).
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You agree, at your sole expense, to do or cause to be done the following, by the Scheduled
Opening Date:

(1)  Obtain and maintain all required building, utility, sign, health, sanitation, business and other
permits and licenses applicable to the Franchised Business.

(2) Make all required improvements to the Salon location and decorate the exterior and interior
of the Salon in compliance with the Plans approved by WCF.

(3)  Purchase or lease and install all specified and required fixtures, equipment, furnishings and
interior and exterior signs required for the Salon.

(4)  Purchase an opening inventory for the Salon of only authorized and approved products and
other materials and supplies.

C. Acquisition of Necessary Furnishings, Fixtures and Equipment.

You agree to use in the development and operation of the Salon only the fixtures, furnishings,
equipment and signs that WCF has approved for WINNIE COUTURE® Salons as meeting its
specifications and Standards for quality, design, appearance, function and performance. You further
agree to place or display at the Salon location (interior and exterior) only those signs, emblems, lettering,
logos and display materials that WCF approved in writing from time to time.

You shall purchase or lease approved brands, types or models of fixtures, furnishings, equipment
and signs only from suppliers designated or approved by WCF, which may include WCF. If you propose
to purchase, lease or otherwise use any fixtures, furnishings, equipment or signs which have not been
approved by WCEF, you shall first notify WCF in writing and shall, at your sole expense, submit to WCF
upon its request sufficient specifications, photographs, drawings and/or other information or samples for
a determination as to whether those fixtures, furnishings, equipment and/or signs comply with WCF
specifications and Standards. WCF will, in its sole discretion, approve or disapprove the items and notify
you within 30 days after WCF receives the request.

You must purchase from WCE, its Affiliates or Designated Suppliers the Custom Décor Package
(which includes, among other items, seating, furniture, flooring, chandeliers, custom hangers, custom
mannequins, custom garment bags, custom veil bags, display cases, mirrors, custom wall posters (both
with frames and without), custom up-right standing foam poster, and all light fixtures (including track
lighting) and accessories, signage, photographs, stand-up banners and posters, and an initial inventory of
postcards and other promotional items).

D. Inspection, Cooperation.

During the course of construction and/or renovation, you shall (and shall cause your architect,
engineer, contractors and subcontractors to) cooperate fully with WCF and its designees for the purpose
of permitting WCF and its designees to inspect the Salon location and the course of construction or
renovation in order to determine whether construction or renovation is proceeding according to the Plans
as well as for the purpose of submitting to WCF periodic construction reports as requested by WCF.

E. Final Inspection and Scheduled Opening Date.

You shall notify WCF in writing at least 10 days prior to the date you expect construction and/or
renovation to be completed and a certificate of occupancy to be issued. If requested by WCF, you shall
submit a copy of the certificate of occupancy to WCF. WCF reserves the right, after receiving your
notice, to conduct a final inspection of the Salon and its premises to determine your compliance with this
Agreement. You shall not open the Salon for business unless you have satisfied the conditions set forth in
Section 5, below.

Winnie Couture Franchising
Franchise Agreement | 20482019 Page 6 of 37



S. SALON OPENING

WCEF will not authorize the opening of the Salon unless all of the following conditions have been
met:

(1) You are not in material default under this Agreement or any other agreements with WCF;
you are not in default beyond the applicable cure period under any real estate lease, equipment lease or
financing instrument relating to the Salon; and you are not in default beyond the applicable cure period
with any vendor or supplier of the Salon.

(2) You are current on all obligations due WCF and its Affiliates.

(3) WCF is satisfied that the Salon was constructed and/or renovated substantially in
accordance with the Plans approved by WCF and applicable federal, state and local laws, regulations and
codes.

(4) 1f the Salon location is leased, WCF has received a copy of the fully executed lease.

(5) You have obtained a certificate of occupancy and any other required health, safety or fire
department certificates.

(6) You have certified to WCF in writing that the installation of all items of furnishings
fixtures, equipment, signs, computer terminals and related equipment, supplies and other items has been
accomplished.

(7) An adequate number of your employees as designated by WCEF in its sole discretion have
attended and successfully completed WCF initial training program.

(8) WCF has determined that the Salon has been constructed and/or renovated and equipped
substantially in accordance with the requirements of this Agreement and that you have hired and trained
personnel in accordance with the requirements of this Agreement.

(9) WCF has been furnished copies of all insurance policies required by Section 16, and all
such insurance is in full force and effect.

(10) WCF has been furnished with waivers of all materialmen’s liens connected with the
construction and opening of the Salon.

6. FEES
A. Initial Franchise Fee.

You have paid WCF an Initial Franchise Fee in the amount specified in the Summary Pages. You
acknowledge and agree that the Initial Franchise Fee is fully earned by WCF when paid and is not
refundable.

B. Royalty Fee.

In addition to all other amounts to be paid to WCF, you shall pay to WCF a nonrefundable and
continuing Royalty Fee in the amount specified in the Summary Pages for the right to use the System and
the Marks at the Salon location and in connection with the Franchised Business. If any taxes, fees or
assessments are imposed on Royalty Fee payments by reason of its acting as franchisor or licensing the
Marks under this Agreement, you shall reimburse WCF the amount of those taxes, fees or assessments
within 30 days after receipt of an invoice from WCF.

C. Brand Development Fee.

You must pay to us a Brand Development Fee equal to the amount set forth in the Summary
Pages. In consideration for the Brand Development Fee, we will provide such advertising, marketing,
and promotional services as we deem appropriate.
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D. Payment of Fees.

You must participate in WCF then-current electronic funds transfer program authorizing WCF to
utilize a pre-authorized bank draft system. All Royalty Fees and other amounts owed under this
Agreement, including advertising fees and interest charges must be received by WCF or credited to WCF
account by pre-authorized bank debit before 5:00 p.m. on the date such payment is due (the “Due Date”).
On each Due Date, WCF will transfer from your commercial bank operating account (“Account”) the
amount reported to WCF by you or as determined by WCF by the records contained in the cash
registers/computer terminals of the Salon. If you have not reported to WCF Gross Sales for any reporting
period, WCF will transfer from the Account an amount calculated in accordance with its estimate of the
Salon’s Gross Sales during the reporting period which estimate may be based on, among other things,
historical financial performance of the Salon and/or current and historical performance of other WINNIE
COUTURE® Salons. If, at any time, WCF determines that you have underreported the Gross Sales of the
Salon, or underpaid the Royalty Fee or other amounts due to WCF under this Agreement, or any other
agreement, WCF shall initiate an immediate transfer from the Account in the appropriate amount in
accordance with the foregoing procedure, including interest as provided in this Agreement. Any
overpayment will be credited against future Royalty Fees and other payments due under this Agreement.

In connection with the payment of Royalty Fees by electronic funds transfer, you shall: (1)
comply with procedures specified by WCF in the Manual or otherwise in writing; (2) perform those acts
and sign and deliver those documents as may be necessary to accomplish payment by electronic funds
transfer as described in this Section 6.D.; (3) give WCF an authorization in the form designated by WCF
to initiate debit entries and/or credit correction entries to the Account for payments of the Royalty Fee
and other amounts payable under this Agreement, including any interest charges; and (4) make sufficient
funds available in the Account for withdrawal by electronic funds transfer no later than the Due Date for
payment thereof.

Notwithstanding the provisions of this Section 6.D., WCF reserves the right to modify, at its
option, the method by which you pay the Royalty Fee and other amounts owed under this Agreement,
including advertising fees and interest charges, upon receipt of written notice by WCF.

Your failure to have sufficient funds in the Account shall constitute a default of this Agreement
pursuant to Section 18. You shall not be entitled to set off, deduct or otherwise withhold any Royalty
Fees, advertising contributions, interest charges or other monies payable to WCF under this Agreement
on grounds of any alleged nonperformance by WCF of any of its obligations or for any other reason.

E. Interest.

Any payments not received by WCF by the Due Date will accrue interest at the rate of 18% per
annum or the highest lawful interest rate permitted by the jurisdiction in which the Salon operates,
whichever is less.

F. Partial Payments.

No payment by you or acceptance by WCF of any monies under this Agreement for a lesser
amount than due shall be treated as anything other than a partial payment on account. Your payments of a
lesser amount than due with an endorsement, statement or accompanying letter to the effect that payment
of the lesser amount constitutes full payment shall be given no effect and WCF may accept the partial
payments without prejudice to any rights or remedies it may have against you. Acceptance of payments
by WCEF other than as set forth in this Agreement or a waiver by WCF of any other remedies or rights
available to it pursuant to this Agreement shall not constitute a waiver of WCF right to demand payment
in accordance with the requirements of this Agreement or a waiver by WCF of any other remedies or
rights available to it pursuant to this Agreement or under applicable law. Notwithstanding any
designation by you, WCF shall have the sole discretion to apply any payments by you to any of your past
due indebtedness for Royalty Fees, Brand Development Fees, purchases from WCF or its Affiliates,
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interest or any other indebtedness. WCF has the right to accept payment from any other entity as payment
by you. Acceptance of that payment by WCF will not result in that other entity being substituted as
franchisee under this Agreement.

G. Collection Costs and Expenses.

You agree to pay WCF on demand any and all costs and expenses incurred by WCF in enforcing
the terms of this Agreement including, without limitation, collecting any monies that you owe to WCF.
These costs and expenses include, without limitation, costs and commissions due a collection agency,
reasonable attorneys’ fees, costs incurred in creating or replicating reports demonstrating Gross Sales of
the Salon, court costs, expert witness fees, discovery costs and reasonable attorneys’ fees and costs on
appeal, together with interest charges on all of the foregoing.

H. Taxes and Fees.

You are responsible for all taxes, assessments, and government charges imposed on you for any
business activities under this Agreement. All payments by you to us under this Agreement will be made
without set-off or deduction, except for taxes or fees required to be deducted or withheld by taxing
authorities. If you fail to deduct or withhold these taxes or fees, unless requested or instructed by us not
to, you will indemnify us for the full amount of the taxes or fees and for any loss (including penalties,
interest, and expenses) caused by your failure to deduct or withhold taxes or fees. Also as part of the
Royalty Fees and Brand Development Fees, you will pay any taxes imposed on us or our affiliates by
federal, state, or local taxing authorities for our acceptance of such fees. This does not including any
taxes measured on our income.

7. RECORDKEEPING AND REPORTS
A. Recordkeeping.

You agree to use computerized cash and data capture and retrieval systems that meet WCF
specifications and to record Salon sales electronically or on tape for all sales at or from the Salon
premises. You shall keep and maintain, in accordance with any procedures set forth in the Manual,
complete and accurate books and records pertaining to the Franchised Business sufficient to fully report
to WCF. Your books and records shall be kept and maintained using charts of account meeting WCF’s
standards and specifications and generally accepted accounting principles (“GAAP”). You shall preserve
all of your books, records and state and federal tax returns for at least five years after the later of
preparation or filing (or such longer period as may be required by any governmental entity) and make
them available and provide duplicate copies to WCF within five days after WCF written request.

B. Periodic Reports.

You shall, at your expense, submit to WCF, in the form prescribed by WCF, a monthly profit and
loss statement and balance sheet (both of which may be unaudited) within 10 days after the end of each
calendar month. WCF shall have the right, to be exercised in its sole discretion, to require that you
provide WCF profit and loss statements and balance sheets at other times requested by WCF. Each
statement and balance sheet shall be signed by you or by your treasurer or chief financial officer attesting
that it is true, correct and complete and uses accounting principles applied on a consistent basis which
accurately and completely reflects the financial condition of the Franchised Business.

C. Annual Reports.

You shall, at your expense, provide to WCF a profit and loss statement and balance sheet
reviewed by a certified public accountant within 60 days after your fiscal year end. The statement and
balance sheet shall be signed by your or by your treasurer or chief financial officer attesting that the
financial statements present fairly the financial position and the results of operations of the Franchised
Business during the period covered. WCF shall have the right, in its reasonable discretion, to require that
you, at your expense, submit audited financial statements prepared by a certified public accounting firm
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acceptable to WCF for any fiscal year or any period or periods of a fiscal year.

D. Other Reports; Tax Returns.

You shall submit to WCF, for review or auditing, such other forms, reports, records, information
and data as WCF may reasonably designate, in the form and at times and places reasonably required by
WCEF, upon request and as specified from time to time in the Manual or otherwise in writing. Such
additional records may include your annual tax returns as well as any period sales tax reports and other
tax documentation WCF may request.

E. Audit Rights.

WCEF or its designee shall have the right at all reasonable times, both during and after the term of
this Agreement, to inspect, copy and audit your books, records, and federal, state and local tax returns,
and such other forms, reports, information and data as WCF reasonably may designate, applicable to the
operation of the Franchised Business. If an inspection or audit discloses an understatement of Gross
Sales, you shall pay WCF, within 10 days after receipt of the inspection or audit report, the deficiency in
the Royalty Fees and advertising contributions plus interest (at the rate and on the terms provided in
Section 6.E from the date originally due until the date of payment. If an inspection or audit is made
necessary by your failure to furnish reports or supporting records as required under this Agreement, or to
furnish such reports, records or information on a timely basis, or if an understatement of Gross Sales for
the period of any inspection or audit is determined to be greater than 2%, you also shall reimburse WCF
for the reasonable cost of the inspection or audit including, without limitation, the charges of attorneys
and independent accountants, and the travel expenses, room, board and compensation of WCF employees
or designees involved in the inspection or audit. The foregoing remedies shall be in addition to all other
remedies and rights available to WCF under this Agreement and applicable law.

8. TRAINING, CERTIFICATION AND ASSISTANCE
A. Initial Training.

WCF will provide an initial training program at its headquarters or such other location as WCF
may designate, and will admit two individuals, including your Salon Manager. Your Salon Manager must
attend and successfully complete the initial training program before the Salon may open for business.
There is no charge for the first two individuals to attend the initial training program. At your request,
WCF may permit additional individuals to attend the same training program, subject to space availability
and payment of a reasonable tuition. Your Salon Manager and other Salon personnel shall attend and
successfully complete all other courses and programs that WCF requires from time to time. WCF may
charge a reasonable tuition for all courses and programs that it provides. Your Salon Manager shall be
responsible for training your employees in all aspects of Salon operations including customer service,
measuring and order placement. You are responsible for all costs and expenses of complying with WCF
training requirements including, without limitation, tuition and registration costs and salary, travel,
lodging and dining costs for all employees who participate in the training.

B. Pre-Opening Assistance.

WCEF shall provide consultation and advice to you, as WCF deems appropriate, with regard to the
development and operation of the Salon, building layout, furnishings, fixtures and equipment plans and
specifications, employee recruiting, selection and training, purchasing and inventory control, and such
other matters as WCF deems appropriate.

WECEWCEF will also provide you with one trainer for up to five days of on-site opening assistance
within the first month the Salon opens for business, typically to assist with the Salon’s first bridal show
or grand opening, however the timing of such assistance will be at the discretion of WECWCEF.
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C. Ongoing Assistance.

WCEF periodically, as it deems appropriate, shall advise and consult with you in connection with
the operation of the Franchise Business. WCF, as it deems appropriate, shall provide to you its
knowledge and expertise regarding the System and pertinent new developments, techniques and
improvements in the areas of bridal fashions and salons, sales promotion, service concepts and other
areas. WCF may provide these services through on-site visits by WCF representatives to the Salon, the
distribution of printed or filmed material or electronic information, meetings or seminars, telephone
communications, email communications or other communications.

D. Additional Training. From time to time WCF may provide additional required training. If WCF
does, WCF may require that previously-trained and experienced Owners, managers, and other key
personnel complete refresher or new training or seminars to be conducted at such location as may be
designated by WCF. WCF’s annual convention will also be deemed mandatory additional training.
WCF may charge you a reasonable training fee for each individual attending the additional training
program, and you are responsible for any expenses involved in your attendees’ attendance of and
participation in such further training including, for example, any applicable travel, living, and food
expenses, and wages. You acknowledge and agree that any consultation and/or advice that WCF
provides to you will not relieve you of your responsibilities to comply with all applicable laws, rules, and
regulations with respect to your operation of the Salon and that you will seek the advice of local counsel
where necessary.

9. MANUAL

WCF will provide you on loan a copy of its confidential and proprietary Manual which contains
information and knowledge that is necessary and material to the System. (As used in this Agreement, the
term “Manual” also includes other publications, materials, drawings, memoranda, videotapes, CDs,
DVDs, MP3s and other electronic media that WCF from time to time may loan to you.) The Manual may
be supplemented or amended from time to time by letter, electronic mail, bulletin, videotape, CD, DVD,
MP3 or other communications concerning the System to reflect changes in the image, specifications and
standards relating to developing, equipping, furnishing and operating a WINNIE COUTURE® Salon.
You shall keep your copy of the Manual current and up to date with all additions and deletions provided
by or on behalf of WCF and shall purchase whatever equipment and related services (including, without
limitation, a video cassette recorder, CD/DVD player and/or MP3 player, computer system, internet
service, dedicated phone line, facsimile machine, surveillance equipment, etc.) as may be necessary to
receive these communications. If a dispute relating to the contents of the Manual develops, the master
copy maintained by WCF shall control.

The Manual contains detailed standards, specifications, instructions, requirements, methods and
procedures for management and operation of the Franchised Business, including the Salon. The Manual
also may contain information relating to customer service procedures; specifications as to services
offered by the Salon; methods relating to the fitting of Collections and Accessories sold at the Salon;
management and employee training; marketing, advertising and sales promotions; maintenance and repair
of the Salon premises; employee dress attire and appearance standards; and accounting, bookkeeping,
records retention and other business systems, procedures and operations. You agree at all times to
operate the Franchised Business, including the Salon, in strict conformity with the Manual, to maintain
the Manual at the Salon, to not reproduce the Manual or any part of it, and to treat the Manual as
confidential and proprietary; and to disclose the contents of the Manual only to those employees who
have a need to know.

Upon termination or expiration of this Agreement, you shall immediately return the Manual
without retaining any copies thereof.
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10. MODIFICATIONS OF THE SYSTEM

WCEF, in its sole discretion, shall be entitled from time to time to change or modify the System,
including, without limitation, modifications to the Manual, the required equipment, the signage, the
building and premises of the Salon (including the trade dress, décor and color schemes), the presentation
of the Marks, the design and mix of Collections and Accessories, the adoption of new administrative
forms and methods of report and of payment of any monies owed by WCF (including electronic means of
reporting and payment) and the adoption and use of new or modified Marks or copyrighted materials.
You shall accept and use or display at the Salon any such changes or modifications in the System as if
they were a part of the System at the time this Agreement was executed, and you shall make such
expenditures as the changes or modifications in the System require.

Within 10 days after receipt of written notice from WCF, you shall begin selling any newly
authorized Collections or items and cease selling any Collections or items that are no longer authorized.
WCF shall have the right to establish minimum and maximum retail prices to the greatest extent
permitted by law.

If you develop any new concepts, processes or improvements relating to the System, whether or
not pursuant to a WCF authorized test, you promptly shall notify WCF and provide WCF with all
information regarding the new concept, process or improvement, all of which shall become the property
of WCF and its Affiliates and which may be incorporated into the System without any payment to you.
You, at your expense, promptly shall take all actions deemed necessary or desirable by WCF to vest in
WCEF ownership of such concepts, processes or improvements.

11. PERFORMANCE REQUIREMENTS
A. Best Efforts.

Your Salon Manager must use full time and best efforts in the operation of the Franchised
Business, and must personally supervise the day-to-day operation of the Salon.

B. Standards, Specifications and Procedures.

You acknowledge that each and every detail of the appearance, layout, décor, services and
operation of the Salon is important to WCF and the other WINNIE COUTURE® Salons. You agree to
cooperate with WCF by maintaining these standards in the operation of the Salon. You further agree to
comply with all System specifications, standards and operating procedures (whether contained in the
Manual or any other written communication) relating to the appearance, function, cleanliness and
operation of a WINNIE COUTURE® Salon including, without limitation (1) sales and marketing
procedures and customer service; (2) advertising and promotional programs; (3) layout, décor and color
scheme of the Salon; (4) appearance and dress of employees; (5) safety, maintenance, appearance,
cleanliness, sanitation, standards of service, and operation of the Salon; (6) submission of requests for
approval of brands of products, supplies and suppliers; (7) use and illumination of signs, posters,
displays, standard formats and similar items; (8) use of audio equipment and type and decibel levels of
music; (9) use of video equipment and type and decibel level of television broadcasts (including closed
captioning requirements); and (10) types of fixtures, furnishings, equipment, small wares and packaging.
Mandatory specifications, standards and operating procedures, including upgraded or additional
equipment, that WCF prescribes from time to time in the Manual or otherwise communicates to you shall
constitute provisions of this Agreement as if fully set forth in this Agreement.

C. Approved Products, Distributors and Suppliers.

You agree that you will purchase only from manufacturers, distributors, and suppliers approved
by WCF (collectively, “Approved Suppliers”) all Collections and Accessories, advertising and
promotional materials, furniture, fixtures, equipment, supplies and stationery that meet WCF standards
and specifications, as promulgated from time to time including any other items or services designated or
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identified by WCF in connection with the operation of the Salon. WCF has the right to require that you
use only certain brands of products and materials (“Approved Brands”), and to the extent that Approved
Brands have been identified, you may purchase and use only the Approved Brands. WCF may from time
to time modify the list of Approved Suppliers and/or Approved Brands. You shall promptly comply with
all such modifications.

WCF may approve one or more suppliers for any goods or materials and may approve a supplier
only as to certain goods or materials. WCF may concentrate purchases with one or more suppliers to
obtain lower prices and/or the best advertising support, and/or product consistency, and/or services for
any group of WINNIE COUTURE® Salons or any other group of Salons franchised or operated by WCF
or its Affiliates. Approval of a supplier may be conditioned on requirements relating to the frequency of
delivery, reporting capabilities, standards of service, including prompt attention to complaints, or other
criteria, and concentration of purchases, as set forth above, and may be temporary pending a further
evaluation of such supplier by WCF. WCF may establish distribution facilities owned and operated by
WCEF or an affiliate that WCF may designate as an approved supplier.

If you propose to purchase any goods or materials (that you are not required to purchase from
WCEF, an Affiliate of WCF or a designated supplier) from a supplier that WCF has not previously
approved, you shall submit to WCF a written request for such approval, or shall request the supplier to
submit a written request on its own behalf. WCF has the right to require, as a condition of its approval,
that its representatives be permitted to inspect the supplier’s facilities, and that such information,
specifications and samples as WCF reasonably be delivered to WCF prior to granting approval. A charge
not to exceed the reasonable cost of the inspection and the actual cost of the test shall be paid by you.
WCF will notify you within 60 days of your request as to whether you are authorized to purchase such
products from that supplier. WCF reserves the right, at its option, to re-inspect the facilities and products
of any such approved supplier and to revoke its approval of any supplier upon the suppliers’ failure to
meet WCF criteria for quality and reliability.

You shall at all times maintain an inventory of approved Collections and Accessories sufficient
in quality and variety to realize the full potential of the Salon and meet consumer demand and
expectation. WCF may, from time to time, conduct market research and testing to determine consumer
trends and the salability of new Collections and Accessories. You agree to cooperate in these efforts by
participating in the WCF customer surveys and market research programs if requested by WCF. All
customer surveys and market research programs will be at WCE’s sole cost and expense, unless you have
volunteered to participate in the survey or market research and to share your proportionate cost. You
shall not have the right to test any new product or service without WCF prior written consent.

D. Authorized Products and Services.

You shall cause the Salon to offer and sell all authorized Collections, Accessories and services
that WCF requires, and only such authorized Collections, Accessories and services that WCF approves
for sale by WINNIE COUTURE® Salons. WCF has the right to add, modify and discontinue authorized
Collections and Accessories at any time, in its sole discretion. The Salon shall begin offering for sale
additional or modified products, and cease offering discontinued products, within 10 days of the date you
receive written notice of the addition, modification or discontinuance. All products or services offered
for sale in connection with the Franchised Business shall be meet WCF’s Standards.

E. Computer Systems and Intranet/Extranet Systems.

You shall acquire and use all cash registers and computer hardware and related accessories and
peripheral equipment (collectively, “Computer Systems”) that WCF prescribes for use by Salons, and
may not use any cash registers or computer hardware, accessories or peripheral equipment that WCF has
not approved for use by WINNIE COUTURE® Salons. Requirements may include, among other things,
connection to remote servers, off-site electronic repositories, and high speed Internet connections.
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You shall: (1) use any proprietary software programs, system documentation manuals and other
proprietary materials provided to you by WCF in connection with the operation of the Franchised
Business; (2) input and maintain in your computer such data and information as WCF prescribes in the
Manual, software programs, documentation or otherwise; and (3) purchase new or upgraded software
programs, system documentation manuals and other proprietary materials at then-current prices whenever
WCEF adopts such new or upgraded programs, manuals and materials system-wide. You shall enter into
all software license agreements, “terms of use” agreements and software maintenance agreements, in the
form and manner WCF prescribes, and pay all fees charged by third party software and software service
providers thereunder.

You acknowledge that WCF may independently access from a remote location, at any time, all
information input to, and compiled by, your Computer System or an off-site server, including information
concerning Gross Sales.

You acknowledge that technology is ever changing and that, as technology or software is
developed in the future, WCF may, in its sole discretion, require you to: (1) add to your Computer
System memory, ports and other accessories or peripheral equipment or additional, new or substitute
software; (2) replace or upgrade your Computer System and software as WCF prescribes.

To ensure full operational efficiency, you agree to keep your Computer System in good
maintenance and repair and to make additions, changes, modifications, substitutions and replacements to
your computer hardware, accessories and peripherals, software, telephone and power lines, high speed
Internet connections and other computer-related facilities as directed by WCF. Upon termination or
expiration of this Agreement, all computer software, disks, tapes and other magnetic storage media shall
be returned to WCF in good operating condition, excepting normal wear and tear.

WCF may, at its option, establish and maintain an intranet or extranet system through which
members of the WINNIE COUTURE® Salon franchise network may communicate and through which
WCF may disseminate updates to the Manual and other Confidential Information. WCF will have no
obligation to establish or to maintain the intranet indefinitely, and may dismantle it at any time without
liability to you. WCF may establish policies and procedures for the intranet’s use. WCF expects to adopt
and adhere to a reasonable privacy policy. However, you acknowledge that, as administrator of the
intranet, WCF can technically access and view any communication that anyone posts on the intranet. You
further acknowledge that the intranet facility and all communications that are posted to it will become
WCF property, free of any claims of privacy or privilege that you or any other individual may assert. If
you fail to pay when due any amount payable to WCF under this Agreement, or if you fail to comply with
any policy or procedure governing the intranet, WCF may temporarily suspend your access to any chat
room, bulletin board, listserv or similar feature the intranet includes until such time as you fully cure the
breach.

F. Data Security and PCI Compliance.

The parties acknowledge and agree that protection of customer privacy and credit card information
is necessary to protect the goodwill of businesses operating under the Marks and System. Accordingly
you agree that you will cause the Salon to meet or exceed, at all times, all applicable security standards
developed by the Payment Card Industry Standards Council or its successor and other regulations and
industry standards applicable to the protection of customer privacy and credit card information. You are
solely responsible for your own education as to these regulations and standards, and for achieving and
maintaining applicable compliance certifications and standards. You will defend, indemnify, and hold us
harmless from and against all claims arising out of or related to your violation of the provisions of this
Section.
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G. Non-Cash Payment Systems.

Within a reasonable period of time following WCF request, you shall accept debit cards, credit
cards, or other non-cash systems specified by WCF to enable customers to purchase authorized products
and you shall obtain all necessary hardware and/or software used in connection with these non-cash
systems.

H. Loyalty Programs, Prize Promotions, and Promotional Literature

You shall participate in and offer to your customers: (1) all customer loyalty and reward
programs; (2) all contests, sweepstakes and other prize promotions. WCF will communicate to you in
writing the details of each such program and promotion, and you shall promptly display all point-of-sale
advertising and promotion-related information at such places within the Salon as WCF may designate.
You shall purchase and distribute all collateral merchandise (and only the collateral merchandise)
designated by WCF for use in connection with each such program and promotion. You also shall display
at the Salon all promotional literature and information as WCF may reasonably require from time to time.

I WCEF Inspections.

WCEF or its designees shall have the right at any reasonable time and without prior notice to you
to: (1) inspect the Salon premises; (2) observe, photograph and record the operation of the Salon for such
consecutive or intermittent periods as WCF deems necessary (3) interview Salon personnel; (4) interview
customers; and (35) inspect and copy any books, records and documents relating to the operation of the
Franchised Business or, upon request of WCF or its designee, require you to send copies thereof to WCF
or its designee. You shall present to your customers those evaluation forms as are periodically prescribed
by WCEF and shall participate and/or ask your customers to participate in any surveys performed by or on
behalf of WCF as WCF may direct.

You agree to cooperate fully with WCF or its designee in connection with any such inspection,
observations, recordings, product removal and interviews. You shall take all necessary steps to
immediately correct any deficiencies detected during these inspections including, without limitation,
ceasing further sales of unauthorized Collections and Accessories and ceasing further use of any
equipment, advertising materials or supplies that do not conform to the standards and requirements
promulgated by WCF from time to time. WCF shall have the right to develop and implement a grading
system for inspections and, to the extent such a system is implemented, if the Salon fails to achieve a
passing score on any inspection, WCF may require your Salon Manager and other Salon personnel to
attend and participate in such additional training as WCF deems appropriate. If the Salon fails to achieve
a passing score on any two consecutive inspections or if the Salons fail to achieve a passing score three
or more times in any 12-month period, WCF may terminate this Agreement in accordance with Section
18.

J. Upkeep of the Salon.

You shall continuously operate the Salon and shall maintain in excellent condition (subject to
normal wear and tear) and in good working order all furniture, fixtures, equipment, furnishings, floor
coverings, interior and exterior signage, interior and exterior finishes, interior and exterior lighting, in
accordance with the requirements of the System. You shall promptly and diligently perform all necessary
maintenance, repairs and replacements to the Salon premises as WCF may prescribe from time to time
including periodic interior painting and replacement of obsolete or worn out signage, floor coverings,
furnishings, equipment and décor.

You agree that we may periodically add to, change, amend, modify, delete, enhance, combine,
replace, substitute and/or discontinue all or any portion of the System as may be necessary in our sole
judgment to maintain or enhance the reputation, efficiency, competitiveness and/or quality of the System,
or to adapt to new conditions, materials or technology, or better serve the public. No such modification
will alter your fundamental status and rights as a franchisee of a WINNIE COUTURE® Salon under this
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Agreement. You agree to fully comply with all such additions, changes, amendments, modifications,
deletions, enhancements, combinations, replacements, substitutions, and/or discontinuations, even though
certain of such modifications (“Capital Modifications”) may obligate you to invest additional capital in
your Salon and/or incur higher operating costs. You agree that you will make any Capital Modifications
required by this section that a majority of WINNIE COUTURE® Salons then operated by us or our
Affiliate have made or are utilizing best efforts to make. We agree to give you 60 days (or such longer
period as we may specify in writing) to comply with any Capital Modification we require. You are
obligated to comply with all System modifications, other than Capital Modifications, within the time
period we reasonably specify. You will not be required to spend more than $5,000 per year for Capital
Modifications pursuant to this Section, provided that amounts that we do not require you to spend on
Capital Modifications in any one year shall be carried forward to, and we may require you to spend those
amounts in, subsequent years.

K. Salon Operations.

You shall cause the Salon to be open and operating on the days and during the hours that WCF
designates, subject to applicable lease and/or local law or licensing limitations. You shall operate and
maintain the Franchised Business in conformity with the highest ethical standards and sound business
practices and in a manner which will enhance the goodwill associated with the Marks.

L. Management; Personnel and Customer Service.

You shall employ a sufficient number of qualified, competent individuals to satisfy the demand
for products and services offered by the Franchised Business. You shall hire all employees of the
Franchised Business, and be exclusively responsible for the terms of their employment and
compensation, and for the proper training of such employees in the operation of the Salon, in human
resources and customer relations. You shall employ only suitable individuals of good character and
reputation who will at all times conduct themselves in a competent and courteous manner in accordance
with the image and reputation of WCF and the System and, while on duty, each employee shall comply
with the dress attire, personal appearance and hygiene standards set forth in the Manual. You shall use
best efforts to ensure that your employees maintain a neat and clean appearance and render competent
and courteous service to all customers and are courteous and respectful to fellow employees.

You must strictly comply with all of WCF’s customer service policies and procedures which may
include, among other things, that pricing information be provided only during personal meetings at the
Salon premises.

You must designate a Principal as the Designated Principal who will oversee the general
operation of the Salon, who is periodically on-premises for such minimum time as designated by WCF
from time to time, and who has the authority to bind you in all dealings with WCF. If the Designated
Principal ceases to actively oversee the general operation of the Salon, WCF may require that another
Principal undergo initial training successfully and replace the previous Designated Principal.

M. Salon Manager.

You shall designate and retain an individual to service as your Salon Manager. The Salon
Manager need not have an equity interest in the franchise or an interest in this Agreement, but must
otherwise meet WCF criteria for the position of Salon Manager. The Salon Manager as of the date of this
Agreement is identified in the Summary Pages. Unless waived in writing by WCF, the Salon Manager
shall meet all of the following qualifications:

1) The Salon Manager shall execute the Confidentiality and Noncompete Agreement.

) The Salon Manager, at all times, shall have full control over the day-to-day activities,
including operations of the Salon.

3) The Salon Manager shall devote full time and best efforts to supervising the operation of
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the Salon (and any other WINNIE COUTURE® Salons that you own and operate pursuant to a franchise
agreement with WCF) and shall not engage in any other business or activity, directly or indirectly, that
requires substantial management responsibility or time commitment.

“) The Salon Manager shall complete the initial training program and any additional
training required by WCF to our satisfaction.

) WCF shall have approved the Salon Manager as meeting its then-current Standards for
such position, and not have later withdrawn such approval.

If the Salon Manager ceases to serve in, or no longer qualifications for, such position, you shall
designate another qualified person to serve as your Salon Manager within 30 days after the date the prior
Salon Manager ceases to serve or to qualify to serve. Your proposed replacement Salon Manager must
complete the initial training program to our satisfaction, for which we may charge a training fee, and
execute a Principal Undertaking and Guaranty or Confidentiality and Nondisclosure Agreement, if the
Salon Manager is not a Principal, before assuming Salon Manager responsibilities.

N. Signs and Logos.

Subject to local ordinances, you shall prominently display at the Salon premises such interior and
exterior signs, logos and advertising of such nature, form, color, number, location and size, and
containing the content and information that WCF may from time to time direct. You shall not display in
or about the Salon premises or otherwise in connection with the Marks any unauthorized sign, logo or
advertising media of any kind.

0. Entertainment Equipment.

You shall not permit to be installed at the Salon premises any vending machine; any music, film
or video device; or any other digital display device not authorized by WCF.

P. Compliance with Laws and Good Business Practices.

You shall secure and maintain in full force in your name all required licenses, permits and
certifications relating to the operation of the Franchised Business. You shall operate the Franchised
Business in full compliance with all applicable laws, ordinances and regulations including, without
limitation, all laws or regulations governing or relating to retail sales, immigration and discrimination,
occupational hazards, employment laws (including, without limitation, workers’ compensation insurance,
unemployment insurance, and the withholding and payment of federal and state income taxes, social
security taxes) and the payment of sales taxes. All advertising and promotion for the Salon shall be
completely factual and shall conform to the highest standards of ethical advertising. In all dealings with
the Salon’s customers, suppliers and the public, you shall adhere to the highest standards of honesty,
integrity, fair dealing and ethical conduct. You shall refrain from any business or advertising practices
that may be injurious to the good will associated with the Marks or to the business of WCF or its
Affiliates, the System or other System franchisees.

You shall notify WCF in writing within five days after the commencement of: (1) any action, suit
or proceeding, or the issuance of any order, writ, injunction, award or decree of any court, agency or
other governmental instrumentality, which may adversely affect the operation of the Salon or your
financial condition; or (2) any notice of violation of any law, ordinance or regulation relating to health or
sanitation at the Salon.

Q. Payment of Taxes and Other Indebtedness.

You shall promptly pay, when due, all taxes levied or assessed by any federal, state or local tax
authority and any and all other indebtedness incurred by you in the operation of the Franchised Business.
In the event of any bona fide dispute as to liability for taxes assessed or other indebtedness, you may
contest the validity or the amount of the tax or indebtedness in accordance with procedures of the taxing
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authority or applicable law; provided, however, in no event shall you permit a tax sale or seizure by levy
of execution or similar writ or warrant, or attachment by a creditor, to occur against the premises of the
Franchised Business or any improvements thereon.

12. ORGANIZATION OF THE FRANCHISEE
A. Representations.

If you are a Business Entity, you make the following representations and warranties: (1) the
Business Entity is duly organized and validly existing under the laws of the state of its formation; (2) it is
qualified to do business in the state or states in which the Salon is located; (3) execution of this
Agreement and the development and operation of the Salon is permitted by its governing documents; and
(4) unless waived in writing by WCEF, its charter documents and its governing documents shall at all
times provide that the activities of the Business Entity are limited exclusively to the development and
operation of WINNIE COUTURE® Salons.

If you are an individual, or a partnership comprised solely of individuals, you make the following
additional representations and warranties: (1) each individual has executed this Agreement; (2) each
individual shall be jointly and severally bound by, and personally liable for the timely and complete
performance and a breach of, each and every provision of this Agreement; and (3) notwithstanding any
transfer for convenience of ownership pursuant to Section 17, each individual shall continue to be jointly
and severally bound by, and personally liable for the timely and complete performance and a breach of,
each and every provision of this Agreement.

B. Governing Documents.

If you are a corporation, copies of your Articles of Incorporation, bylaws, other governing
documents and any amendments, including the resolution of the Board of Directors authorizing entry into
and performance of this Agreement, and all shareholder agreements, including buy/sell agreements, have
been furnished to WCF. If you are a limited liability company, copies of your Articles of Organization,
operating agreement, other governing documents and any amendments, including the resolution of the
Managers authorizing entry into and performance of this Agreement, and all agreements, including
buy/sell agreements, among the members have been furnished to WCEF. If you are a general or limited
partnership, copies of your written partnership agreement, other governing documents and any
amendments, as well as all agreements, including buy/sell agreements, among the partners have been
furnished to WCF, in addition to evidence of consent or approval of the entry into and performance of
this Agreement by the requisite number or percentage of partners, if that approval or consent is required
by your written partnership agreement or applicable law. When any of these governing documents are
modified or changed, you promptly shall provide copies of the modifying documents to WCF.

C. Ownership Interests.

If you are a Business Entity, all of your equity interests are owned as set forth on Attachment C.
In addition, if you are a Business Entity, you shall maintain a current list of all owners of record and all
beneficial owners of any class of voting securities of the corporation (and the number of shares owned by
each). If you are a limited liability company, you shall maintain a current list of all members (and the
percentage membership interest of each member). If you are a partnership, you shall maintain a current
list of all owners of an interest in the partnership (and the percentage ownership interest of each general
and limited partner). You shall comply with Section 17 prior to any change in ownership interests and
shall execute addenda to Attachment C as changes occur in order to ensure the information contained in
Attachment C is true, accurate and complete at all times.

D. Restrictive LLegend.

If you are a corporation, you shall maintain stop-transfer instructions against the transfer on your
records of any voting securities, and each stock certificate of the corporation shall have conspicuously
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endorsed upon its face the following statement: “Any assignment or transfer of this stock is subject to the
restrictions imposed on assignment by the Winnie Couture Franchising Franchise Agreement(s) to which
the corporation is a party.” If you are a limited liability company, each membership or management
certificate or other evidence of interest in the limited liability company shall have conspicuously
endorsed upon its face the following statement: “Any assignment or transfer of an interest in this limited
liability company is subject to the restrictions imposed on assignment by the Winnie Couture Franchising
Franchise Agreement(s) to which the limited liability company is a party.” If you are a partnership, your
written partnership agreement shall provide that ownership of an interest in the partnership is held
subject to, and that further assignment or transfer is subject to, all restrictions imposed on assignment by
this Agreement.

E. Guarantees.

If you are a Business Entity, each of your Principals (and if you are a limited partnership, each of
your general partner’s Principals) shall execute the Personal Undertaking and Guaranty attached as
Attachment D.

13. MARKS AND COPYRIGHTED WORKS

A. Acknowledgments.

You expressly understand and acknowledge that: (1) As between you and WCF, WCF is the
exclusive owner of all right, title and interest in and to the Marks (and all goodwill symbolized by them)
and the Copyrighted Works; (2) The Marks are valid and serve to identify the System and those who are
licensed to operate a Franchised Business in accordance with the System; (3) Your use of the Marks and
Copyrighted Works pursuant to this Agreement does not give you any ownership interest or other interest
in or to them, except the nonexclusive license to use them in accordance with this Agreement and the
Standards; (4) any and all goodwill arising from your use of the Marks and/or the System shall inure
solely and exclusively to WCF benefit, and upon expiration or termination of this Agreement, no
monetary amount shall be assigned as attributable to any goodwill associated with your use of the System
or the Marks; and (5) the license and rights to use the Marks and Copyrighted Works granted hereunder
to you are nonexclusive, and WCF may: (a) itself use, and grant franchises and licenses to others to use,
the Marks, Copyrighted Works and the System; (b) establish, develop and franchise other systems,
different from the System licensed to you herein, without offering or providing you any rights in, to or
under such other systems; and (¢) modify or change, in whole or in part, any aspect of the Marks or
Copyrighted Works.

B. Modification of the Marks and Copyrighted Works.

WCF reserves the right to add, eliminate, or modify any of the Marks and Copyrighted Works.
You must promptly take all actions necessary to adopt all new and modified Marks and/or Copyrighted
Works and discontinue using obsolete Marks and/or Copyrighted Works which may include, among other
things, acquiring and installing, at your expense, new interior and exterior signage and graphics.

C. Use of the Marks and Copyrighted Works.

You shall use only the Marks and Copyrighted Works designated by WCF and shall use them
only in connection with the operation and promotion of the Franchised Business and in the manner
required or authorized and permitted by WCF. Your right to use the Marks and Copyrighted Works is
limited to the uses authorized under this Agreement and in the Manual, and any unauthorized use thereof
shall constitute an infringement of WCF rights and grounds for termination of this Agreement.

You sh