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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This annual report, as well as information included in, or incorporated by reference from, future filings by the Company with the Securities and Exchange Commission (the SEC) and information
contained in written material, press releases and oral statements issued by or on behalf of the Company contains or may contain "forward-looking statements" within the meaning of the federal securities
laws, including statements concerning anticipated future events and expectations that are not historical facts. These forward-looking statements are made pursuant to the safe harbor provisions of the
Private Securities Litigation Reform Act of 1995. The forward-looking statements in this document reflect management's best judgment at the time they are made, but all such statements are subject to
numerous risks and uncertainties, which could cause actual results to differ materially from those expressed in or implied by the statements herein. Such forward-looking statements are often identified
herein by use of words including, but not limited to, "may," "will," "believe," "project," "forecast," "expect," "estimate," "anticipate," and "plan." In addition, the following factors could affect the
Company's actual results and cause such results to differ materially from those expressed in forward-looking statements. These uncertainties include a potential material adverse impact on our business
and results of operations as a result of changes in consumer shopping trends and changes in manufacturer distribution channels; our ability to realize the anticipated benefits of the Alline Acquisition;
laws and regulations could require us to modify current business practices and incur increased costs including increases in minimum wages; changes in the general economic environment; changes in
consumer tastes, hair product innovation, fashion trends and consumer spending patterns; reliance on franchise royalties and overall success of our franchisees’ salons; our ability to minimize risks
associated with owning and operating additional salons; our salons' dependence on a third-party supplier agreement for merchandise; the Company and our franchisees' ability to attract, train and retain
talented stylists and salon leaders; the success of our franchisees, which operate independently; data security and privacy compliance and our ability to manage cyber threats and protect the security of
potentially sensitive information about our guests, franchisees, employees, vendors or Company information; the ability of the Company to maintain a satisfactory relationship with Walmart; marketing
efforts to drive traffic to our and our franchisees' salons; our ability to maintain and enhance the value of our brands; reliance on legacy information technology systems; reliance on external vendors;
the use of social media; the effectiveness of our enterprise risk management program; potential challenges with the planning or implementation of our new enterprise resource planning system; ability to
generate sufficient cash flow to satisfy our debt service obligations; compliance with covenants in our financing arrangement; premature termination of agreements with our franchisees; the continued
ability of the Company to implement cost reduction initiatives and achieve expected cost savings; continued ability to compete in our business markets; potential liabilities related to the employee
retention credit received by Alline; reliance on our management team and other key personnel, including a successful search for a new CEO; the ability to attract and retain key personnel; the continued
ability to maintain an effective system of internal control over financial reporting; changes in tax exposure; the ability of our Tax Preservation Plan to protect the future availability of the Company's tax
assets; potential litigation and other legal or regulatory proceedings; or other factors not listed above. Additional information concerning potential factors that could affect future financial results is set
forth under Item 1A of this Form 10-K. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
However, your attention is directed to any further disclosures made in our subsequent annual and periodic reports filed or furnished with the SEC on Forms 10-K, 10-Q, and 8-K and Proxy Statements on
Schedule 14A.
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PART I

Item 1.    Business

General:

Regis Corporation franchises and owns hair care salons. The Company is listed on the Nasdaq Global Market under the ticker symbol "RGS." Unless the context otherwise provides, when we refer to the
"Company," "we," "our," or "us," we are referring to Regis Corporation, the Registrant, together with its subsidiaries.

As of June 30, 2025, the Company franchised or owned 3,941 locations, primarily in North America. The Company's locations consist of 3,647 franchised salons and 294 company-owned salons. Each of
the Company's salon concepts generally offer similar salon products and services.

The major services supplied by the salons are haircutting and styling (including shampooing and conditioning) and hair coloring. Salons also sell a variety of hair care and other beauty products. We
earn royalty revenue based on service and product sales at our franchise locations and earn revenue for services and products sold at our company-owned salons. Salons operate primarily under the
trade names of Supercuts, SmartStyle, Cost Cutters, First Choice Haircutters and Roosters and they generally serve the value category within the industry. Salons are primarily located in strip center
locations and Walmart Supercenters.

The Company reports its operations in two operating segments: franchise and company-owned. Service revenues comprise approximately 94% of total company-owned salon revenues.

Financial information about our segments and geographic areas for fiscal years 2025, 2024, and 2023 are included in Note 15 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

Industry Overview:

The hair salon market is highly fragmented, with the vast majority of locations independently owned and operated. In nearly every area in which the Company has a salon, there are competitors offering
similar hair care services and products at similar prices. The Company faces competition from chains, such as Great Clips, Fantastic Sams, Sport Clips and Ulta Beauty, independently owned salons, in-
home hair services, booth rentals and blow dry bars. The Company also faces competition from other franchise organizations outside of the hair salon industry in attracting new franchisees.

At the individual salon level, barriers to entry are low; however, barriers exist for chains to expand nationally due to the need to establish systems and infrastructure, the ability to recruit franchisees,
experienced field and salon management and stylists, and to lease quality sites. The principal factors of competition in the hair care category are quality and consistency of the guest experience, the
ability to attract, retain, and train stylists, technology, convenience, location, and price. The Company continually strives to improve its performance in each of these areas and to create additional points
of brand differentiation versus the competition.
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General.    We provide our franchisees and company-owned salons with a comprehensive system of business training, stylist education, site approval, professional marketing, promotion, and
advertising programs, and other forms of ongoing support designed to help franchisees build successful businesses. Historically, we signed the salon lease and then subleased the space to our
franchisees.

In December 2024, the Company acquired Super C Group, LLC, doing business as Alline Salon Group (Alline), bringing a portfolio of 314 salons across the Supercuts, Cost Cutters and Holiday Hair
brands back under Regis (the Alline Acquisition). Although the Company's main focus remains supporting and driving franchisee sales and profitability, this transaction marks a major milestone in
shaping and best positioning the Company for growth and value creation moving forward.

Standards of Operations.    The Company does not control the day-to-day operations of its franchisees, including employment, benefits and wage determination, prices charged for products and
services, business hours, personnel management, and capital expenditure decisions. However, the franchise agreements afford certain rights to the Company, such as the right to approve locations,
suppliers, and the sale of a franchise. Additionally, franchisees are required to conform to the Company's established operational policies and procedures relating to quality of service, training, salon
design, and decor and trademark usage. The Company's field personnel make periodic visits to franchised salons to ensure they are operating in conformity with the standards for each franchising
program. All the rights afforded to the Company with regard to franchised operations allow the Company to protect its brands, but do not allow the Company to control day-to-day franchise operations
or make decisions that have a significant impact on the success of the franchised salons. The Company's franchise agreements do not give the Company any right, ability or potential to determine or
otherwise influence any terms and/or conditions of employment of franchisees' employees (except for those, if any, that are specifically related to quality of service, training, salon design, decor and
trademark usage), including, but not limited to, franchisees' employees' wages and benefits, hours of work, scheduling, leave programs, seniority rights, promotional or transfer opportunities,
layoff/recall arrangements, grievance and dispute resolution procedures, and/or discipline and discharge.

Franchise Terms.    Pursuant to a franchise agreement with the Company, each franchisee pays an initial fee for each store and ongoing royalties to the Company. In addition, for most brands, the
Company collects advertising funds from franchisees and administers the funds on behalf of the brands. Franchisees are responsible for the costs of leasehold improvements, furniture, fixtures,
equipment, supplies, inventory, payroll costs and certain other items, including initial working capital. The majority of franchise agreements provide the Company a right of first refusal if the store is to
be sold and the franchisee must obtain the Company's approval in all instances where there is a sale of a franchise location.

Additional information regarding each of the major franchised brands is listed below:

Supercuts

Supercuts franchise agreements have a perpetual term, subject to termination of the underlying lease agreement or termination of the franchise agreement by either the Company or the franchisee. All
new franchisees enter into development agreements, which give them the right to enter into a defined number of franchise agreements. These franchise agreements are site specific. The development
agreement provides limited territorial protection for the stores developed under those franchise agreements. Older franchisees have grandfathered expansion rights, which allow them to develop stores
outside of development agreements and provide them with greater territorial protections in their markets. The Company has a comprehensive impact policy that resolves potential conflicts among
Supercuts franchisees and/or the Company's Supercuts locations regarding proposed store sites.

SmartStyle and Cost Cutters in Walmart Supercenters

The majority of existing SmartStyle and Cost Cutters franchise agreements for salons located in Walmart Supercenters have a five-year term with a two or five-year option to renew. The franchise
agreements are site specific.

Cost Cutters (not located in Walmart Supercenters), First Choice Haircutters, Magicuts and Roosters Men’s Grooming Center (Portfolio Brands)

The majority of existing Cost Cutters franchise agreements have a 15-year term with a 15-year option to renew (at the option of the franchisee), while the majority of First Choice Haircutters franchise
agreements have a 10-year term with a five-year option to renew. The majority of Magicuts franchise agreements have a term equal to the greater of five years or the current initial term of the lease
agreement with an option to renew for two additional five-year periods. The current franchise agreement is site specific. Franchisees may enter into development agreements with the Company, which
provide limited territorial protection. Roosters franchise agreements have a 10-year term with a 10-year option to renew (at the option of the franchisee). New franchisees enter into a franchise agreement
concurrently with the opening of their first store, along with a development agreement with the right to open two additional locations.
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Franchisee Training.    The Company provides new franchisees with training, focusing on the various aspects of salon management, including operations, management training, marketing
fundamentals and controls. Existing franchisees receive training, counseling, and information from the Company on a regular basis. The Company provides franchise salon managers and stylists with
access to technical training resources.

Guests. Among other factors, consistent delivery of an exceptional guest experience, haircut quality, convenience, competitive pricing, salon location, inviting salon appearance and
atmosphere, comprehensive retail assortments, and engagement through technology all drive guest traffic and improve guest retention.

Guest Experience. Our portfolio of salon concepts enables our guests to select different service scheduling options based upon their preference. We believe the ability to serve walk-in
appointments and minimize guest wait times are essential elements in delivering an efficient guest experience. Our mobile applications and online check-in capabilities allow us to capitalize on our guests'
desire for convenience by allowing for future check-ins with optional stylist selection, and offering predicted wait times for guests who wish to walk in. Our franchisees continue to focus on stylist
staffing and retention, optimizing schedules, balancing variable labor hours with guest traffic, and managing guest wait times. Our franchise salons are located in high-traffic strip centers and Walmart
Supercenters with guest parking and easy access to offer guests a variety of convenient ways to fulfill their beauty needs.

Stylists. Our Company depends on the stylists in our system to help deliver great guest experiences. We believe in the importance of the ongoing development of stylists' craft. We aim to be an
industry leader in stylist training, including the utilization of both live and digital training. We believe stylists deliver a superior experience for guests when they are well-trained technically and through
years of experience. We employ trainers who provide new hire training for stylists joining the Company and train franchisee trainers. We supplement internal training with targeted vendor training and
external trainers that bring specialized expertise to stylists in our system. We utilize training materials to help all levels of field employees navigate the operation of a salon and essential elements of guest
service training within the context of brand positions.

Affordability. The Company strives to offer an exceptional value for its services. In the value category, our guests expect outstanding service at competitive prices. These expectations are met
with the average service price of transactions ranging from $25 to $36. Pricing decisions are considered on a salon-level basis and are established based on local conditions. Our franchisees control all
pricing at their locations.

Retail Assortments. Salons sell nationally recognized hair care and beauty products. The top selling brands within the Company’s retail assortment include: L'Oreal Professional Brands and John
Paul Mitchell. Stylists are compensated and regularly trained to sell hair care and beauty products to their guests. Additionally, guests are encouraged to purchase products after stylists demonstrate
their efficacy by using them in the styling of our guests' hair.

Marketing. Our marketing is brand specific and funded primarily from contractual contributions, based on sales, to the brand's cooperative advertising funds. These funds are used largely in
support of advertising and other efforts to increase guest traffic to our salons, grow online booking usage, and improve overall awareness of and affinity for our brands. A portion of our marketing
funds are used in support of stylist recruitment and training to grow the number of active stylists in our system.

Technology. In fiscal year 2022, we sold our proprietary back-office salon management system, Opensalon  Pro to a third party, Soham Inc. (Zenoti). See Note 3 to the Consolidated Financial
Statements in Part II, Item 8, of this Form 10-K. As of August 2024, all our salons transitioned to the Zenoti salon technology platform. We also use mobile applications to allow guests to view wait times
and interact in other ways with salons.

Salon Support. Our corporate headquarters is referred to as Salon Support. We take a service-oriented mentality to best support our franchisees and oversee our company-owned locations. Salon
Support and our associated priorities are aligned with our brands to enhance the effectiveness and efficiency of the service we provide. Salon Support is located in Minneapolis, Minnesota while
allowing for hybrid and remote work.

®
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Salon Concepts:

The Company's salon concepts focus on providing high-quality hair care services and professional hair care products. Descriptions of the Company's salon concepts are listed below:

Supercuts.    Supercuts salons provide consistent, high-quality hair care services and professional hair care products to guests at convenient times and locations at value prices. This concept
appeals to men, women, and children. The Company has 1,711 franchised and 100 company-owned Supercuts locations throughout North America.

SmartStyle/Cost Cutters in Walmart stores.    SmartStyle and Cost Cutters salons offer a full range of custom styling, cutting, and hair coloring, as well as professional hair care products and are
currently located in Walmart Supercenters. This concept has primarily a "walk-in" guest base with value pricing. The Company has 1,049 franchised SmartStyle and Cost Cutters salons located in
Walmart Supercenter locations throughout North America.

Portfolio Brands.    Portfolio Brands salons are made up of acquired regional salon groups operating under the primary concepts of Cost Cutters, First Choice Haircutters, Roosters, Hair Masters,
Magicuts and Holiday Hair, as well as other concept names. Most concepts offer a full range of custom hairstyling, cutting and coloring services, as well as professional hair care products. The
Company has 816 franchised and 194 company-owned Portfolio Brands locations throughout North America.

International Salons.   The Company's International salons are locations operating in the United Kingdom, primarily under the Supercuts and Regis concepts. These salons offer similar levels of
service as our North American salons. Salons are usually located in prominent high-traffic locations and offer a full range of custom hairstyling, cutting and coloring services, as well as professional hair
care products. The Company has 71 franchised international locations. Canadian and Puerto Rican salons are included in the North American salon totals.

The tables below set forth the number of system-wide locations (franchised and company-owned) and activity within the various salon concepts.

System-wide location counts
 Fiscal Years
 2025 2024 2023
FRANCHISE SALONS:

Supercuts 1,711 1,946 2,082 
SmartStyle/Cost Cutters in Walmart stores 1,049 1,232 1,388 
Portfolio Brands 816 1,117 1,223 

Total North American salons 3,576 4,295 4,693 
Total International salons 71 96 102 
Total franchise salons 3,647 4,391 4,795 
as a percent of total franchise and company-owned salons 92.5 % 99.6 % 98.6 %

COMPANY-OWNED SALONS:    
Supercuts 100 3 7 
SmartStyle/Cost Cutters in Walmart stores — 8 48 
Portfolio Brands 194 6 13 

Total company-owned salons 294 17 68 
as a percent of total franchise and company-owned salons 7.5 % 0.4 % 1.4 %

Total franchise and company-owned salons 3,941 4,408 4,863 
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Constructed locations (net of relocations)
 Fiscal Years
 2025 2024 2023
FRANCHISE SALONS:

Supercuts 12 9 11 
SmartStyle/Cost Cutters in Walmart stores 6 — — 
Portfolio Brands — 5 4 

Total North American salons 18 14 15 
Total International salons — 1 — 
Total franchise salons 18 15 15 

COMPANY-OWNED SALONS:    
Supercuts — — — 
SmartStyle/Cost Cutters in Walmart stores — — — 
Portfolio Brands — — 1 

Total company-owned salons — — 1 

Closed locations
 Fiscal Years
 2025 2024 2023
FRANCHISE SALONS:

Supercuts (139) (145) (196)
SmartStyle/Cost Cutters in Walmart stores (189) (166) (258)
Portfolio Brands (95) (111) (123)

Total North American salons (423) (422) (577)
Total International salons (25) (7) (39)
Total franchise salons (448) (429) (616)

COMPANY-OWNED SALONS:    
Supercuts (11) (3) (11)
SmartStyle/Cost Cutters in Walmart stores (8) (30) (1)
Portfolio Brands (18) (8) (25)

Total company-owned salons (37) (41) (37)
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Conversions (including net franchisee transactions)

 Fiscal Years
 2025 2024 2023
FRANCHISE SALONS:

Supercuts (108) 1 3 
SmartStyle/Cost Cutters in Walmart stores — 10 — 
Portfolio Brands (206) (1) (2)

Total franchise salons (314) 10 1 

COMPANY-OWNED SALONS:    
Supercuts 108 (1) — 
SmartStyle/Cost Cutters in Walmart stores — (10) — 
Portfolio Brands 206 1 (1)

Total company-owned salons (1) 314 (10) (1)

_____________________________________________________________________________

(1) Total company-owned salons for fiscal year 2025 includes salons acquired through the Alline Acquisition.
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Affiliated Ownership Interest:

The Company previously maintained a non-controlling 55.1% ownership interest in Empire Education Group, Inc. (EEG), which was accounted for as an equity method investment. EEG operates
accredited cosmetology schools. In May 2024, the Company sold its stake in EEG to the controlling owner. The sale did not have a significant impact on the Company's operations or financial position.
When the Company held a majority ownership interest in EEG it was a co-signatory to the Title IV program participation agreements of the EEG schools with the Department of Education. As a co-
signatory to the Title IV program participation agreements, the Department of Education could hold the Company responsible for EEG's Title IV program liabilities. In connection with the sale, Regis is no
longer a co-signatory to the Title IV program participation agreements of the EEG schools with the Department of Education.

Corporate Trademarks:

The Company holds numerous trademarks, both in the United States and in many foreign countries. The most recognized trademarks are "SmartStyle ," "Supercuts ," "Regis Salons ," "Cost Cutters ,"
"First Choice Haircutters ," "Roosters " and "Magicuts ."

Human Capital Management:

Our Culture

We are committed to our purpose of Unleashing the Beauty of Potential, which is supported by our four core values:

Foster Trust.    Create powerful relationships by acting with empathy and integrity.

Create Community.    Connect and collaborate with all your partners. Share the challenges as much as you celebrate the wins.

Be Brave.    Dream big and courageously challenge the status quo.

Own It.    You are empowered. Take responsibility and own your role and your results.

These values support a collaborative and inclusive culture that is critical to the success and growth of our Company.

Our People

As of June 30, 2025, the Company employed 1,777 employees. The Company offers flexible work arrangements such as hybrid and remote work.

Diversity and Inclusion

The Company promotes diversity of thoughts, backgrounds, experiences, and ideas. As of June 30, 2025, 94% of the Company's entire workforce are women and 6% are men. Additionally, 58% of the
Company's leadership positions are held by women.

® ® ® ®
® ® ®
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Families First

Over one hundred years ago, the Company began as a family business and its support of families continues today. It offers up to 16 weeks of parental leave, including adoption, up to 12 of which are
paid, so that parents have time to focus on their newest family members. It also offers flexible work arrangements, including full-time telecommuting. Additionally, the Company offers flexible paid time
off, which allows employees to control their time away from work based on individual needs, not years of service.

Other Compensation and Benefits

The Company also takes care of its people by offering competitive compensation and benefits packages that are designed to support the total well-being and promote the full potential of our employees
and their families. These include short- and long-term incentive packages, an employee stock purchase plan, retirement plans, health, dental, and vision benefits, basic life insurance, long-term disability
coverage, and wellness and employee assistance programs. The Company analyzes market trends and monitors its own compensation practices to attract, retain, and promote employees and reduce
turnover and associated costs. In addition, its short- and long-term incentive plans are aligned with its core values and key business objectives, which are intended to motivate strong performance.

Corporate Responsibility

The Company will not do business with organizations that employ or condone unfair labor practices. Instead, it partners with companies who share its commitment to ethical business conduct and fair
labor practices. The Company also specifically condemns human trafficking and abuse of child labor.
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Governmental Regulations:

The Company is subject to various federal, state, local and provincial laws affecting its business, as well as a variety of regulatory provisions relating to the conduct of its beauty-related business,
including health and safety. We monitor state and local regulations carefully to ensure the safety of our stylists and guests.

In the United States, the Company's franchise operations are subject to the Federal Trade Commission's Trade Regulation Rule on Franchising (the FTC Rule) and to state laws and administrative
regulations that regulate various aspects of franchise operations and sales. The Company's franchises are offered to franchisees by means of a disclosure document containing specified disclosures in
accordance with the FTC Rule and the laws and regulations of certain states. The Company has registered its offering of franchises with the regulatory authorities of those states in which it offers
franchises and where registration is required. State laws that regulate the franchisee/franchisor relationship presently exist in a substantial number of states and, in certain cases, apply substantive
standards to this relationship. Such laws may, for example, require that the franchisor deal with the franchisee in good faith, prohibit interference with the right of free association among franchisees, and
limit termination of franchisees without payment of reasonable compensation. The Company believes that the current trend is for government regulation of franchising to increase over time. However,
such laws have not had, and the Company does not expect such laws to have, a significant effect on the Company's operations.

In Canada, the Company's franchise operations are subject to franchise laws and regulations in the provinces of Ontario, Alberta, Manitoba, New Brunswick, Prince Edward Island and British Columbia.
The offering of franchises in Canada occurs by way of a disclosure document, which contains certain disclosures required by the applicable provincial laws. The provincial franchise laws and
regulations primarily focus on disclosure requirements, although each requires certain relationship requirements, such as a duty of fair dealing and the right of franchisees to associate and organize with
other franchisees.

The Company believes it is operating in substantial compliance with applicable laws and regulations governing all its operations.

Financial Information about Foreign and North American Operations

Financial information about foreign and North American operations is incorporated herein by reference to Management's Discussion and Analysis of Financial Condition and Results of Operations in
Part II, Item 7 and segment information in Note 15 to the Consolidated Financial Statements in Part II, Item 8 of this Form 10-K.

Available Information

The Company is subject to the informational requirements of the Securities and Exchange Act of 1934, as amended (Exchange Act). The Company therefore files periodic reports, proxy statements and
other information with the Securities and Exchange Commission (SEC). All our reports, proxy and information statements and other information are available on the SEC's internet site (www.sec.gov).

Financial and other information can be accessed in the Investor Relations section of the Company's website at www.regiscorp.com. The Company makes available, free of charge, copies of its annual
report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act as soon as
reasonably practicable after filing such material electronically or otherwise furnishing it to the SEC.
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Information about our Executive Officers:

On June 20, 2025, Matthew Doctor, the President and Chief Executive Officer and a member of the Board of Directors (the "Board") of the Company notified the Board that he would resign his positions,
effective June 30, 2025. Upon receiving such notice, the Board appointed Jim Lain, the Company’s Executive Vice President, Brand Operations - Supercuts and Cost Cutters, to serve as Interim President
and Chief Executive Officer, effective July 1, 2025, after which Mr. Doctor continued to provide services to the Company as a part-time employee through August 31, 2025, pursuant to a Resignation and
Transition Letter Agreement between the Company and Mr. Doctor. The Board has commenced a comprehensive search for a permanent successor.

Information relating to the Executive Officers of the Company follows:
Name Age Position
Michelle DeVore 41 Senior Vice President, Head of Marketing
Michael Ferranti 42 Executive Vice President, Brand Operations - SmartStyle, First Choice Hair, Roosters, and Portfolio Brands
Jim Lain 61 Executive Vice President, Brand Operations - Supercuts and Cost Cutters; Interim President and Chief Executive Officer
James Suarez 50 Executive Vice President, Merchandising and Education
Kersten Zupfer 50 Executive Vice President, Chief Financial Officer

Michelle DeVore was appointed to Head of Marketing in August 2022. Prior to joining the Company, Ms. DeVore was Vice President, Customer Experience at European Wax Center, a chain of hair
removal salons, from November 2019 to August 2022. Prior to European Wax Center, Ms. DeVore served as a consultant at StudioMDV, LLC, an advertising services company, from March 2019 to
August 2022, as Vice President E-commerce Marketing at Aerus, LLC, an air and surface purification manufacturer, from October 2017 to March 2019, and she directed digital transformation and growth
in a variety of roles and as a consultant focused on brand strategy, digital innovation and e-commerce.

Michael Ferranti was appointed to Executive Vice President, Brand Operations - SmartStyle, First Choice Hair, Roosters, and Portfolio Brands in August 2024. He previously served as Executive Vice
President and Chief People Officer from December 2021 to August 2024, and as Senior Vice President, People and Culture from March 2021 to December 2021. Before joining the Company, Mr. Ferranti
was Head of M&A and Franchising for Subway Restaurants U.S. and Canada, a restaurant brand, from September 2020 to March 2021. Prior to Subway Restaurants, he served as Global Head of
Development, HR, IT, Chief Administrative Officer at Le Pain Quotidien, a bakery café chain, from October 2018 to November 2019. Earlier in his career, he held a variety of leadership roles with
KraftHeinz and Restaurant Brands International.

The Board appointed Jim Lain, the Company’s Executive Vice President, Brand Operations - Supercuts and Cost Cutters, to serve as Interim President and Chief Executive Officer, effective July 1, 2025.
Mr. Lain has served as Executive Vice President, Brand Operations - Supercuts and Cost Cutters since August 2024 and continues to fill that role in addition to his responsibilities as Interim President
and Chief Executive Officer. Previously, Mr. Lain served as Executive Vice President and Chief Operating Officer from December 2021 to August 2024. Prior to which, he served as President of SmartStyle
from June 2021 to December 2021 and President of Portfolio Brands from December 2020 to June 2021. Mr. Lain served as a consultant to the Company from July 2020 to December 2020 and as Executive
Vice President and Chief Operating Officer from November 2013 to July 2020.

James Suarez was appointed to Executive Vice President, Merchandising and Education in August 2023. As part of that role, Mr. Suarez assumed leadership of the company-owned salons acquired
through the Alline Acquisition in December 2024. Prior to his promotion to Executive Vice President, Merchandising and Education, Mr. Suarez had 26 years of combined salon operations and education
experience at the Company, including Senior Vice President of Merchandising and Education from March 2022 to August 2023, Vice President of Merchandising and Education from October 2021 to
February 2022 and as Vice President of Education from August 2017 to October 2021.

Kersten Zupfer was appointed to Executive Vice President and Chief Financial Officer in November 2019. Beginning in August 2024, Ms. Zupfer has responsibility for People, Legal, and Real Estate
functions. For more than 13 years before her promotion to Chief Financial Officer, Ms. Zupfer served in accounting and finance roles of increasing leadership at the Company. Ms. Zupfer served as
Senior Vice President and Chief Accounting Officer from November 2017 to November 2019, prior to which she served as Vice President, Corporate Controller and Chief Accounting Officer from
December 2014 to November 2017.
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Item 1A.    Risk Factors

Business and Industry Risks

Changes in consumer shopping trends and manufacturer choice of distribution channels may negatively affect both service and product revenues.

Our salons are partly dependent on the volume of customer foot traffic around their locations to generate both service and product revenues. Because many of our salons are located in shopping
centers, customer foot traffic may be adversely affected by changing consumer shopping trends that favor internet-based shopping or alternative shopping methods or locations.

In addition, we are experiencing a proliferation of alternative channels of distribution, such as blow dry bars, booth rental facilities, discount brick-and-mortar and online professional product retailers, as
well as manufacturers selling directly to consumers online, all of which may negatively affect our product and service revenue. Also, product manufacturers may decide to utilize these other distribution
channels to a larger extent than in the past and they generally have the right to terminate relationships with us with little advance notice. These changes in distribution channels could also reduce the
volume of foot traffic around our salons, and in turn, our revenues may be adversely affected.

We may be unable to successfully realize the anticipated benefits of the Alline Acquisition.

On December 19, 2024, we acquired Alline, a former franchisee of Regis, which immediately prior to the acquisition owned and operated 314 stores under our Cost Cutters, Holiday Hair, and Supercuts
brand names (the Alline Stores). The success of the Alline Acquisition depends on our ability to successfully integrate the Alline Stores with our existing limited network of company-owned stores and
operate the Alline Stores as company-owned stores. The anticipated benefits of the Alline Acquisition may not be realized fully, or at all, or may take longer to realize than expected. We may face
significant challenges in realizing the anticipated benefits of the Alline Acquisition, including, without limitation:

• the diversion of management’s attention from ongoing business concerns and performance shortfalls as a result of the devotion of management’s attention to the integration of the Alline
Stores and Alline personnel;

• retaining key business relationships and retaining and attracting employees and stylists;
• potential unknown liabilities associated with the Alline Acquisition; and
• unforeseen expenses and delays related to the integration of Alline Stores into our system.

Many of these factors will be outside of our control and any one of them could result in increased costs or decreased revenue, which may have a materially adverse effect on our business, financial
condition, and results of operation.
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We are subject to laws and regulations that could require us to modify our current business practices and incur increased costs, which could have an adverse effect on our business, financial
condition, and revenues.

In our U.S. markets, numerous laws and regulations at the federal, state, and local levels can affect our business. Legal requirements are frequently changed and subject to interpretations, and we are
unable to predict the ultimate cost of compliance with these requirements or their effect on our operations. If we or our franchisees fail to comply with any present or future laws or regulations, we or
they could be subject to future liabilities or a prohibition on the operation of salons and we could be prohibited from offering franchises for sale in certain states.

A number of U.S. states, Canadian provinces, and municipalities in which we do business have recently increased, or are considering increasing, the minimum wage, with increases generally phased over
several years depending upon the size of the employer. Increases in minimum wages, employment taxes and overtime pay result in an increase in salon operating costs, and the salons' ability to offset
these increases through price increases may be limited. In fact, increases in minimum wages have increased salon operating costs over the last five years. In addition, a growing number of states,
provinces and municipalities have passed, or are considering passing, requirements for paid sick leave, family leave, predictive scheduling (which imposes penalties for changing an employee's shift as it
nears), and other requirements that increase the administrative complexity and cost of managing a workforce. Increases in costs for our franchisees could lead to reduced profitability of salons, which
may lead to salon closures. Finally, changes in labor laws designed to facilitate union organizing could increase the likelihood of stylists being subjected to greater organized labor influence. If a
significant portion of stylists were to become unionized, it would have an adverse effect on salon operations which adversely impacts our business and financial results.

If the National Labor Relations Board (NLRB) were to decide to treat our franchisees as "joint employers" with us or if our franchisees are classified as large employers under minimum wage statutes
because of their affiliations with us, this could have an adverse impact on our business. In addition, we and our franchisees must comply with state employment laws, including the California Labor
Code, which has stringent requirements and penalties for non-compliance.

Various state and federal laws govern our relationships with our franchisees and our potential sale of a franchise. If we fail to comply with these laws, we may subject the Company and our personnel to
claims lodged by our franchisees, as well as federal and state government agencies, and those claims may include, among others, fraud, misrepresentation, unfair business practices and wrongful
terminations. As a result of those claims, we could be liable for fines, damages, stop orders or other penalties. A franchisee or government agency may bring legal action against us based on the
franchisee/franchisor relationship. Also, under the franchise business model, we may face claims and liabilities based on vicarious liability, joint-employer liability or other theories or liabilities. All such
legal actions could not only result in changes to laws and interpretations, which could make it more difficult to appropriately support our franchisees and, consequently, impact our performance, but
could also result in expensive litigation with our franchisees, third parties or government agencies, which could adversely affect both our profits and our important relationships with our franchisees. In
addition, other regulatory or legal developments may result in changes to laws or to the franchisee/franchisor relationship that could negatively impact the franchise business model and, accordingly,
our profits.

We are also subject to federal statutes and regulations, including the rules promulgated by the U.S. Federal Trade Commission, as well as certain state laws governing the offer and sale of franchises.
Many state franchise laws impose substantive requirements on franchise agreements, including limitations on non-competition provisions and on provisions concerning the termination or non-renewal
of a franchise. Some states require that certain materials be filed for a franchisor to be registered and approved before franchises can be offered or sold in that state. The failure to obtain or retain licenses
or approvals to sell franchises could have a material adverse effect on our business, financial condition, results of operations and prospects.

In addition to employment and franchise laws, we are also subject to a wide range of federal, state, provincial, and local laws and regulations in the jurisdictions in which we operate, including those
affecting public companies, product manufacturing and sale and those governing the franchisee/franchisor relationship. Compliance with new, complex, and changing laws may cause our expenses to
increase. In addition, any non-compliance with laws or regulations could result in penalties, fines, product recalls and enforcement actions or otherwise restrict our ability to market certain products or
attract or retain employees, which could adversely affect our business, financial condition, and results of operations.
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Changes in the general economic environment may impact our business and results of operations.

Changes to the U.S., Canada, and U.K.'s economies have an impact on our business. General economic factors that are beyond our control, such as recession, inflation, deflation, tax rates and policy,
tariffs, energy costs, unemployment trends, extreme weather patterns, viruses, pandemics, stay-at-home orders, and other casualty events that influence consumer confidence and spending, may impact
our business and results of operations. In particular, visitation patterns to our salons can be adversely impacted by increases in unemployment rates and decreases in discretionary income levels.

Changes in consumer tastes, hair product innovation, fashion trends and consumer spending patterns may impact our revenue.

Our success depends, in part, on our ability to anticipate, gauge and react in a timely manner to changes in consumer tastes, hair product innovation, fashion trends and consumer spending patterns. If
we do not timely identify and properly respond to evolving trends and changing consumer demands for hair care or services, salon sales may decline. Remote work arrangements reduce foot traffic in
downtowns, city centers, and other business districts where our salons are located, causing a reduction in our revenue.

Operating Risks

We are substantially dependent on franchise royalties and the overall success of our franchisees' salons.

Our success is substantially dependent on franchise royalties and the overall success of our franchisees' salons. Many franchisees have seen a decline in revenues in recent years which reduces their
profitability. As a result, franchise salon closures have increased, which reduces our royalty income. In addition, franchisees may be unable to pay their royalties which could decrease cash collections.
Some franchisees have stopped paying rents as they come due, reduced operating hours, or closed before the lease end date, which are violations of the lease agreements and may result in penalties
depending on the lease, which may increase our cash outflows when the franchisee subleases from us, or we guarantee the lease. Franchisees who decide to close their salons when there is not another
franchisee willing to take over their business decreases the size of our fleet and our royalty revenues.

To support and enhance our franchisees' businesses, we may need to invest in certain unanticipated new capabilities and/or services, and we will need to determine the appropriate amount of
investment to optimize the success of our franchisees, while ensuring that the level of investment supports our expected return on those investments. If we are not able to identify the right level of
support and effectively deliver those resources to our franchisees, our results of operations and business may be adversely affected. Furthermore, as a franchised business, we may be exposed to
additional legal, compliance and operational risks specific to this business model, including the business failure of unproven new salon owners.

Materially increasing the number of salons that we own and operate could expose us to additional risk and adversely affect our financial results.

Previously, we transitioned to a fully franchised business model. However, in connection with the Alline Acquisition, we acquired 314 stores under our Cost Cutters, Holiday Hair, and Supercuts brand
names. We now operate 294 salons, or approximately 7.5% of the salons in our system.

Operating salons can expose us to additional risks or exacerbate those risks to which we are already exposed as a franchisor. Operating additional salons inherently increases the operating lease costs,
advertising and marketing expenses, professional fees and other expenses. Furthermore, as a result of the Alline Acquisition, we initially increased our number of employees by more than 1,600. This
increase in employees may expose us to additional liability and operating costs, such as risks associated with labor shortages, minimum wage requirements, employment taxes, increased overtime pay
and benefits, increased costs for insurance, employment and labor liability, and regulatory compliance risks. We could also be subject to additional liability such as property, environmental and other
liability as a result of being a direct operator and lessee of additional salons and liability arising from regulatory compliance. Furthermore, it may create additional costs, expose us to additional legal and
compliance risks, cause disruption to our business and impact our financial condition and results of operation.

Our salons are dependent on a third-party preferred supplier agreement for merchandise.

We depend on a third-party preferred supplier agreement for merchandise. If our supplier is unable to source the products at the prices expected by our franchisees, our franchisees' profitability and our
profitability may be adversely impacted. Further, events or circumstances beyond our control, including economic instability and other impactful events and circumstances in the regions in which our
supplier and its manufacturers are located, the financial instability of our supplier, our supplier's failure to meet our terms and conditions or our supplier standards, product safety and quality issues,
disruption or delay in the transportation of products from our supplier and its manufacturers to our salons, transport availability and cost, transport
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security, inflation and other factors relating to the supplier and the areas in which it operates, may adversely impact our and our franchisees' profitability.

It is important for us and our franchisees to attract, train and retain talented stylists and salon leaders.

Guest loyalty is strongly dependent upon the stylists who serve our guests and the customer experience in our salons. Qualified, trained stylists are key to a memorable guest experience that creates
loyal customers. In order to profitably grow our business, it is important for our salons to attract, train and retain talented stylists and salon leaders and to adequately staff our salons. Regulations
promulgated by the Department of Education, and changes to the Higher Education Act recently enacted as part of the "One Big Beautiful Bill Act" could reduce access to Federal financial aid for
beauty schools which could reduce the number of qualified stylists to recruit if licensing requirements are not adjusted. Because the salon industry is highly fragmented and comprised of many
independent operators, the market for stylists is highly competitive. In addition, labor shortages and increases in minimum wage requirements may impact the number of stylists considering careers
outside the beauty industry. In most markets, we and our franchisees have experienced a shortage of qualified stylists or a reduction in the hours stylists will work. Offering competitive wages, benefits,
education, and training programs are important elements to attracting and retaining qualified stylists. In addition, due to challenges facing the for-profit education industry, cosmetology schools have
experienced declines in enrollment, revenues, and profitability in recent years. If the cosmetology school industry sustains further declines in enrollment or some schools close entirely, or if stylists
leave the beauty industry, we expect that we and our franchisees would have increased difficulty staffing our salons in some markets. We are making significant investments in programs to attract and
retain stylists. If our strategies are not successful in attracting, training, and retaining stylists or in staffing salons, our system-wide sales or the performance of our business could experience periods of
volatility or sales could decline and our results of operations could be adversely affected.

Our continued success depends, in part, on the success of our franchisees, which operate independently.

As of June 30, 2025, approximately 92.5% of our salons were franchised locations. We derive revenues associated with our franchised locations primarily from royalties and fees. Our financial results are
therefore substantially dependent upon the operational and financial success of our franchisees. As a franchise business, we are dependent on our franchisees.

We have limited control over how our franchisees' businesses are operated. Though we have established operational standards and guidelines, franchisees own, operate, and oversee the daily
operations of their salon, including employee-related matters and pricing. If franchisees do not successfully operate their salons in compliance with our standards, our brand reputation and image could
be harmed, and our financial results could be affected. Additionally, if franchisees do not price their goods and services competitively, the franchisee may fail to maximize the financial performance of
their salon. We could experience greater risks as the scale of our franchised salons increases.

In addition, our franchisees are subject to the same general economic risks as our Company, and their results are influenced by competition for both guests and stylists, market trends, price competition
and disruptions in their markets and business operations due to public health issues, including pandemics, severe weather, and other external events. Our franchisees may be located in areas that are
subject to natural disasters such as severe weather and other potential risks and costs associated with the impacts of climate change. Like us, they rely on external vendors for some critical functions
and to protect their company data. They may also be limited in their ability to open new locations by an inability to secure adequate financing, especially because many of them are small businesses with
much more limited access to financing than our Company or by the limited supply of favorable real estate for new salon locations. They may also experience financial distress because of over-leveraging,
which could negatively affect our operating results due to delayed or non-payments to us. The bankruptcy, default, abandonment, or breach by or of a franchisee could also expose us to lease liability
due to our lease guarantees or subleases as explained previously.

A deterioration in the financial results of our franchisees, a failure of our franchisees to renew their franchise agreements or closure of locations adversely affects our operating results through
decreased royalty payments and fees. We also must continue to attract qualified franchisees and work with them to make their businesses successful.

In addition, challenges in supporting our franchise system could cause our operating results to suffer. If we are unable to effectively select and train new franchisees and support our growing franchisee
base, it could affect our brand standards, cause disputes between us and our franchisees, and potentially lead to material liabilities.

Our business is dependent on franchisees continuing to operate. When a franchisee exits the franchise system, and we are unable to recruit an existing or new franchisee to run that salon location, our
salon count and revenues decline. A decline in salon count could also reduce the value of our brands. Additionally, we are dependent on our franchisees to grow their business in order for our business
to grow. However, franchisees may not have access to capital, labor, etc., to support their growth.
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Data security and data privacy compliance requirements could increase our costs, and cybersecurity incidents could result in the compromise of potentially sensitive information about our guests,
franchisees, employees, vendors, or Company and expose us to business disruption, negative publicity, costly government enforcement actions or private litigation and our reputation could suffer.

The normal operations of our business and our investments in technology involve processing, transmitting and storing potentially sensitive personal information about our guests, employees,
franchisees, vendors and our Company, all of which require the appropriate and secure utilization of such information and subjects us to increased focus regarding our data security compliance. Cyber-
attacks, including ransomware, designed to gain access to sensitive information by breaching mission critical systems of large organizations (and their third-party vendors) are constantly evolving and
high-profile electronic security breaches leading to unauthorized release of sensitive information have occurred at a number of large U.S. companies in recent years. Furthermore, there has been
heightened legislative and regulatory focus on data security in the U.S. and abroad, including requirements for varying levels of customer notification in the event of a data breach. These laws are
changing rapidly and vary among jurisdictions. We will continue our efforts to meet any applicable privacy and data security obligations; however, it is possible that certain new obligations may be
difficult to meet and could increase our costs. We rely on commercially available systems, software, and tools to provide security for processing, transmitting, and storing of sensitive information. As
the risk of cyber-attacks increases, our related insurance premiums may also increase. Despite the security measures and processes we have in place, our efforts (and those of our third-party vendors) to
protect sensitive guest, employee, franchisee, vendor, and Company information may not be successful in preventing a breach in our systems or detecting and responding to a breach on a timely basis.
We have, from time to time, experienced threats to, and incidents involving, our systems and information, none of which have been material to date. As a result of a security incident or breach in our
systems, our systems could be interrupted or damaged, and/or sensitive information could be accessed by third parties. If that occurred, our guests could lose confidence in our ability to protect their
information, which could cause them to stop visiting our salons altogether or our franchisees could exit the system due to lack of confidence. Such events could also lead to lost future sales and
adversely affect our results of operations. In addition, as the regulatory environment relating to retailers and other companies' obligations to protect sensitive data becomes stricter, a material failure on
our part to comply with applicable regulations could potentially subject us to fines, penalties, other regulatory sanctions, or lawsuits with the possibility of substantial damages. The costs to remediate
security incidents or breaches that may occur could be material. Also, as cyber-attacks become more frequent, intense, and sophisticated, the costs of proactive defensive measures may increase.
Furthermore, while our franchisees are independently responsible for data security at their franchised salon locations, a security incident or breach at a franchised salon location could negatively affect
public perception of our brands. More broadly, our incident response preparedness and disaster recovery planning efforts may be inadequate or ill-suited for a security incident and we could suffer
disruption of operations or adverse effects to our operating results.

Our U.S. SmartStyle and Cost Cutters (located in Walmart) salon operations are dependent on our relationship with Walmart.

As of June 30, 2025, we had 1,049 SmartStyle or Cost Cutters salons within Walmart locations. Walmart is our largest landlord. Business within each of those 1,049 salons relies primarily on the traffic of
visitors to the Walmart location, so our success is tied to Walmart's success in bringing shoppers into their stores. We have limited control over the locations and markets in which we open new
locations, as we only have potential opportunities in locations offered to us by Walmart. Furthermore, Walmart has the right to (a) close up to 100 salons per year for any reason, upon payment of
certain buyout fees; (b) terminate lease agreements for breach, such as if we failed to conform with required operating hours, subject to a notice and cure period; (c) non-renew the lease agreements if
salons fail to reach certain sales thresholds; (d) impose penalties for failing to meet required operation hours; and (e) terminate the lease if the Walmart store is closed. Future franchising activity is
dependent upon a continued relationship between us and Walmart, as well as Walmart's approval of our proposed franchisee on a location-by-location basis. Further, Walmart may attempt to impose
changes to the terms and conditions of our agreements, which may be contrary to our economic interests. Operating these salons adds complexity in overseeing franchise compliance and coordination
with Walmart. Additionally, there are various remodel requirements of our franchisees, whether it be upon lease expiration or the remodeling of a Walmart location. To the extent Walmart accelerates the
pace of their own store remodels, our salons in remodeled Walmart locations would be held to the same standard. The cost of these remodels may be prohibitive to our franchisees and could lead to the
Company bearing a portion of the cost, or closures if the remodel requirement is not satisfied.
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Our future growth and profitability may depend, in part, on our ability to build awareness and drive traffic through advertising and marketing efforts and on delivering a quality guest experience
to drive repeat visits to our salons.

Our future growth and profitability may depend on the effectiveness, efficiency and spending levels of our marketing and advertising efforts to drive awareness and traffic to our salons. In addition,
delivering a quality guest experience is crucial to drive repeat visits to our salons. We are focusing on improving guest experiences to provide brand differentiation and preference as well as ensure our
guests' needs are met. If our marketing, advertising, and improved guest experience efforts do not generate sufficient customer traffic and repeat visits to our salons, our business, financial condition,
and results of operations may be adversely affected. Additionally, we plan to continue expanding our digital marketing efforts, and the success of those efforts is dependent upon our franchisees’
proper continued use of the Zenoti salon technology platform, accurate and consistent guest data capture, and customers continuing to opt-in to receive marketing messages from us.

Our success depends substantially on the value of our brands.

Our success depends, in large part, on our ability to maintain and enhance the value of our brands, our customers' connection to our brands and a positive relationship with our franchisees. Declining
revenue reduces the advertising funds available to invest in the brands and a decline in the Company's investment in its brands could reduce brand awareness and the overall value of our brands. Brand
value can be severely damaged even by isolated incidents, particularly if the incidents receive considerable negative publicity, including via social media or if they result in litigation. Some of these
incidents may relate to the way we manage our relationships with our franchisees, our growth strategies, our development efforts, or the ordinary course of our or our franchisees' business. Other
incidents may arise from events that may be beyond our control and may damage our brands, such as actions taken (or not taken) by one or more franchisees or their employees relating to health, safety,
welfare, social issues or otherwise, litigation and claims, security breaches or other fraudulent activities associated with our back-office management or payment systems, and illegal activity targeted at
us or others. Consumer demand for our products and services and our brands' value could diminish significantly if any such incidents or other matters erode consumer confidence in us or our products
or services. This could result in lower sales and, ultimately, lower royalty income, which could materially and adversely affect our business and operating results.

We rely heavily on our information technology systems for our key business processes. If we experience an interruption in their operation, our results of operations may be affected.

The efficient operation of our business is dependent on our management information systems. We rely heavily on our management information systems to collect daily sales information and guest
demographics, monitor salon performance, generate payroll information, and other functions. Such systems are subject to damage or interruption from power outages, computer and telecommunications
failures, computer viruses, hacker attempts, security breaches and natural disasters. Certain capabilities or entire systems may become outdated which could limit functionality. These management
information systems may require upgrades or replacements periodically, which involve implementation and other operational risks. In addition, our management information systems are developed and
maintained by external vendors, including the Zenoti salon technology platform used by our franchisees and company-owned salons. The failure of our management information systems to perform as
we anticipate, to meet the continuously evolving needs of our business, or to provide an affordable long-term solution, could disrupt our business operations and result in other negative consequences,
including remediation costs, loss of revenue and reputational damage. Further, if our external vendors fail to adequately provide technical support for any one of our key existing management
information systems or if new or updated components are not integrated smoothly, we could experience service disruptions that could result in the loss of important data, increase our expenses,
decrease our revenues and generally harm our business, reputation and brands. Any such conduct with respect to our franchisees could also result in litigation.
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We rely on external vendors for products and services critical to our operations.

We, along with our franchisees, rely on external vendors for the manufacture, supply, and distribution of retail products we sell, and products we use during salon services, such as color and chemical
treatments. We also rely on external vendors for various services critical to our operations and the security of certain Company data. Our dependence upon vendors exposes us to operational,
reputational, financial and compliance risk.

If salon product offerings do not meet guests' expectations regarding safety and quality, we could experience lost sales, increased costs, and exposure to legal and reputational risk. All our vendors must
comply with applicable product safety laws, and we are dependent on them to ensure that the products and packages we buy, for either use on a guest during a service or resale to the public, comply
with all safety and quality standards. Events that give rise to actual, potential, or perceived product safety concerns or mislabeling could expose us to government enforcement action and/or private
litigation and result in costly product recalls and other liabilities.

Our vendors are also responsible for the security of certain Company data, as discussed above. If one of our key vendors becomes unable to continue to provide products and services, if their systems
fail or are compromised, or if the quality of their systems deteriorates, we may suffer operational difficulties and financial loss.

The use of social media may have an adverse effect on our reputation.

Our reputation is critical to our ability to compete and succeed. However, our reputation may be damaged by negative publicity on social media or other channels regarding the quality of products or
services we provide. There has been a substantial increase in the use of social media platforms, which allow individuals to be heard by a broad audience of consumers and other interested persons.
Negative or false commentary regarding our brands or the products or services we offer may be posted on social media platforms at any time. Customers value readily available information and may act
on information without further investigation or regard to its accuracy. The harm to our reputation may be immediate, without affording us an opportunity for redress or correction. Our reputation may
also be damaged by factors that are mostly or entirely out of our control, including actions by a franchisee or a franchisee's employee.

We also use social media platforms as marketing tools. As laws and regulations rapidly evolve to govern the use of these platforms, the failure by us, our employees, franchisees or third parties acting at
our direction, to abide by applicable laws and regulations in the use of these platforms could adversely affect our business, financial condition, and revenues.

Our enterprise risk management program may leave us exposed to unidentified or unanticipated risks.

We maintain an enterprise risk management program that is designed to identify, assess, mitigate, and monitor the risks that we face. There can be no assurance that our frameworks or models for
assessing and managing known risks, compliance with applicable laws and related controls will effectively mitigate risk and limit losses in all market environments or against all types of risk in our
business. If conditions or circumstances arise that expose flaws or gaps in our risk management or compliance programs, the performance and value of our business could be adversely affected.

Insurance and other traditional risk-shifting tools may be held by, or made available to, us in order to manage certain types of risks, but they are subject to terms such as deductibles, retentions, limits
and policy exclusions, as well as risk of denial of coverage, default or insolvency. If we suffer unexpected or uncovered losses, or if any of our insurance policies or programs are terminated for any
reason or are not effective in mitigating our risks, we may incur losses that are not covered or that exceed our coverage limits and could adversely impact our results of operations, cash flows and
financial position.

Our franchise agreements require each franchisee to maintain specified insurance coverages and levels. Certain extraordinary hazards, however, may not be covered, and insurance may not be available
(or may be available only at prohibitively expensive rates) with respect to many other risks. Moreover, any loss incurred could exceed policy limits and policy payments made to franchisees may not be
made on a timely basis. Any such loss or delay in payment could have a material and adverse effect on a franchisee's ability to satisfy its obligations under its franchise agreement, including its ability to
make royalty payments.

We are implementing a new enterprise resource planning system, and challenges with the planning or implementation of the system may impact our internal control over financial reporting,
business and operations.

We are undertaking a multi-year process of implementing an enterprise resource planning ("ERP”) system, which is a major undertaking that will replace most of our existing financial systems. An ERP
system is used to maintain financial records, enhance data security and operational functionality and resiliency, and provide timely information to management related to the operation of a business. The
implementation will require the integration of the new ERP system with existing information systems and business processes. Our ERP planning has required, and the ongoing planning and future
implementation of the new ERP will continue to require, investment of significant capital and human resources, requiring the attention of members of our management team. Any deficiencies in the
design, or delays or issues encountered in the implementation, of the new ERP
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system could result in significantly greater capital expenditures and employee time and attention than currently contemplated and could adversely affect our ability to operate our business, including
effective management of our invoicing and accounts receivable and collections processes, file timely reports with the SEC or otherwise affect the proper and efficient operation of our controls. If the
system as implemented, or after necessary investments, does not result in our ability to maintain accurate books and records, our financial condition, results of operations, and cash flows could be
materially adversely impacted. If we are unable to adequately plan, implement and maintain procedures and controls relating to our ERP, our ability to produce timely and accurate financial statements or
comply with applicable regulations could be impaired and impact the effectiveness of our internal control over financial reporting. All of the above could result in harm to our reputation or our customers
and franchisees, as well as expose us to regulatory actions or claims, any of which could materially impact our business, results of operations, financial condition and stock price.

Financial and Economic Risks

We may be unable to generate sufficient cash flow to satisfy our debt service obligations, which would materially adversely affect our financial condition and results of operations.

Our ability to make interest payments and comply with debt covenants associated with our indebtedness depends on our ability to generate cash in the future, which, to a certain extent, is subject to
general economic, financial, competitive, legislative, regulatory, and other factors that are beyond our control. Specifically, our interest payments are based on the secured overnight financing rate
(SOFR), such that an increase in the SOFR will have a negative impact on our cash flows.

If we fail to comply with any of the covenants in our existing financing arrangement, we may not be able to access our existing revolving credit facility, and we may face an accelerated obligation
to repay our indebtedness.

If we fail to comply with the terms in our existing financing arrangements, such a failure may cause a default under our financing arrangement, which could limit our ability to obtain new replacement
financing or additional financing under our existing credit facility, require us to pay higher levels of interest or accelerate our obligation to repay our indebtedness. The impact of significant business
disruptions could ultimately impair our ability to comply with our covenants, which could preclude our ability to access our credit facility or accelerate our debt repayment obligation, which is secured
by a lien on substantially all of the Company's assets.

Premature termination of franchise agreements can cause losses.

Our franchise agreements may be subject to premature termination in certain circumstances, such as failure of a franchisee to cure a default, monetary or otherwise, a franchisee bankruptcy, voluntary
termination, or abandonment of the franchise. If terminations occur for these or other reasons, we may need to enforce our right to damages for breach of contract and related claims, which could cause
us to incur significant legal fees and expenses and/or to take back and operate such salons as company-owned salons. Any damages we ultimately collect could be less than the projected future value
of the fees and other amounts we would have otherwise collected under the franchise agreement. In addition, with many of our brands, we remain liable under the lease and, therefore, will be obligated to
pay rent or enter a settlement with the landlord, and we may not be made whole by the franchisee. A significant loss of franchisee agreements due to premature terminations could hurt our financial
performance or our ability to grow our business.

Failure to control costs may adversely affect our operating results.

We must continue to control our expense structure. Failure to manage our labor and benefit rates, advertising and marketing expenses, professional fees, operating lease costs, other expenses, or
indirect spending could delay or prevent us from achieving increased profitability or otherwise adversely affect our operating results.

Any audit by the Internal Revenue Service with respect to Alline’s receipt of an employee retention credit under The Coronavirus Aid, Relief, and Economic Security (CARES) Act could result in
additional taxes or costs to Alline for which we may ultimately be liable.

Alline applied for and received an employee retention credit (ERC) under the CARES Act amounting to approximately $29 million. In July 2023, the Internal Revenue Service (IRS) stated its intention to
shift its focus to review ERC claims for compliance concerns, including intensifying audit work. Although Alline received the amounts related to the ERC from the IRS, no formal determination regarding
Alline’s eligibility to claim the ERC was received, and such eligibility remains subject to audit by the IRS. If the IRS audits Alline during the applicable statute of limitations period and finds that Alline
was not eligible to receive all or part of the ERC, Alline would be required to return some or all of the ERC to the IRS, together with any applicable interest and penalties. While the former owners of
Alline would be required to indemnify us for any such amounts required to be repaid to the IRS (together with any applicable interest and penalties, and all reasonable costs and expenses incurred by us
in defending or addressing any matters related to the ERC), we may not ultimately be able to timely or fully recoup such amounts from the former owners of Alline. If we are ultimately required to repay
the ERC, and we are unable
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to sufficiently recover such amounts from the former owners of Alline, our financial condition, results of operations and liquidity may be materially adversely affected.
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If we are not able to successfully compete in our business markets, our financial results may be affected.

Competition on a market-by-market basis remains challenging as many smaller chain competitors are franchise systems with local operating strength in certain markets and the hair salon industry, as a
whole, is fragmented and highly competitive for customers, stylists and prime locations. Therefore, our ability to attract guests, raise prices and secure suitable locations in certain markets can be
adversely impacted by this competition. Our strategies for competing are complicated by the fact that we have multiple brands in multiple segments, which compete on different factors. We also face
significant competition for prime real estate, particularly in strip malls. We compete for lease locations not only with other hair salons, but with a wide variety of businesses looking for similar square
footage and high-quality locations. If we are unable to successfully compete, we may lose market share and our ability to grow same-store sales and increase our revenue and earnings may be impaired.

Corporate Structure and Governance Risks

We rely on our management team and other key personnel.

We depend on the skills, working relationships and continued services of key personnel, including our management team and others throughout our Company. We are also dependent on our ability to
attract and retain qualified personnel, for whom we compete with other companies both inside and outside our industry. We may be required to increase wages and/or benefits to attract and retain
qualified personnel or risk considerable turnover. Our business, financial condition or results of operations may be adversely impacted by the unexpected loss of any of our management team or other
key personnel, or more generally if we fail to identify, recruit, train and/or retain talented personnel. In addition, our business may be harmed if we lose too many individuals with institutional knowledge.

Failure to attract and retain key personnel, including the Chief Executive Officer, could adversely affect the business and prospects.

On June 20, 2025, our former President, Chief Executive Officer, and Director, Matthew Doctor, resigned from his positions and as a member of our Board of Directors. Our Board of Directors appointed
our EVP Brand Operations - Supercuts and Cost Cutters, Jim Lain, to serve as interim President and CEO while the Board conducts a comprehensive search for a permanent successor. Mr. Doctor was
available in a support role until August 31, 2025.

Although we intend to hire a qualified candidate for CEO, no assurance can be given that we will be able to attract and retain a suitable CEO. An extended period of time without a permanent CEO could
potentially have an adverse effect on our operations or financial condition. Furthermore, in the event we are unable to effect a seamless transition from our Interim CEO to a new CEO, or if a new CEO
should unexpectedly prove to be unsuitable for our Company, the resulting disruption could have an adverse effect on our operations or financial condition or impede our ability to execute our strategic
plan.

If we fail to maintain an effective system of internal control over financial reporting, we may not be able to accurately report our financial results and prevent or detect material misstatements due
to fraud, which could reduce investor confidence and adversely affect the value of our common stock.

Effective internal control over financial reporting is necessary for us to provide reliable financial reports and effectively prevent and detect material fraud. If we cannot provide reliable financial reports or
prevent or detect material fraud, our operating results could be materially misstated. There can be no assurances that we will be able to prevent control deficiencies from occurring, which could cause us
to incur unforeseen costs, reduce investor confidence, cause the market price of our common stock to decline, or have other potential adverse consequences. Commencing with our fiscal 2023 audit, and
as a result of our smaller reporting company status, we are not required to obtain, nor did we obtain, an audit of our system of internal controls over financial reporting.

We could be subject to changes in tax rates, the adoption of new U.S. or international tax legislation or exposure to additional tax liabilities.

We are subject to income taxes in the U.S. and other foreign jurisdictions. Significant judgment is required in determining our tax provision for income taxes. In the ordinary course of our business, there
are many transactions and calculations where the ultimate tax determination is uncertain. We are subject to the examination of our income tax returns, payroll taxes and other tax matters by the Internal
Revenue Service (IRS) and other tax authorities and governmental bodies. We regularly assess the likelihood of an adverse outcome resulting from these examinations to determine the adequacy of our
provision for income taxes and payroll tax accruals. There can be no assurances as to the outcome of these examinations. Although we believe our tax estimates are reasonable, the final determination of
tax audits, and any related litigation, could be materially different from our historical tax provisions and employment taxes. The results of an audit or litigation could have a material effect on our
Consolidated Financial Statements in the period or periods where that determination is made.
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Our actual effective tax rate may vary from our expectation and that variance may be material. A number of factors may increase our effective income tax rate, including changes in valuation allowances
on our deferred tax assets, changes in the mix of earnings in countries with different statutory tax rates, changes in tax laws or the outcome of income examinations.

Our Board has adopted a Tax Benefits Preservation Plan, which may not protect the future availability of the Company’s tax assets in all circumstances, and which could delay or discourage
takeover attempts that some shareholders may consider favorable.

As of June 30, 2025, we had approximately $477 million of U.S. federal net operating losses (NOLs) as well as other tax attributes that could be available in certain circumstances to reduce future U.S.
corporate income tax liabilities. Pursuant to Section 382 (Section 382) of the U.S. Internal Revenue Code of 1986, as amended (the Code), and the Treasury Regulations issued thereunder, a corporation
that undergoes an "ownership change” is subject to limitations on its use of its existing NOL and interest expense carryforwards and certain other tax attributes (collectively, Tax Assets), which can be
utilized in certain circumstances to offset future U.S. tax liabilities. Generally, an "ownership change” occurs if the percentage of the Company’s stock owned by one or more "five percent stockholders”
increases by more than fifty percentage points over the lowest percentage of stock owned by such stockholders at any time during the prior three-year period or, if sooner, since the last "ownership
change” experienced by the Company. In the event of such an "ownership change,” Section 382 imposes an annual limitation on the amount of post-change taxable income a corporation may offset with
pre-change Tax Assets. Similar rules apply in various U.S. state and local jurisdictions. With respect to the substantial majority of our Tax Assets, while we have, in recent years, experienced significant
changes in the ownership of our stock, we do not believe we have undergone an "ownership change” that would limit our ability to use these Tax Assets. However, there can be no assurance that the
IRS will not challenge this position.

On January 28, 2024, our Board of Directors authorized and declared a dividend of one preferred stock purchase right for each outstanding share of Common Stock. See Note 1 to the Consolidated
Financial Statements for additional information on the terms and operation of the Tax Benefits Preservation Plan (the "Plan”), dated as of January 29, 2024, as the same may be amended from time to time,
between the Company and Equiniti Trust Company, LLC, as Rights Agent. On January 27, 2025, the Company entered into Amendment No. 1 to the Plan, extending the expiration date of the Plan from
January 29, 2025, to January 29, 2028 (the Extension). Pursuant to the terms of the Plan, the Company will submit the Extension to its shareholders for ratification at the next annual or special meeting of
its shareholders. By extending the Plan, the Board of Directors is seeking to protect the Company’s ability to use its NOLs and other tax attributes to offset potential future income tax liabilities. The
Company’s ability to use such NOLs and other tax attributes would be substantially limited if the Company experiences an "ownership change,” as defined in Section 382. The Plan is intended to make it
more difficult for the Company to undergo an ownership change by deterring any person from acquiring 4.95% or more of the outstanding shares of stock without the approval of the Board of Directors.
However, there can be no assurance that the Plan will prevent an "ownership change” from occurring for purposes of Section 382, and events outside of our control and which may not be subject to the
Plan, such as sales of our stock by certain existing shareholders, may result in such an "ownership change” in the future. If we have undergone or, in the future undergo, an ownership change that
applies to our Tax Assets, our ability to use these Tax Assets could be substantially limited after the ownership change, and this limit could have a substantial adverse effect on our cash flows and
financial position including but not limited to a change in the valuation allowance on our deferred tax assets.

Although the Plan is not principally intended to prevent a takeover, it may have an anti-takeover effect because an "acquiring person” thereunder may be diluted upon the occurrence of a triggering
event. Accordingly, the Plan may complicate or discourage a merger, tender offer, accumulations of substantial blocks of our stock, or assumption of control by a substantial holder of our securities. The
Plan, however, should not interfere with any merger or other business combination approved by the Board of Directors. Because the Board of Directors may consent to certain transactions, the Plan
gives our Board of Directors significant discretion to act in the best interests of shareholders.

Litigation and other legal or regulatory proceedings or claims and the outcome of such litigation, proceedings, or claims, including possible fines and penalties, could have an adverse effect on
our business and any loss contingency accruals may be inadequate to cover actual losses.
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From time to time in the ordinary course of our business operations, we are subject to litigation, including potential class action and single-plaintiff litigation, arbitration and other legal or regulatory
proceedings or claims. Litigation to defend ourselves against claims by third parties, or to enforce any rights that we may have against third parties, may be necessary, which could require significant
time commitments from our management team and result in substantial costs and diversion of our resources, which may cause an adverse effect on our business, financial condition and revenues. We
establish accruals for potential liabilities arising from litigation and other legal or regulatory proceedings or claims when potential liabilities are probable, and the amount of the loss can be reasonably
estimated based on currently available information. We may still incur legal costs for a matter even if we have not accrued a liability. In addition, actual losses may be higher than the amount accrued for
a certain matter or in the aggregate. Any resolution of litigation or other legal or regulatory proceedings as well as claims could adversely affect our business, financial condition, or revenues.
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Item 1B.    Unresolved Staff Comments

None.

Item 1C.    Cybersecurity

We have defined policies and procedures for cybersecurity incident detection, containment, response, and remediation and have adopted physical, technological, and administrative cybersecurity and
data privacy controls. The Company established a cybersecurity incident response plan, which includes classification of cybersecurity incidents, to whom to escalate an incident, and when to escalate a
cybersecurity incident, including direct communication to the Director of Information Security, Vice President of IT, our President and our Board of Directors. The Audit Committee receives periodic
reports on the Company's cybersecurity measures, protections, response plans, etc. The Company regularly conducts risk assessments and tracks remediation to completion. Critical systems are
periodically audited against industry standards.

Key elements of our cybersecurity risk management program include, but are not limited to, the following:

• Risk assessments designed to help identify material cybersecurity risks to our critical systems, information, products, services, and our broader enterprise IT environment;
• A security team principally responsible for managing (1) our cybersecurity risk assessment processes, (2) our security controls, and (3) our response to cybersecurity incidents;
• The use of external service providers, where appropriate, to assess, test or otherwise assist with aspects of our security processes;
• Cybersecurity awareness training of our employees;
• A cybersecurity incident response plan that includes procedures for responding to cybersecurity incidents; and
• A third-party risk management process for service providers based on our assessment of their criticality to our operations and respective risk profile.

Our Director of Information Security directs, coordinates, plans, and organizes information security activities throughout the Company, including leading the development of our cybersecurity risk
management strategy. Our Director of Information Security has more than 35 years of relevant IT experience, including 20 years directly managing information security, holds professional certifications
including ISC(2)’s Certified Information Systems Security Professional (CISSP—issued 2006) and ISACA’s Certified Information Security Manager (CISM—issued 2006), and has ongoing involvement
in various professional organizations, including serving for the last 15 years on the governing body of the Gartner/Evanta Minneapolis CISO summit, and is a member of the Minnesota chapter of
ISACA.

We have not historically been materially impacted by risks from cybersecurity threats and as of the date of this Annual Report on Form 10-K, we are not aware of any cybersecurity risks that are
reasonably likely to materially affect our business.

Item 2.    Properties

The Company leases its corporate headquarters in Minneapolis, Minnesota, and the lease expires in 2030. We lease four floors at our corporate headquarters. We currently sublease three of the four
floors through sublease arrangements which expire in 2030.

The Company leases the premises in which approximately 83% of its franchisees operate and has entered into corresponding sublease arrangements with these franchisees. Generally, these leases have
a one to 11-year initial term and one or more five to 10-year renewal options. All lease costs are passed through to the franchisees. Remaining franchisees who do not enter into sublease arrangements
with the Company negotiate and enter into leases on their own behalf. As leases renew, the Company intends for franchisees to sign the non-Walmart leases directly so it will no longer be the primary
tenant.

In fiscal year 2022, the Company exited its distribution centers located in Chattanooga, Tennessee and Salt Lake City, Utah and signed agreements to sublease the facilities in the short-term before a full
lease novation in fiscal years 2023 and 2024. The Company also exited its Fremont, California office in fiscal year 2023 and the lease obligation expired on September 30, 2024.

The Company operates all its company-owned salons under lease agreements with original terms of one to five years, generally with the ability to renew at the Company's option, for one or more
additional three to five-year periods.

None of the Company's salon leases are individually material to the operations of the Company, and the Company expects that it will be able to renew its leases on satisfactory terms as they expire or
identify and secure other suitable locations. See Note 6 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.
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Item 3.    Legal Proceedings

The Company is a defendant in various lawsuits and claims arising out of the normal course of business. Like certain other franchisors, the Company has been faced with allegations of franchise
regulation and agreement violations. Additionally, because the Company may be the tenant under a master lease for a location subleased to a franchisee, the Company faces allegations of non-payment
of rent and associated charges. Further, similar to other large retail employers, the Company has been faced with allegations of purported class-wide consumer and wage and hour violations. Litigation is
inherently unpredictable, and the outcome of these matters cannot presently be determined. Although the actions are being vigorously defended, the Company could, in the future, incur judgments or
enter into settlements of claims that could have a material adverse effect on its results of operations in any particular period. See Note 9 to the Consolidated Financial Statements in Part II, Item 8, of this
Form 10-K.

Item 4.    Mine Safety Disclosures

Not applicable.
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PART II

Item 5.    Market for Registrant's Common Equity, Related Stockholder Matters, and Issuer Purchases of Equity Securities

Market Information

The Company's common stock is listed and traded on the Nasdaq Global Market under the symbol "RGS."

Holders

As of August 29, 2025, the Company had approximately 275 shareholders of record. The closing stock price was $22.15 per share on August 29, 2025.

Dividends

In accordance with its capital allocation policy, the Company does not pay cash dividends.

Share Repurchase Program

In May 2000, the Board approved a stock repurchase program with no stated expiration date. Since that time and through June 30, 2025, the Board has authorized $650.0 million to be expended for the
repurchase of the Company's stock under this program. All repurchased shares become authorized but unissued shares of the Company. The timing and amounts of any repurchases depend on many
factors, including the market price of the common stock and overall market conditions. During fiscal year 2025, the Company did not repurchase shares. As of June 30, 2025, 1.5 million shares have been
cumulatively repurchased for $595.4 million, and $54.6 million remained authorized for repurchase. The Company does not anticipate repurchasing shares of common stock for the foreseeable future.

Item 6.    Reserved

Not applicable.
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Item 7.    Management's Discussion and Analysis of Financial Condition and Results of Operations

Management's Discussion and Analysis of Financial Condition and Results of Operations (MD&A) is designed to provide a reader of our financial statements with a narrative from the perspective of
our management on our financial condition, results of operations, liquidity, and certain other factors that may affect our future results.

BUSINESS DESCRIPTION

Regis Corporation (the Company) franchises, owns, and operates beauty salons. As of June 30, 2025, the Company franchised or owned 3,941 salons in North America and the United Kingdom. Each of
the Company's salon concepts generally offer similar salon products and services and serve the mass market. As of June 30, 2025, we had 1,777 corporate employees worldwide. See discussion within
Part I, Item 1 of this Form 10-K.

In December 2024, the Company acquired the Alline Salon Group (the Alline Acquisition), its largest franchisee, consisting of 314 salons. The transaction provides Regis with a turn-key operating
infrastructure and gets the Company closer to salon operations alongside franchisees, and the salon portfolio provides a testing ground for brand and operational initiatives.

On June 30, 2022, the Company sold its Opensalon  Pro (OSP) software-as-a-service solution to Soham Inc. (Zenoti). The
Company received $13.0 million in proceeds in June 2022 and received an additional $5.0 million in proceeds in fiscal year 2023, offset by a $0.5 million transaction fee. In fiscal year 2024, the Company
received an additional $2.0 million of proceeds that had been previously held back for general indemnity provisions. In fiscal year 2025, the Company received $8.5 million in additional proceeds related
to salons migrating to Zenoti. The Zenoti migration was successfully completed in fiscal year 2025. As a result of the sale, the Company classified the OSP business as discontinued operations in the
financial statements as discussed in Note 3 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

The Company shifted its product business from a wholesale model to a third-party distribution model as part of its asset-light transformation. In fiscal year 2022, the Company exited its distribution
centers and ceased selling products to franchisees. Franchisees source product from a third-party distribution partner and the Company receives a royalty payment based on franchisee purchases. This
change has significantly decreased both the Company's franchise product revenue and general and administrative expense, including the franchise distribution costs discussed in Note 1 to the
Consolidated Financial Statements in Part II, Item 8, of this Form 10-K. In fiscal year 2023, the Company experienced an inventory reserve charge of $1.2 million related to the exit of the distribution
centers.

®
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RESULTS OF OPERATIONS

The Company reports its operations in two operating segments: franchise salons and company-owned salons.

COVID-19 Impact:

The global coronavirus pandemic (COVID-19) had an adverse impact on operations. As a result, in fiscal year 2023, the Company received a $1.1 million grant from the state of North Carolina included in
Other, net on the Consolidated Statements of Operations in Part II, Item 8, of this Form 10-K.

System-wide results

Our results are impacted by our system-wide sales, which include sales by all points of distribution, whether owned by our franchisees or the Company. While we do not record sales by franchisees as
revenue, and such sales are not included in our Consolidated Financial Statements, we believe that this operating measure is important in obtaining an understanding of our financial performance. We
believe system-wide sales information aids in understanding how we derive royalty revenue and in evaluating performance. In fiscal year 2025, a net 430 franchise salons, excluding any impact from the
Alline Acquisition, have closed. An additional 314 salons were acquired as part of the Alline Acquisition, which will reduce future royalty income. The Alline Acquisition will increase future company-
owned salon revenue and expenses.

The following table summarizes system-wide revenue and system-wide same-store sales by concept:
Fiscal Years

2025 2024 2023
(Dollars in millions)

System-wide revenue $ 1,104.9 $ 1,179.5 $ 1,230.5 

Supercuts 1.3 % 1.6 % 6.9 %
SmartStyle (6.1) (3.5) (2.5)
Portfolio Brands (0.6) 2.0 5.5 
Total system-wide same-store sales (1) (0.6)% 0.7 % 4.4 %
____________________________________________________________________________

(1) System-wide same-store sales are calculated as the total change in sales for system-wide franchise and company-owned locations that were open on a specific day of the week during the
current period and the corresponding prior period. System-wide same-store sales are the sum of the system-wide same-store sales computed on a daily basis. Franchise salons that do not report
daily sales are excluded from same-store sales. System-wide same-store sales are calculated in local currencies to remove foreign currency fluctuations from the calculation.

30



Table of Contents

Consolidated Results of Operations

The following table sets forth, for the periods indicated, certain information derived from our Consolidated Statements of Operations. The percentages are computed as a percent of total consolidated
revenues, except as otherwise indicated, and the increase (decrease) is measured in basis points. Variances calculated on amounts shown in millions may result in rounding differences.
 Fiscal Years
 2025 2024 2023 2025 2024 2023 2025 2024
 (Dollars in millions) % of Total Revenues (1) (Decrease) Increase
Royalties $ 58.2 $ 64.1 $ 66.0 27.7 % 31.6 % 28.4 % (390) 320 
Fees 9.7 10.2 11.3 4.6 5.0 4.8 (40) 20 
Product sales to franchisees — 0.5 2.8 — 0.2 1.2 (20) (100)
Advertising fund contributions 21.9 25.7 31.7 10.4 12.7 13.6 (230) (90)
Franchise rental income 76.6 95.3 111.4 36.5 46.9 47.7 (1,040) (80)
Company-owned salon revenue 43.7 7.3 10.1 20.8 3.6 4.3 1,720 (70)

Cost of product sales to franchisees — 0.4 3.5 N/A 80.0 125.0 N/A (4,500)
Inventory reserve — — 1.2 — — 0.5 — (50)
General and administrative 46.8 45.4 50.8 22.3 22.4 21.8 (10) 60 
Rent 10.5 5.5 9.2 5.0 2.7 3.9 230 (120)
Advertising fund expense 21.9 25.7 31.7 10.4 12.7 13.6 (230) (90)
Franchise rent expense 76.6 95.3 111.4 36.5 46.9 47.7 (1,040) (80)
Company-owned salon expense 31.1 5.1 8.8 14.8 2.5 3.8 1,230 (130)
Depreciation and amortization 3.0 3.9 7.7 1.4 1.9 3.3 (50) (140)
Long-lived asset impairment 0.4 0.8 0.1 0.2 0.4 — (20) 40 

Operating income (2) 19.9 20.9 8.8 9.5 10.3 3.8 (80) 650 

Interest expense (20.3) (25.4) (22.1) (9.7) (12.5) (9.5) 280 (300)
Gain on extinguishment of long-term debt, net — 94.6 — — 46.6 — N/A N/A
Other, net 1.8 (0.2) 1.4 0.9 (0.1) 0.6 100 (70)

Income tax benefit (expense) (3) 115.5 (0.9) 0.7 55.0 1.0 5.5 N/A N/A

Income from discontinued operations 6.5 2.0 4.0 3.1 1.0 1.7 210 (70)

Net income (loss) (2) 123.5 91.1 (7.4) 58.8 44.9 (3.2) 1,390 4,810 
____________________________________________________________________________

(1) Cost of product sales to franchisees is computed as a percent of product sales to franchisees.
(2) Total is a recalculation; line items calculated individually may not sum to total due to rounding.
(3) Computed as a percent of income (loss) from continuing operations before income taxes. The income taxes basis point change is noted as not applicable (N/A) as the discussion below is related

to the effective income tax rate.
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Fiscal Year Ended June 30, 2025, Compared with Fiscal Year Ended June 30, 2024

Royalties

During fiscal year 2025, royalties decreased $5.9 million, or 9.2%, mainly due to a decrease in franchise salon count primarily caused by franchise salon closures and the Alline Acquisition.

Fees

During fiscal year 2025, fees decreased $0.5 million, or 4.9%, primarily due to salon closures and lower rebate fees from franchise product vendors, offset partially by terminated franchise fees related to
the acquisition of the Alline salons.

Product Sales to Franchisees

Product sales to franchisees decreased $0.5 million, or 100.0%, during fiscal year 2025, due to the Company's shift in its product business to a third-party distribution model.

Advertising Fund Contributions

Advertising fund contributions decreased $3.8 million, or 14.8%, during fiscal year 2025, primarily due to the decrease in franchise salon count and a decrease in advertising fund contribution rates.

Franchise Rental Income

During fiscal year 2025, franchise rental income decreased $18.7 million, or 19.6%, primarily due to the decrease in franchise salon count and franchisees signing their own leases.

Company-Owned Salon Revenue

During fiscal year 2025, company-owned salon revenue increased $36.4 million, or 498.6%, due primarily to the Alline Acquisition.

Cost of Product Sales to Franchisees

Cost of product sales to franchisees decreased $0.4 million, or 100.0%, as a result of the Company's shift in its product business to a third-party distribution model.

General and Administrative

The increase of $1.4 million, or 3.1%, in general and administrative expense during fiscal year 2025 was primarily due to acquisition related costs of $1.4 million, as well as operating expenses related to
Alline, offset partially by company-wide cost saving measures.

Rent

The increase of $5.0 million, or 90.9%, in rent expense during fiscal year 2025 was primarily due to Alline Acquisition salon rent expense.

Advertising Fund Expense

Advertising fund expense decreased $3.8 million, or 14.8%, during fiscal year 2025, primarily due to the decrease in franchise salon count and a decrease in advertising fund contribution rates.
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Franchise Rent Expense

During fiscal year 2025, franchise rent expense decreased $18.7 million, or 19.6%, primarily due to the decrease in franchise salon count and franchisees signing their own leases.

Company-Owned Salon Expense

Company-owned salon expense increased $26.0 million, or 509.8%, during fiscal year 2025, as a result of the strategic Alline Acquisition.

Depreciation and Amortization

The decrease of $0.9 million, or 23.1%, in depreciation and amortization during fiscal year 2025 was primarily due to company-owned salon closures, partially offset by the Alline Acquisition.

Long-Lived Asset Impairment

The Company recorded long-lived asset impairment charges of $0.4 million and $0.8 million in fiscal years 2025 and 2024, respectively. The decrease in long-lived asset impairment was primarily due to
more right-of-use assets being impaired in fiscal year 2024 resulting from subleasing excess corporate office space to unrelated third parties.

Interest Expense

The $5.1 million decrease in interest expense during fiscal year 2025 was primarily due to less debt outstanding.

Gain on Extinguishment of Long-Term Debt, Net

In June 2024, the Company recorded a gain of $94.6 million related to the extinguishment of long-term debt. Additionally, the net gain includes the write off of paid-in-kind interest accruals and the write
off of unamortized debt financing fees.

Other, Net

Other, net improved $2.0 million in fiscal year 2025, primarily due to unclaimed property and corporate office sublease income.

Income Tax Benefit (Expense)

During fiscal year 2025, the Company recognized an income tax benefit of $115.5 million with a corresponding effective tax rate of (7,519.3)% primarily due to the partial release of the valuation allowance
on our deferred tax assets, compared to recognizing an income tax expense of $0.9 million, with a corresponding effective tax rate of 1.0% during fiscal year 2024. See Note 10 to the Consolidated
Financial Statements in Part II, Item 8, of this Form 10-K.

Income from Discontinued Operations, net of tax

The Company recorded income from discontinued operations, net of tax of $6.5 million and $2.0 million in fiscal years 2025 and 2024, respectively. Income in fiscal year 2025 is due to proceeds from the
sale of OSP related to the number of salons migrating to the Zenoti platform, partially offset by a non-cash income tax expense allocated to discontinued operations, and income in fiscal year 2024 is due
to the receipt of sales proceeds related to the sale of OSP that had previously been held back for general indemnity provisions. See Note 3 to the Consolidated Financial Statements in Part II, Item 8, of
this Form 10-K.
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Results of Operations by Segment

Based on our internal management structure, we report two segments: franchise salons and company-owned salons. See Note 15 to the Consolidated Financial Statements in Part II, Item 8, of this Form
10-K. Significant results of continuing operations are discussed below with respect to each of these segments.

Franchise Salons
Fiscal Years

2025 2024 2023 2025 2024
(Dollars in millions) (Decrease) Increase (1)

Royalties $ 58.2 $ 64.1 $ 66.0 $ (5.9) $ (1.9)
Fees 9.7 10.2 11.3 (0.5) (1.1)
Product sales to franchisees — 0.4 2.8 (0.4) (2.4)
Advertising fund contributions 21.9 25.7 31.7 (3.8) (6.0)
Franchise rental income 76.6 95.3 111.4 (18.7) (16.1)

Total franchise revenue (1) $ 166.4 $ 195.7 $ 223.2 $ (29.3) $ (27.5)

Franchise same-store sales (2) (0.6)% 0.6 % 4.4 %

Franchise adjusted EBITDA $ 28.4 $ 27.8 $ 25.1 $ 0.6 $ 2.7 
Total franchise salons 3,647 4,391 4,795 (744) (404)
_______________________________________________________________________________

(1) Total is a recalculation; line items calculated individually may not sum to total due to rounding.
(2) Franchise same-store sales are calculated as the total change in sales for franchise locations that were open on a specific day of the week during the current period and the corresponding prior

period. Year-to-date franchise same-store sales are the sum of the franchise same-store sales computed on a daily basis. Franchise salons that do not report daily sales are excluded from same-
store sales. Franchise same-store sales are calculated in local currencies to remove foreign currency fluctuations from the calculation.

Fiscal Year Ended June 30, 2025, Compared with Fiscal Year Ended June 30, 2024

Franchise Revenue

Franchise revenue decreased $29.3 million during fiscal year 2025. The decrease in franchise revenue was primarily due to the decrease in franchise rental income, royalties, and advertising fund
collections as a result of lower salon count, primarily driven by the Alline portfolio moving to the Company-owned segment. During fiscal year 2025, franchisees constructed (net of relocations) and
closed 18 and 448 franchise salons, respectively.

Franchise Adjusted EBITDA

During fiscal year 2025, franchise adjusted EBITDA totaled $28.4 million, an improvement of $0.6 million compared to fiscal year 2024. The improvement is primarily due to a decrease in general and
administrative expense, partially offset by lower royalties and fees.
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Company-Owned Salons

Fiscal Years
2025 2024 2023 2025 2024

(Dollars in millions) Increase (Decrease) (1)
Total revenue $ 43.7 $ 7.3 $ 10.1 $ 36.4 $ (2.8)
Company-owned salon adjusted EBITDA $ 3.2 $ (0.3) $ (1.8) $ 3.5 $ 1.5 
Total company-owned salons 294 17 68 277 (51)
_______________________________________________________________________________

(1) Total is a recalculation; line items calculated individually may not sum to total due to rounding.

Fiscal Year Ended June 30, 2025, Compared with Fiscal Year Ended June 30, 2024

Company-Owned Salon Revenue

Company-owned salon revenue improved $36.4 million in fiscal year 2025, primarily due to the Alline Acquisition, partially offset by the closure of loss-generating company-owned salons.

Company-Owned Salon Adjusted EBITDA

During fiscal year 2025, company-owned salon adjusted EBITDA improved $3.5 million, primarily due to the Alline Acquisition, partially offset by the wind-down of underperforming company-owned
stores.

Recent Accounting Pronouncements

Recent accounting pronouncements are discussed in Note 1 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.
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LIQUIDITY AND CAPITAL RESOURCES

In June 2024, the Company entered into a new credit agreement with TCW Asset Management Company, LLC, and MidCap Financial Trust, which matures in June 2029 (the 2024 Credit Agreement). In
addition to a $10.0 million minimum liquidity covenant, the agreement includes typical provisions and financial covenants, including leverage and fixed-charge coverage ratio covenants. The agreement
was amended in December 2024 in connection with the Alline Acquisition (the December 2024 Amendment). See Note 8 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

Sources of Liquidity

Funds generated by operating activities, available cash and cash equivalents and our borrowing agreements are our most significant sources of liquidity. The Company believes it has sufficient
liquidity, cash on hand, and borrowing capacity to meet its obligations in the next twelve months and until maturity of the credit agreement in June 2029.

As of June 30, 2025, cash and cash equivalents were $17.0 million, with $16.0 million and $1.0 million within the United States and Canada, respectively.

As of June 30, 2025, the Company's borrowing arrangements include a $118.9 million term loan, $5.4 million of paid-in-kind interest, and a $25.0 million revolving credit facility with a $10.0 million minimum
liquidity covenant that expires in June 2029. As of June 30, 2025, the unused available credit under the revolving credit facility was $19.0 million and total liquidity per the agreement was $25.9 million. See
additional discussion under Financing Arrangements and Note 8 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

Uses of Cash

The Company closely manages its liquidity and capital resources. The Company's liquidity requirements depend on key variables, including the performance of the business, the level of investment
needed to support its business strategies, credit facilities and borrowing arrangements, and working capital management. The Company has a disciplined approach to capital allocation, which focuses
on ensuring we can meet our interest obligations and investing in key priorities to support the Company's strategic plan as discussed within Part I, Item 1. Additional information about the Company's
current use of cash is described under "Sources of Liquidity."

Cash Requirements

The Company's most significant contractual cash requirements as of June 30, 2025, were lease commitments and interest payments. See Notes 6 and 8 to the Consolidated Financial Statements in Part II,
Item 8, of this Form 10-K for further detail.
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Cash Flows

Cash Flows from Operating Activities

During fiscal year 2025, cash provided by operating activities was $13.7 million. Cash provided by operations improved year over year due primarily to an $8.4 million build in restricted ad fund cash, our
lower cost structure, less cash used for working capital, and lower cash interest.

Cash Flows from Investing Activities

During fiscal year 2025, cash used in investing activities of $11.5 million was primarily related to $18.6 million used in the Alline Acquisition, partially offset by $8.5 million received related to the sale of
OSP.

Cash Flows from Financing Activities

During fiscal year 2025, cash provided by financing activities of $3.6 million was primarily a result of proceeds from issuance of long-term debt, partially offset by net payments on the revolving credit
facility.
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Financing Arrangements

Financing activities are discussed in Note 8 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K. Derivative activities are discussed in Part II, Item 7A, "Quantitative and
Qualitative Disclosures about Market Risk."

The Company's financing arrangements consist of the following:
Twelve months ended June 30,

2025 2024 2025 2024
(Cash interest rate %) (Dollars in thousands)

Term loan (1) 9.14% 9.68% $ 118,875 $ 105,000 
Deferred financing fees (12,174) (14,244)
Paid-in-kind interest 5,376 53 
Term loan, net 112,077 90,809 
Revolving credit facility (1) 9.14% 9.68% 1,030 10,237 
Fair value of warrants issued to lenders (2,314) (1,501)
Total debt, net $ 110,793 $ 99,545 

less: Long-term debt, current portion (1,100) — 
Long-term debt, net $ 109,693 $ 99,545 

_______________________________________________________________________________

(1) The term loan and revolving credit facility mature on June 24, 2029.

In June 2024, the Company entered into a new credit agreement between TCW Asset Management Company, LLC, and MidCap Financial Trust Company which includes a $25.0 million revolving credit
facility, a term loan of $105.0 million with a $10.0 million minimum liquidity covenant that expires in June 2029. On December 19, 2024, the Company amended the 2024 Credit Agreement for an additional
$15.0 million term loan. The 2024 Credit Agreement, as amended, includes typical provisions and financial covenants, including leverage and fixed-charge coverage ratio covenants. As of June 30, 2025,
the unused available credit under the revolving credit facility was $19.0 million, outstanding letters of credit were $6.0 million, and total liquidity per the agreement was $25.9 million. The interest rate on
the 2024 Credit Agreement is based on the secured overnight financing rate (SOFR) plus margin. The agreement utilizes an interest rate margin that is subject to change year-over-year. The margin
applicable to the new term loan and revolving credit facility is subject to change based on the Company's total leverage ratio, remeasured at a specific point during the year. When the Company's total
leverage ratio is greater than or equal to 3.75 to 1.00, the margin applicable to the new term loan and revolving credit facility is 9.00%. If the Company's leverage ratio is less than 3.75 to 1.00, the margin
rate is 8.50%. In either scenario, 4.5% of the margin is paid-in-kind (PIK) interest (added to the principal balance and thereafter accruing interest), and the remainder is paid currently in cash. The margin
applicable to any letter of credit is 5.25% and paid currently in cash. See additional discussion in Note 8 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

Our debt to capitalization ratio, calculated as the principal amount of debt, including paid-in-kind interest accrued, as a percentage of the principal amount of debt and shareholders' equity (deficit) at
fiscal year end, was as follows:

As of June 30,
Debt to

Capitalization (1)
2025 40.3 %
2024 67.0 %
2023 125.1 %
_______________________________________________________________________________

(1) Excludes the long-term lease liability as that liability is offset by the right-of-use (ROU) asset.

The decrease in the debt to capitalization ratio as of June 30, 2025, compared to June 30, 2024, was primarily due to higher total shareholder's equity as of June 30, 2025, as a result of earnings during the
2025 period.
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Contractual Obligations and Commercial Commitments

On-Balance Sheet Obligations

Our debt obligations are primarily composed of our 2024 Credit Agreement, as amended, at June 30, 2025.

Non-current deferred benefits of $5.6 million includes $1.6 million related to a non-qualified deferred salary plan, a salary deferral program of $1.6 million and a bonus deferral plan of $2.4 million related to
established contractual payment obligations under retirement and severance agreements for a small number of employees. See Note 4 to the Consolidated Financial Statements in Part II, Item 8, of this
Form 10-K.

Operating leases primarily represent long-term obligations for the rental of salons, including leases for company-owned locations, as well as salon franchisee lease obligations, which are reimbursed to
the Company by franchisees. Regarding franchisee subleases, we generally retain the right to the related salon assets, net of any outstanding obligations, in the event of a default by a franchise owner.
Declines in system-wide revenue in certain brands over the past few years have increased the risk of default by franchisees, which may be material.

The Company has unfunded deferred compensation contracts covering certain management and executive personnel. We cannot predict the timing or amount of future payments related to these
contracts. See Note 11 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

As of June 30, 2025, we have liabilities for uncertain tax positions. We are not able to reasonably estimate the amount by which the liabilities will increase or decrease over time; however, at this time, we
do not expect a significant payment related to these obligations within the next fiscal year. See Note 10 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.

Off-Balance Sheet Arrangements

Under the 2024 Credit Agreement, as amended, the margin applicable to any letter of credit is 5.25% and is paid currently in cash. See Note 8 to the Consolidated Financial Statements in Part II, Item 8, of
this Form 10-K.

We are a party to a variety of contractual agreements that we may be obligated to indemnify the other party for certain matters, which indemnities may be secured by operation of law or otherwise, in the
ordinary course of business. These contracts primarily relate to our commercial contracts, operating leases and other real estate contracts, financial agreements, agreements to provide services and
agreements to indemnify officers, directors, and employees in the performance of their work. While our aggregate indemnification obligation could result in a material liability, we are not aware of any
current matter that we expect will result in a material liability.

We do not have any unconditional purchase obligations or significant other commercial commitments such as standby repurchase obligations.

We do not have any relationships with unconsolidated entities or financial partnerships, such as entities often referred to as structured finance or special purpose entities, which would have been
established for the purpose of facilitating off-balance sheet financial arrangements or other contractually narrow or limited purposes at June 30, 2025. As such, we are not materially exposed to any
financing, liquidity, market, or credit risk that could arise if we had engaged in such relationships.
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Dividends

The Company has not declared a quarterly dividend payment since December 2013.

Share Repurchase Program

In May 2000, the Board approved a stock repurchase program with no stated expiration date. Since that time and through June 30, 2025, the Board has authorized $650.0 million to be expended for the
repurchase of the Company's stock under this program. All repurchased shares become authorized but unissued shares of the Company. The timing and amounts of any repurchases depend on many
factors, including the market price of the common stock and overall market conditions. During fiscal year 2025, the Company did not repurchase shares. As of June 30, 2025, 1.5 million shares have been
cumulatively repurchased for $595.4 million, and $54.6 million remained authorized for repurchase. The Company does not anticipate repurchasing shares of common stock for the foreseeable future.
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CRITICAL ACCOUNTING POLICIES AND ESTIMATES

The Consolidated Financial Statements are prepared in conformity with accounting principles generally accepted in the United States. In preparing the Consolidated Financial Statements, we are required
to make various judgments, estimates and assumptions that could have a significant impact on the results reported in the Consolidated Financial Statements. We base these estimates on historical
experience and other assumptions believed to be reasonable under the circumstances. Estimates are considered to be critical if they meet both of the following criteria: (1) the estimate requires
assumptions about material matters that are uncertain at the time the accounting estimates are made, and (2) other materially different estimates could have been reasonably made or material changes in
the estimates are reasonably likely to occur from period to period. Changes in these estimates could have a material effect on our Consolidated Financial Statements.

Our significant accounting policies can be found in Note 1 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K. We believe the following accounting policies are most critical to
aid in fully understanding and evaluating our reported financial condition and results of operations.

Goodwill

As of June 30, 2025, and 2024, the franchise reporting unit had $173.2 million and $173.1 million of goodwill, respectively, and the company-owned segment had $10.3 million goodwill relating to the
Alline Acquisition as of June 30, 2025. See Note 5 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K. The Company assesses goodwill impairment on an annual basis as of
April 30, and between annual assessments if an event occurs, or circumstances change, that would more likely than not reduce the fair value of a reporting unit below its carrying amount.

Goodwill impairment assessments are performed at the reporting unit level, which is the same as the Company's operating segments. The goodwill assessment involves a one-step comparison of the
reporting unit's fair value to its carrying value, including goodwill (Step 1). If the reporting unit's fair value exceeds its carrying value, no further procedures are required. However, if the reporting unit's
fair value is less than the carrying value, an impairment charge is recorded for the difference between the fair value and carrying value of the reporting unit.

In applying the goodwill impairment assessment, the Company may assess qualitative factors to determine whether it is more likely than not that the fair value of the reporting units is less than its
carrying value (Step 0). Qualitative factors may include, but are not limited to, economic, market and industry conditions, cost factors, and overall financial performance of the reporting unit. If after
assessing these qualitative factors, the Company determines it is more likely than not that the carrying value is less than the fair value, then performing Step 1 of the goodwill impairment assessment is
unnecessary.

The carrying value of each reporting unit is based on the assets and liabilities associated with the operations of the reporting unit, including allocation of shared or corporate balances among reporting
units. Allocations are generally based on the number of salons in each reporting unit as a percent of total salons or expenses of the reporting unit as a percentage of total company expenses.

The Company calculates estimated fair values of the reporting units based on discounted cash flows utilizing estimates in annual revenue, fixed expense rates, allocated corporate overhead, franchise
and company-owned salon counts, and long-term growth rates for determining terminal value. Where available and as appropriate, comparative market multiples are used in conjunction with the results
of the discounted cash flows. The Company engages third-party valuation consultants to assist in evaluating the Company's estimated fair value calculations. See Note 1 to the Consolidated Financial
Statements in Part II, Item 8, of this Form 10-K.
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Long-Lived Assets, Excluding Goodwill

The Company follows the guidance in ASC 360, Property, Plant, and Equipment and applies the guidance to property, plant, and equipment as well as right of use (ROU) assets. The Company has
identified its asset groups at the individual salon level as this represents the lowest level that identifiable cash flows are largely independent of the cash flows of other groups of assets and liabilities.
Poor salon performance in fiscal years 2025, 2024, and 2023 resulted in ASC 360-10-35-21 triggering events. As a result, management assessed underperforming salon asset groups, which included the
related ROU assets, for impairment in accordance with ASC 360.

The first step in the impairment test under ASC 360 is to determine whether the long-lived assets are recoverable, which is determined by comparing the net carrying value of the salon asset group to the
undiscounted net cash flows to be generated from the use and eventual disposition of that asset group. Estimating cash flows for purposes of the recoverability test is subjective and requires
significant judgment. Estimated future cash flows used for the purposes of the recoverability test were based upon historical cash flows for the salons, adjusted for expected changes in future market
conditions and other factors. The period of time used to determine the estimates of the future cash flows for the recoverability test was based on the remaining useful life of the primary asset of the
group, which was the ROU asset in all cases.

The second step of the long-lived asset impairment test requires that the fair value of the asset group be estimated when determining the amount of any impairment loss. For the salon asset groups that
failed the recoverability test, an impairment loss was measured as the amount by which the carrying amount of the asset group exceeds its fair value. The Company applied the fair value guidance within
ASC 820-10 to determine the fair value of the asset group from the perspective of a market-participant considering, among other things, appropriate discount rates, multiple valuation techniques, the
most advantageous market, and assumptions about the highest and best use of the asset group. To determine the fair value of the salon asset groups, the Company utilized market-participant
assumptions rather than the Company's own assumptions about how it intends to use the asset group. The significant judgments and assumptions utilized to determine the fair value of the salon asset
groups include the market rent of comparable properties and a discount rate. The fair value of the salon long-lived asset group is estimated using market participant methods based on the best
information available. The fair value of the right of use asset is estimated by determining what a market participant would pay over the life of the primary asset in the group, discounted back to June 30,
2025.

During fiscal years 2025, 2024, and 2023, the Company recognized long-lived asset impairment charges of $0.4 million, $0.8 million, and $0.1 million, respectively, related to ROU assets on the
Consolidated Statements of Operations in Part II, Item 8 of this Form 10-K. The impairment loss for each salon asset group that was recognized was allocated among the long-lived assets of the group on
a pro-rata basis using their relative carrying amounts. Additionally, the impairment losses did not reduce the carrying amount of an individual asset below its fair value, including the ROU assets
included in the salon asset groups. Assessing the long-lived assets for impairment requires management to make assumptions and to apply judgment which can be affected by economic conditions and
other factors that can be difficult to predict. The Company does not believe there is a reasonable likelihood that there will be a material change in the estimates or assumptions it uses to calculate
impairment losses for its long-lived assets, including its ROU assets. If actual results are not consistent with the estimates and assumptions used in the calculations, the Company may be exposed to
future impairment losses that could be material.
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Income Taxes

Deferred income tax assets and liabilities are recognized for the expected future tax consequences of events that have been included in the Consolidated Financial Statements or income tax returns.
Deferred income tax assets and liabilities are determined based on the differences between the financial statement and tax basis of assets and liabilities using currently enacted tax rates in effect for the
years in which the differences are expected to reverse.

We recognize deferred tax assets to the extent that we believe these assets are more likely than not to be realized. The Company evaluates all evidence, including recent financial performance, the
existence of cumulative year losses and our forecast of future taxable income, to assess the need for a valuation allowance against our deferred tax assets. While the determination of whether to record a
valuation allowance is not fully governed by a specific objective test, accounting guidance places significant weight on recent financial performance.

The Company has a valuation allowance on its deferred tax assets amounting to $60.5 million and $181.8 million at June 30, 2025, and 2024, respectively.

Significant changes to the valuation allowance that occurred during fiscal year 2025 are as follows:

• We have determined that it is more likely than not that the majority of our U.S. federal and state deferred tax assets will be realizable as of June 30, 2025. In determining the need, or continued
need, for a valuation allowance, we considered the weighting of the positive and negative evidence, which includes, among other things, recent historical income and losses, future growth,
forecasted earnings and expected future taxable income. As of June 30, 2025, we achieved three years of cumulative U.S. income when considering pre-tax income adjusted for permanent
differences and other comprehensive losses. Based on all available positive and negative evidence, having demonstrated sustained profitability, which is objective and verifiable, and taking
into account anticipated future earnings, we concluded that it is more likely than not that the majority of our U.S. federal and state deferred tax assets will be realizable. As such, we released
$110.2 million of our valuation allowance associated with the U.S. federal and state deferred tax assets. A valuation allowance will remain on certain U.S. tax credit carryforwards and state
deferred tax assets in which we have concluded that it is more likely than not that they will expire unused.

• We have determined that it is more likely than not that a portion of our Canadian deferred tax assets will be realizable as of June 30, 2025, and released $6.1 million of our Canadian valuation
allowance.

The Company reserves for unrecognized tax benefits, interest, and penalties related to anticipated tax audit positions in the U.S. and other tax jurisdictions based on an estimate of whether additional
taxes will be due. If payment of these amounts ultimately proves to be unnecessary, the reversal of these liabilities would result in tax benefits being recognized in the period in which it is determined that
the liabilities are no longer necessary. If the estimate of unrecognized tax benefits, interest, and penalties proves to be less than the ultimate assessment, additional expenses would result.

Inherent in the measurement of deferred balances are certain judgments and interpretations of tax laws and published guidance with respect to the Company's operations. Income tax expense is primarily
the current tax payable for the period and the change during the period in certain deferred tax assets and liabilities.

See Note 10 to the Consolidated Financial Statements in Part II, Item 8, of this Form 10-K.
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Item 7A.    Quantitative and Qualitative Disclosures about Market Risk

The primary market risk exposure of the Company relates to changes in interest rates in connection with its credit agreement, which bears interest at variable rates based on SOFR plus an applicable
borrowing margin. Additionally, the Company is exposed to foreign currency translation risk related to changes in the Canadian dollar, and to a lesser extent, the British pound. The Company has
established policies and procedures that govern the management of these exposures through the use of derivative financial instrument contracts. By policy, the Company does not enter into such
contracts for the purpose of speculation. The following details the Company's policies and use of financial instruments.

Interest Rate Risk:

The Company's interest payments are based on the SOFR, such that a hypothetical 100 basis point increase or decrease in the SOFR will have an impact on our annual cash flows of approximately $1.2
million annually. As of June 30, 2025, the Company had outstanding variable rate debt of $125.3 million, and the Company did not have any outstanding interest rate swaps. SOFR variability does not
impact our letters of credit, which are charged at a fixed rate of 5.25%.

Foreign Currency Exchange Risk:

Over 90% of the Company's operations are transacted in U.S. dollars. However, because a portion of the Company's operations consist of activities outside of the U.S., the Company has transactions in
other currencies, primarily the Canadian dollar, and to a lesser extent, the British pound. In preparing the Consolidated Financial Statements, the Company is required to translate the financial statements
of its foreign subsidiaries from the currency in which they keep their accounting records, generally the local currency, into U.S. dollars. Different exchange rates from period to period impact the amounts
of reported income and the amount of foreign currency translation recorded in accumulated other comprehensive income (AOCI). As part of its risk management strategy, the Company frequently
evaluates its foreign currency exchange risk by monitoring market data and external factors that may influence exchange rate fluctuations. As a result, the Company may engage in transactions involving
various derivative instruments to hedge assets, liabilities and purchases denominated in foreign currencies. As of June 30, 2025, the Company did not have any derivative instruments to manage its
foreign currency risk.

During fiscal years 2025, 2024, and 2023, the Company recorded foreign currency losses of $0.1 million, $0.5 million, and $0.3 million in income (loss) from continuing operations, respectively, in the
Consolidated Financial Statements.
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Report of Independent Registered Public Accounting Firm

Board of Directors and Shareholders
Regis Corporation

Opinion on the financial statements

We have audited the accompanying consolidated balance sheets of Regis Corporation (a Minnesota corporation) and subsidiaries (the "Company”) as of June 30, 2025 and 2024, the related
consolidated statements of operations, comprehensive income (loss), shareholders’ equity (deficit), and cash flows for each of the three years in the period ended June 30, 2025, and the related notes
(collectively referred to as the "consolidated financial statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company as
of June 30, 2025 and 2024, and the results of its operations and its cash flows for each of the three years in the period ended June 30, 2025, in conformity with accounting principles generally accepted in
the United States of America.

Basis for opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on the Company’s consolidated financial statements based on
our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) ("PCAOB”) and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting.
As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company’s
internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks.
Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and
significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical audit matters

The critical audit matters communicated below are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the audit committee
and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of critical
audit matters does not alter in any way our opinion on the financial statements, taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the
critical audit matters or on the accounts or disclosures to which they relate.

Realizability of deferred tax assets

As described further in Note 1 and 10 to the consolidated financial statements, the Company recognized a change in the deferred tax asset valuation allowance of $116.3 million during the year ended
June 30, 2025 primarily related to a partial release of its valuation allowance. Deferred tax assets are reduced by a valuation allowance, if based on the weight of all available evidence, in management’s
judgment it is more likely than not that some portion, or all, of the deferred tax assets will not be realized. During the year ended June 30, 2025, the Company released $116.3 million of its previously
recorded valuation allowance. The Company considered the achievement three years of cumulative income as well as forecasted income to be significant positive evidence. The Company determined
that the positive evidence outweighed the negative evidence and supported a partial release of the valuation allowance. We identified the release of a portion of the Company’s valuation allowance as a
critical audit matter.

The principal consideration for our determination that the partial release of its valuation allowance is a critical audit matter is that auditing management’s assessment of the realizability of the Company’s
deferred tax assets involved complex judgments due to the significant assumptions required in measuring the future utilization of deferred tax assets.

Our audit procedures related to the partial release of the valuation allowance included the following, among others.

• We analyzed the significant assumptions used by management, including forecasted revenue and forecasted income to (1) historical results, and (2) current industry trends and evaluated
whether economic trends and other factors support the significant assumptions.
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• We evaluated management’s historical ability to forecast income.
• We evaluated whether the estimates of forecasted income were consistent with evidence obtained in other areas of the audit.
• With the assistance of professionals with specialized skills and knowledge, we evaluated (1) the application of tax laws in the Company’s scheduling of the release of existing taxable temporary

differences and carryforward amounts, and (2) the ability to utilize the deferred tax assets.

Goodwill Quantitative Impairment Assessment – Franchise Reporting Unit

As described further in Note 1 to the consolidated financial statements, the Company’s goodwill balance attributable to their Franchise reporting unit was $173.2 million as of June 30, 2025. Management
performed the Company’s annual quantitative impairment assessment for the Franchise reporting unit as of April 30, 2025, to test goodwill for impairment. As a result of the assessment performed, the
Company determined that the fair value of the Franchise reporting unit was more likely than not greater than the carrying value of the reporting unit as of April 30, 2025. We identified the goodwill
quantitative impairment assessment of the Franchise reporting unit as a critical audit matter.

The principal considerations for our determination that the goodwill quantitative impairment assessment of the Franchise reporting unit is a critical audit matter are that subjective auditor judgment was
required to evaluate: (1) the assumptions used by management engaged professionals with specialized skills and knowledge, including the accuracy of data provided to management’s specialist to
determine the fair value; and (2) the assumptions used by management to calculate the undiscounted cash flows, including assumptions of franchisee store openings and closures.

Our audit procedures related to the annual goodwill quantitative impairment assessment of the Franchise reporting unit included the following, among others.

• We analyzed the significant assumptions used by management, including forecasted revenue and forecasted income to (1) historical results, and (2) current industry trends and evaluated
whether economic trends and other factors support the significant assumptions.

• We evaluated management’s historical ability to forecast income.
• We evaluated whether the estimates of forecasted income were consistent with evidence obtained in other areas of the audit.
• With the assistance of professionals with specialized skill and knowledge, we tested management’s process for calculating the goodwill impairment assessment, including the reasonableness of

the valuation methodology and certain significant assumptions used in the calculations including the discount rate applied to the estimated future cash flows.

/s/ GRANT THORNTON LLP
We have served as the Company’s auditor since 2020.

Minneapolis, Minnesota
September 3, 2025
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REGIS CORPORATION
CONSOLIDATED BALANCE SHEETS

(Dollars in thousands, except per share data) 
 June 30,
 2025 2024
ASSETS   
Current assets:   

Cash and cash equivalents $ 16,959 $ 10,066 
Receivables, net 9,473 9,434 
Inventory 2,798 818 
Other current assets 21,254 21,732 

Total current assets 50,484 42,050 

Property and equipment, net 10,085 3,664 
Goodwill (Note 5) 183,436 173,146 
Other intangibles, net 5,830 2,427 
Right of use asset (Note 6) 229,861 287,912 
Deferred tax asset (Note 10) 102,504 — 
Other assets 16,757 21,297 

Total assets $ 598,957 $ 530,496 

LIABILITIES AND SHAREHOLDERS' EQUITY   
Current liabilities:   

Accounts payable $ 20,837 $ 12,747 
Accrued expenses 19,066 21,644 
Long-term debt, current portion (Note 8) 1,100 — 
Short-term lease liability (Note 6) 60,685 69,127 

Total current liabilities 101,688 103,518 

Long-term debt, net (Note 8) 109,693 99,545 
Long-term lease liability (Note 6) 179,280 230,607 
Other non-current liabilities 22,680 40,039 

Total liabilities 413,341 473,709 
Commitments and contingencies (Note 9)
Shareholders' equity:   

Common stock, $0.05 par value; issued and outstanding, 2,435,981 and 2,279,948 common shares as of June 30, 2025, and 2024, respectively 122 114 
Additional paid-in capital 75,243 69,660 
Accumulated other comprehensive income 8,286 8,584 
Retained earnings (deficit) 101,965 (21,571)

Total shareholders' equity 185,616 56,787 
Total liabilities and shareholders' equity $ 598,957 $ 530,496 

______________________________________________________________________________

The accompanying notes are an integral part of the Consolidated Financial Statements.
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REGIS CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars and shares in thousands, except per share data)
 Fiscal Years
 2025 2024 2023
Revenues:    

Royalties $ 58,163 $ 64,098 $ 65,981 
Fees 9,717 10,189 11,266 
Product sales to franchisees — 451 2,802 
Advertising fund contributions 21,924 25,663 31,747 
Franchise rental income (Note 6) 76,599 95,258 111,441 
Company-owned salon revenue 43,731 7,323 10,089 

Total revenue 210,134 202,982 233,326 
Operating expenses:    

Cost of product sales to franchisees — 436 3,540 
Inventory reserve — — 1,228 
General and administrative 46,764 45,387 50,751 
Rent (Note 6) 10,487 5,525 9,196 
Advertising fund expense 21,924 25,663 31,747 
Franchise rent expense (Note 6) 76,599 95,258 111,441 
Company-owned salon expense (Note 1) 31,103 5,080 8,827 
Depreciation and amortization 2,966 3,945 7,716 
Long-lived asset impairment (Note 1) 352 798 101 

Total operating expenses 190,195 182,092 224,547 

Operating income 19,939 20,890 8,779 

Other (expense) income:    
Interest expense (20,252) (25,393) (22,141)
Gain on extinguishment of long-term debt, net — 94,611 — 
Other, net 1,849 (172) 1,364 

Income (loss) from operations before income taxes 1,536 89,936 (11,998)

Income tax benefit (expense) 115,496 (869) 655 

Income (loss) from continuing operations 117,032 89,067 (11,343)

Income from discontinued operations, net of income taxes (Note 3) 6,504 1,993 3,958 

Net income (loss) $ 123,536 $ 91,060 $ (7,385)

Net income (loss) per share:    
Basic:    
Income (loss) from continuing operations $ 49.51 $ 38.08 $ (4.88)
Income from discontinued operations 2.75 0.85 1.70 
Net income (loss) per share, basic (1) $ 52.26 $ 38.93 $ (3.18)
Diluted:
Income (loss) from continuing operations $ 43.67 $ 37.50 $ (4.88)
Income from discontinued operations 2.43 0.84 1.70 
Net income (loss) per share, diluted (1) $ 46.10 $ 38.34 $ (3.18)

Weighted average common and common equivalent shares outstanding:    
Basic 2,364 2,339 2,323 

Diluted 2,680 2,375 2,323 

_____________________________________________________________________________

(1) Total is a recalculation; line items calculated individually may not sum to total due to rounding.

The accompanying notes are an integral part of the Consolidated Financial Statements.
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REGIS CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)

(Dollars in thousands)
 Fiscal Years
 2025 2024 2023
Net income (loss) $ 123,536 $ 91,060 $ (7,385)
Other comprehensive loss, net of tax:    

Net current period foreign currency translation adjustments (177) (321) (448)
Recognition of deferred compensation (121) (118) 16 

Other comprehensive loss (298) (439) (432)
Comprehensive income (loss) $ 123,238 $ 90,621 $ (7,817)

_______________________________________________________________________________

The accompanying notes are an integral part of the Consolidated Financial Statements.
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REGIS CORPORATION
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY (DEFICIT)

(Dollars in thousands, except share data)

 Common Stock Additional
Paid-In
Capital

Accumulated
Other

Comprehensive
Income

Retained Earnings
(Deficit) Total Shares Amount

Balance, June 30, 2022 2,275,029 $ 114 $ 64,724 $ 9,455 $ (105,246) $ (30,953)
Net loss — — — — (7,385) (7,385)
Foreign currency translation (Note 1) — — — (448) — (448)
Stock-based compensation — — 2,077 — — 2,077 
Recognition of deferred compensation (Note 11) — — — 16 — 16 
Net restricted stock activity 2,799 — (37) — — (37)
Balance, June 30, 2023 2,277,828 $ 114 $ 66,764 $ 9,023 $ (112,631) $ (36,730)
Net income — — — — 91,060 91,060 
Foreign currency translation (Note 1) — — — (321) — (321)
Stock-based compensation — — 1,622 — — 1,622 
Recognition of deferred compensation (Note 11) — — — (118) — (118)
Net restricted stock activity 2,120 — (18) — — (18)
Stock warrants issued in connection with debt (2) — — 1,292 — — 1,292 
Balance, June 30, 2024 2,279,948 $ 114 $ 69,660 $ 8,584 $ (21,571) $ 56,787 
Net income — — — — 123,536 123,536 
Foreign currency translation (Note 1) — — — (177) — (177)
Stock-based compensation — — 1,413 — — 1,413 
Net restricted stock activity 15,481 1 (75) — — (74)
Recognition of deferred compensation (Note 11) — — — (121) — (121)
Common stock issued in connection with Alline acquisition (1) 140,552 7 2,993 — — 3,000 
Stock warrants issued in connection with debt (2) — — 1,252 — — 1,252 
Balance, June 30, 2025 2,435,981 $ 122 $ 75,243 $ 8,286 $ 101,965 $ 185,616 

_______________________________________________________________________________

(1)     This activity represents the common stock issued in connection with the Alline Acquisition on December 19, 2024. See Note 16 for additional details.
(2)    This activity represents the stock warrants issued in connection with the new credit facility agreement and amendment. Stock warrant value shown net of allocated financing costs. See Note 8 and

Note 14 for additional details.

The accompanying notes are an integral part of the Consolidated Financial Statements.
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REGIS CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)
 Fiscal Years
 2025 2024 2023
Cash flows from operating activities:    

Net income (loss) $ 123,536 $ 91,060 $ (7,385)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities:    

Gain from sale of OSP (Note 3) (8,396) (2,000) (4,562)
Depreciation and amortization (Note 1) 2,876 3,403 7,189 
Long-lived asset impairment 352 798 101 
Deferred income taxes (113,891) 519 (8)
Inventory reserve — — 1,228 
Non-cash interest 5,299 3,418 3,790 
Gain on extinguishment of long-term debt, net — (94,611) — 
Stock-based compensation 1,940 1,558 2,316 
Amortization of debt discount and financing costs 3,418 2,987 2,891 
Other non-cash items affecting earnings (202) 432 155 
Changes in operating assets and liabilities (1):    

Receivables (37) 848 943 
Inventories 871 851 (182)
Income tax receivable (137) 1,230 (577)
Other current assets 402 (466) 850 
Other assets 4,402 5,829 6,818 
Ad fund 8,363 (2,435) 1,781 
Accounts payable (504) 831 (2,278)
Accrued expenses (5,289) (4,812) (6,151)
Net lease liabilities (2,073) (1,942) (4,991)
Other non-current liabilities (7,186) (9,538) (9,817)

Net cash provided by (used in) operating activities: 13,744 (2,040) (7,889)
Cash flows from investing activities:    

Capital expenditures (1,295) (376) (481)
Net proceeds from sale of OSP 8,463 2,000 4,500 
Business acquisitions, net of cash acquired and certain obligations assumed (18,621) — — 

Net cash (used in) provided by investing activities: (11,453) 1,624 4,019 
Cash flows from financing activities:    

Proceeds from issuance of long-term debt 15,000 105,000 — 
Repayments of long-term debt (1,125) (96,499) (11,083)
Borrowings on revolving credit facility 4,326 14,238 13,357 
Repayments of revolving credit facility (13,534) — — 
Debt refinancing fees (1,003) (14,360) (4,383)
Taxes paid for shares withheld (75) (16) (36)

Net cash provided by (used in) financing activities: 3,589 8,363 (2,145)
Effect of exchange rate changes on cash and cash equivalents 13 (31) (53)
Increase (decrease) in cash, cash equivalents and restricted cash 5,893 7,916 (6,068)
Cash, cash equivalents and restricted cash:    

Beginning of year 29,312 21,396 27,464 
End of year $ 35,205 $ 29,312 $ 21,396 

_______________________________________________________________________________

(1) Changes in operating assets and liabilities exclude assets and liabilities sold or acquired.

The accompanying notes are an integral part of the Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1.     BUSINESS DESCRIPTION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Business Description:

Regis Corporation franchises and owns hair care salons, primarily in North America. The business is evaluated in two segments, franchise salons and company-owned salons. Franchise salons in
operation decreased from 4,391 at June 30, 2024, to 3,647 at June 30, 2025. Company-owned salons in operation increased from 17 at June 30, 2024, to 294 at June 30, 2025, primarily due to the Company's
strategic acquisition of Alline Salon Group as described below. See Note 15 and Note 16 to the Consolidated Financial Statements for information regarding our Segments and Acquisitions, respectively.
Salons are located in leased space in strip center locations, malls, or Walmart stores.

Alline Salon Group Acquisition:

On December 19, 2024, the Company completed the transaction to acquire 100 percent ownership of Super C Group, LLC, doing business as Alline Salon Group (Alline). Under the terms of the
agreement, the Company paid cash consideration of approximately $19 million, stock consideration valued at $3.0 million, and additional amounts for working capital adjustments and transaction-related
fees. Refer to Note 16 to the Consolidated Financial Statements for additional information regarding the acquisition. The Company’s financial results for the fiscal year ended June 30, 2025, include the
results of Alline subsequent to the December 19, 2024, acquisition date.

Acquisition-Related Costs:

Acquisition-related costs of $1.4 million were incurred during the fiscal year ended June 30, 2025, and primarily represent third-party consulting and legal expenses associated with the acquisition of
Alline completed on December 19, 2024. These costs were recorded within general and administrative expenses in the Consolidated Statements of Operations for the year ended June 30, 2025.

COVID-19 Impact:

The global coronavirus pandemic (COVID-19) had an adverse impact on operations. As a result, the Company received funds in prior years, including a grant from the state of North Carolina of
$1.1 million in fiscal year 2023, which was recorded within Other, net on the Consolidated Statements of Operations. No funds were received in fiscal years 2025, or 2024.

Consolidation:

The Consolidated Financial Statements include the accounts of the Company and its subsidiaries after the elimination of intercompany accounts and transactions. All material subsidiaries are wholly
owned. The Company consolidates variable interest entities where it has determined it is the primary beneficiary of those entities' operations.

Variable Interest Entities:

The Company has interests in certain privately held entities through arrangements that do not involve voting interests. Such entities, known as variable interest entities (VIE), are required to be
consolidated by its primary beneficiary. The Company evaluates whether it is the primary beneficiary for each VIE using a qualitative assessment that considers the VIE's purpose and design, the
involvement of each of the interest holders and the risk and benefits of the VIE. As of June 30, 2025, the Company has no VIE's where the Company is the primary beneficiary.

The Company previously held an investment in Empire Education Group, Inc. (EEG). On May 2, 2024, the Company sold its interest in EEG to the other shareholder. The sale did not have a significant
impact on the Company's operations or financial position. When the Company held a majority ownership interest in EEG it was a co-signatory to the Title IV program participation agreements of the EEG
schools with the Department of Education. As a co-signatory to the Title IV program participation agreements, the Department of Education could hold the Company responsible for EEG's Title IV
program liabilities. In connection with the sale, Regis is no longer a co-signatory to the Title IV program participation agreements of the EEG schools with the Department of Education.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Use of Estimates:

The preparation of the Consolidated Financial Statements in conformity with accounting principles generally accepted in the United States of America (GAAP) requires management to make certain
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and the reported amounts of
revenues and expenses during the reporting period. Actual results and outcomes may differ from management's estimates and assumptions.

Cash, Cash Equivalents and Restricted Cash:

Cash equivalents consist of investments in short-term, highly liquid securities having original maturities of three months or less, which are made as a part of the Company's cash management activity.
The carrying values of these assets approximate their fair market values. The Company primarily utilizes a cash management system with a series of separate accounts consisting of lockbox accounts for
receiving cash, concentration accounts that funds are moved to, and several "zero balance" disbursement accounts for funding of payroll and accounts payable. As a result of the Company's cash
management system, checks issued, but not presented to the banks for payment, may create negative book cash balances. There were no checks outstanding in excess of related book cash balances at
June 30, 2025, and 2024.

Restricted cash within other current assets primarily relates to consolidated advertising cooperatives funds, which can only be used to settle obligations of the respective cooperatives and contractual
obligations to collateralize the Company's self-insurance programs. The self-insurance restricted cash arrangement can be canceled by the Company at any time if substituted with letters of credit. The
table below reconciles the cash and cash equivalents balances and restricted cash balances, recorded within other current assets on the Consolidated Balance Sheets to the amount of cash, cash
equivalents and restricted cash reported on the Consolidated Statements of Cash Flows:

June 30,
2025 2024

(Dollars in thousands)
Cash and cash equivalents $ 16,959 $ 10,066 
Restricted cash, included in other current assets 18,246 19,246 
Total cash, cash equivalents and restricted cash $ 35,205 $ 29,312 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Receivables and Allowance for Credit Losses:

The receivable balance on the Company's Consolidated Balance Sheets primarily includes accounts and notes receivable from franchisees and credit card receivables. The balance is presented net of an
allowance for credit losses (i.e., doubtful accounts), related to receivables from the Company's franchisees. The Company monitors the financial condition of its franchisees and records provisions for
estimated losses on receivables when it believes franchisees are unable to make their required payments based on factors such as delinquencies and aging trends. The allowance for credit losses is the
Company's best estimate of the amount of probable credit losses related to existing accounts and notes receivables. As of June 30, 2025, and 2024, the allowance for credit losses was $5.0 million and
$6.2 million, respectively. See Note 2 to the Consolidated Financial Statements.

Inventories:

Inventories of finished goods consist principally of hair care products for retail product sales. A portion of inventories are also used for salon services consisting of hair color, hair care products
including shampoo and conditioner and hair care treatments including permanents, neutralizers, and relaxers. Inventories are stated at the lower of cost or net realizable value, with cost determined on a
weighted average cost basis.

The Company has inventory valuation reserves for excess and obsolete inventories, or other factors that may render inventories unmarketable at their historical costs. In fiscal year 2021, the Company
announced it would transition away from its wholesale product distribution model in favor of a third-party distribution model. As a result, the Company exited its two distribution centers in fiscal year
2022 and previously stored inventory at a third-party facility through the second quarter of fiscal year 2024. To facilitate the exit of the distribution centers, the Company sold inventory at discounts.
The inventory valuation reserve as of June 30, 2025, and 2024 was $0.0 million and $0.3 million, respectively. During fiscal year 2023, the Company recorded a total inventory reserve charge of $1.2
million, which was recorded in inventory reserve in the Consolidated Statements of Operations.

Property and Equipment:

Property and equipment are carried at cost, less accumulated depreciation and amortization. Depreciation of property and equipment is computed using the straight-line method over their estimated
useful asset lives (i.e., 10 years or lease life for improvements and three to 10 years or lease life for equipment, furniture, and software). Depreciation expense was $2.6 million, $3.7 million, and $7.4 million
in fiscal years 2025, 2024, and 2023, respectively. Depreciation expense for fiscal years 2025, 2024, and 2023 includes $0.1 million, $0.5 million, and $1.0 million of asset retirement obligations, respectively,
which are cash expenses.

The Company capitalizes both internal and external costs of developing or obtaining computer software for internal use. Costs incurred to develop internal-use software during the application
development stage are capitalized, while data conversion, training and maintenance costs associated with internal-use software are expensed as incurred. Estimated useful lives range from three to seven
years.

Expenditures for maintenance and repairs and minor renewals and betterments, which do not improve or extend the life of the respective assets, are expensed. All other expenditures for renewals and
betterments are capitalized. The assets and related depreciation and amortization accounts are adjusted for property retirements and disposals with the resulting gain or loss included in operating income
(loss). Fully depreciated or amortized assets remain in the accounts until retired from service.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Right of Use Asset, Lease Liabilities and Rent Expense:

At contract inception, the Company determines whether a contract is, or contains, a lease by determining whether it conveys the right to control the use of the identified asset for a period of time. If the
contract provides the Company the right to substantially all of the economic benefits from the use of the identified asset and the right to direct the use of the identified asset, the Company considers it
to be, or contain, a lease. The Company leases its company-owned salons and corporate facilities under operating leases. The original terms of the salon leases range from one to 11 years with many
leases renewable for an additional five to 10-year term at the option of the Company. In addition to the obligation to make fixed rental payments for the use of the salons, the Company also has variable
lease payments that are based on sales levels. For most leases, the Company is required to pay real estate taxes and other occupancy expenses.

The Company leases salon premises in which the majority of its franchisees operate and has entered into corresponding sublease arrangements with franchisees. All lease-related costs are passed
through to franchisees. The Company records the rental payments due from franchisees as franchise rental income and the corresponding amounts owed to landlords as franchise rent expense on the
Consolidated Statements of Operations.

All the Company's leases are operating leases. The lease liability is initially and subsequently measured at the present value of the unpaid lease payments at the lease commencement date, including one
lease term option when the lease is expected to be renewed. The right of use (ROU) asset is initially and subsequently measured throughout the lease term at the carrying amount of the lease liability,
plus initial direct costs, less accrued lease payments and unamortized lease incentives received, if any. Expense for lease payments is recognized on a straight-line basis over the lease term, including the
lease renewal option when the lease is expected to be renewed. Generally, the non-lease components, such as real estate taxes and other occupancy expenses, are separate from rent expense within the
lease and are not included in the measurement of the lease liability because these charges are variable.

The discount rate used to determine the present value of the lease payments is the Company's estimated collateralized incremental borrowing rate, based on the yield curve for the respective lease terms,
as the interest rate implicit in the lease cannot generally be determined. The Company uses the portfolio approach in applying the discount rate based on the original lease term.

Certain leases provide for contingent rents that are determined as a percentage of revenues in excess of specified levels. The Company records a contingent rent liability in accrued expenses on the
Consolidated Balance Sheets, along with the corresponding rent expense in the Consolidated Statements of Operations, when specified levels have been achieved or when management determines that
achieving the specified levels during the fiscal year is probable.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Salon Long-Lived Asset and Right of Use Asset Impairment Assessments:

A lessee's ROU asset is subject to the same asset impairment guidance in ASC 360, Property, Plant, and Equipment, applied to other elements of property, plant, and equipment. The Company has
identified its asset groups at the individual salon level as this represents the lowest level that identifiable cash flows are largely independent of the cash flows of other groups of assets and liabilities.
Poor salon performance in fiscal years 2025, 2024, and 2023 resulted in ASC 360-10-35-21 triggering events. As a result, management assessed underperforming salon asset groups, which included the
related ROU assets, for impairment in accordance with ASC 360.

The Company assesses impairment of long-lived salon assets and ROU assets at the individual salon level, as this is the lowest level for which identifiable cash flows are largely independent of other
groups of assets and liabilities, when events or changes in circumstances indicate the carrying value of the assets or the asset grouping may not be recoverable. Factors considered in deciding when to
perform an impairment review include significant under-performance of an individual salon in relation to expectations, significant economic or geographic trends, and significant changes or planned
changes in our use of the assets.

The first step in the impairment test under ASC 360 is to determine whether the long-lived assets are recoverable, which is determined by comparing the net carrying value of the salon asset group to the
undiscounted net cash flows to be generated from the use and eventual disposition of that asset group. Estimating cash flows for purposes of the recoverability test is subjective and requires
significant judgment. Estimated future cash flows used for the purposes of the recoverability test were based upon historical cash flows for the salons, adjusted for expected changes in future market
conditions and other factors. The period of time used to determine the estimates of the future cash flows for the recoverability test was based on the remaining useful life of the primary asset of the
group, which was the ROU asset in all cases.

The second step of the long-lived asset impairment test requires that the fair value of the asset group be estimated when determining the amount of any impairment loss. For the salon asset groups that
failed the recoverability test, an impairment loss was measured as the amount by which the carrying amount of the asset group exceeds its fair value. The Company applied the fair value guidance within
ASC 820-10 to determine the fair value of the asset group from the perspective of a market-participant considering, among other things, appropriate discount rates, multiple valuation techniques, the
most advantageous market, and assumptions about the highest and best use of the asset group. To determine the fair value of the salon asset groups, the Company utilized market-participant
assumptions rather than the Company's own assumptions about how it intends to use the asset group. The significant judgments and assumptions utilized to determine the fair value of the salon asset
groups include the market rent of comparable properties and a discount rate. The fair value of the salon long-lived asset group is estimated using market participant methods based on the best
information available. The fair value of the ROU asset is estimated by determining what a market participant would pay over the life of the primary asset in the group, discounted back to June 30, 2025.

During fiscal years 2025, 2024, and 2023, the Company recognized long-lived asset impairment charges of $0.4 million, $0.8 million, and $0.1 million, respectively, related to ROU assets on the
Consolidated Statements of Operations. The impairment loss for each salon asset group that was recognized was allocated among the long-lived assets of the group on a pro-rata basis using their
relative carrying amounts. Additionally, the impairment losses did not reduce the carrying amount of an individual asset below its fair value, including the ROU assets included in the salon asset groups.
Assessing the long-lived assets for impairment requires management to make assumptions and to apply judgment which can be affected by economic conditions and other factors that can be difficult to
predict. The Company does not believe there is a reasonable likelihood that there will be a material change in the estimates or assumptions it uses to calculate impairment losses for its long-lived assets,
including its ROU assets. If actual results are not consistent with the estimates and assumptions used in the calculations, the Company may be exposed to future impairment losses that could be
material. See Note 6 to the Consolidated Financial Statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Goodwill:

As further described in Note 16, the acquisition of Alline resulted in the recognition of approximately $10.3 million in goodwill, which was assigned to the company-owned operating segment.

As of June 30, 2025, and 2024, the franchise reporting unit had goodwill of $173.2 million and $173.1 million, respectively, and the company-owned reporting unit had $10.3 million and $0.0 million
goodwill as of June 30, 2025, and 2024, respectively. See Note 5 to the Consolidated Financial Statements for changes to the goodwill balance. The Company assesses goodwill impairment on an annual
basis as of April 30, and between annual assessments if an event occurs, or circumstances change, that would more likely than not reduce the fair value of a reporting unit below its carrying amount.

Goodwill impairment assessments are performed at the reporting unit level, which is the same as the Company's operating segments. The goodwill assessment involves a one-step comparison of the
reporting unit's fair value to its carrying value, including goodwill (Step 1). If the reporting unit's fair value exceeds its carrying value, no further procedures are required. However, if the reporting unit's
fair value is less than the carrying value, an impairment charge is recorded for the difference between the fair value and carrying value of the reporting unit.

In applying the goodwill impairment assessment, the Company may assess qualitative factors to determine whether it is more likely than not that the fair value of the reporting units was less than its
carrying value (Step 0). Qualitative factors could include, but are not limited to, economic, market and industry conditions, cost factors and overall financial performance of the reporting unit. If after
assessing these qualitative factors, the Company determined it is more likely than not that the carrying value is less than the fair value, then performing Step 1 of the goodwill impairment assessment is
unnecessary.

The carrying value of each reporting unit is based on the assets and liabilities associated with the operations of the reporting unit, including allocation of shared or corporate balances among reporting
units. Allocations are generally based on the number of salons in each reporting unit as a percent of total salons or expenses of the reporting unit as a percent of total company expenses.

The Company calculates estimated fair values of the reporting units based on discounted cash flows utilizing estimates in annual revenue, fixed expense rates, allocated corporate overhead, franchise
and company-owned salon counts, and long-term growth rates for determining terminal value. Where available and as appropriate, comparative market multiples are used in conjunction with the results
of the discounted cash flows. The Company engages third-party valuation consultants to assist in evaluating the Company's estimated fair value calculations.

The following is a description of the goodwill impairment assessments for each of the fiscal years:

Fiscal 2025

The Company engaged a third-party valuation specialist to perform its annual impairment assessment as of April 30. For the goodwill impairment analysis, management utilized a combination of both a
discounted cash flows approach and market approach to evaluate the reporting units. The discounted cash flows model reflects management's assumptions regarding revenue growth rates, economic
and market trends, cost structure, and other expectations about the anticipated short-term and long-term operating results. The Company compared the carrying value of the reporting units, including
goodwill, to their estimated fair values. The results of this assessment indicated that the estimated fair values of the Company's franchise and company-owned reporting units exceeded the carrying
values, resulting in no goodwill impairment charge.

The company-owned reporting unit had substantial headroom and the franchise reporting unit had headroom of approximately 5%. The fair value of the franchise reporting unit was determined based on
a discounted cash flow analysis and comparable market multiples. The assumptions used in determining fair value were the number of salons in operation, projected salon generated royalties, projected
salon closures, projected salon development, weighted average cost of capital, general and administrative expenses and utilization of net operating loss benefits. We selected the assumptions by
considering our historical financial performance and trends, historical same store sales, and estimated same store sales. The preparation of our fair value estimate includes uncertain factors and requires
significant judgments and estimates which are subject to change. A 100 basis point increase in our weighted average cost of capital within the franchise reporting unit would result in a reduction in
headroom to approximately 3%.
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Other uncertain factors or events exist which may result in a future triggering event and require us to perform an interim impairment analysis with respect to the carrying value of goodwill for the
franchise reporting unit prior to our annual assessment. These internal and external factors include but are not limited to the following:

• Changes in the company-owned and franchise salon strategy,

• Future market earnings multiples deterioration,

• Our financial performance falls short of our projections due to internal operating factors,

• Economic recession,

• Reduced salon traffic,

• Deterioration of industry trends,

• Increased competition,

• Inability to reduce general and administrative expenses, or

• Other factors causing our cash flow to deteriorate.

If the triggering event analysis indicates the fair value of the franchise reporting unit has potentially fallen below the 5% headroom, we may be required to perform an updated impairment assessment
which may result in a non-cash impairment charge to reduce the carrying value of goodwill.

As of June 30, 2025, the Company's estimated fair value, as determined by the sum of our reporting units' fair values, fell within a reasonable range of our market capitalization, which included an
assumed control premium of 23.7%.

Assessing goodwill for impairment requires management to make assumptions and to apply judgment, including forecasting future sales and expenses, and selecting appropriate discount rates, which
can be affected by economic conditions and other factors that can be difficult to predict. The Company does not believe there is a reasonable likelihood that there will be a material change in the
estimates or assumptions it uses to calculate impairment losses of goodwill. However, if actual results are not consistent with the estimates and assumptions used in the calculations, or if there are
significant changes to the Company's planned strategy for franchise salons, the Company may be exposed to future impairment losses that could be material.

Fiscal 2024

The Company determined a triggering event occurred related to a decrease in the Company's stock price, resulting in a quantitative impairment test performed over goodwill. Accordingly, the Company
engaged a third-party valuation specialist to perform an impairment analysis on the franchise reporting unit of the business as of November 30, 2023. For the goodwill impairment analysis, management
utilized a combination of both a discounted cash flows approach and a market approach to evaluate the franchise reporting unit. The discounted cash flows model reflects management's assumptions
regarding discount rates, revenue growth rates, economic and market trends, cost structure, and other expectations about the anticipated short-term and long-term operating results. These assumptions
are inherently uncertain. An increase in the discount rate or a decrease in revenue growth rate or market trends would have a negative impact on the fair value of the reporting unit which could be
material. As a result of the impairment testing, the franchise reporting unit was determined to have a fair value in excess of its carrying value, resulting in no goodwill impairment charge.

The Company performed its annual impairment assessment as of April 30. For the goodwill impairment analysis, management utilized a combination of both a discounted cash flows approach and market
approach to evaluate the franchise reporting unit. The discounted cash flows model reflects management's assumptions regarding revenue growth rates, economic and market trends, cost structure, and
other expectations about the anticipated short-term and long-term operating results. The results of this assessment indicated that the estimated fair value of the Company's franchise reporting unit
exceeded the carrying value.

Fiscal 2023

During fiscal year 2023, the Company did not experience any triggering events that required an interim goodwill analysis. The Company performed its annual impairment assessment as of April 30. For
the goodwill impairment analysis, management utilized a combination of both a discounted cash flows approach and market approach to evaluate the franchise reporting unit. The discounted cash flows
model reflects management's assumptions regarding revenue growth rates, economic and market trends, cost structure, and other expectations about the anticipated short-term and long-term operating
results. The discount rate of 17.0% was also a key assumption utilized in the discounted cash flows. The results of this assessment indicated that the estimated fair value of the Company's franchise
reporting unit exceeded the carrying value.
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Reverse Stock Split:

On November 29, 2023, the Company effected a one-for-20 reverse stock split of its outstanding common stock, par value $0.05 per share. As a result of the reverse stock split, every 20 shares of
common stock issued and outstanding was converted into one share of common stock. The reverse stock split affected all shareholders uniformly and did not alter any shareholder’s percentage interest
in the Company’s equity. No fractional shares were issued in connection with the reverse stock split. Shareholders who would otherwise be entitled to a fractional share of common stock were instead
entitled to receive a proportional cash payment. All common share and per share amounts presented in the consolidated financial statements and accompanying notes have been retroactively adjusted
to reflect the reverse stock split.

The reverse stock split affected all issued and outstanding shares of the Company’s common stock, as well as the number of shares of common stock available for issuance under the Company’s
outstanding stock options and stock unit awards. The reverse stock split reduced the number of shares of common stock issuable upon the exercise of stock options outstanding and the vesting of
stock unit awards outstanding immediately prior to the reverse stock split and correspondingly increased the respective exercise prices or other price dependent terms.

Tax Benefits Preservation Plan:

On January 28, 2024, the Board authorized and declared a dividend of one preferred stock purchase right (a Right) for each outstanding share of common stock. The dividend was payable on February 9,
2024 (the Record Date) to the holders of record of shares of common stock as of the close of business on the Record Date. The description and terms of the Rights are set forth in a Tax Benefits
Preservation Plan (the Plan), dated as of January 29, 2024, as the same may be amended from time to time between the Company and Equiniti Trust Company, LLC, as Rights Agent. On January 27, 2025,
the Company entered into Amendment No. 1 to the Plan, extending the expiration date of the Plan from January 29, 2025, to January 29, 2028 (the Extension). Pursuant to the terms of the Plan, the
Company will submit the Extension to its shareholders for ratification at the next annual or special meeting of its shareholders. The Rights and the Plan will now expire on the earliest of (i) the close of
business on January 29, 2028 (or such later date as may be established by the Board of Directors prior to the expiration date as long as the Extension is submitted to the shareholders of the Company for
ratification at the next annual or special meeting of shareholders succeeding such extension), (ii) the time at which the Rights are redeemed or exchanged pursuant to the Plan, (iii) the time at which the
Rights (other than Rights owned by an Acquiring Person, as defined by the Plan) are exchanged pursuant to the Plan, (iv) the repeal of Section 382 of the U.S. Internal Revenue Code of 1982, as
amended, or any successor statute if the Board determines that the Plan is no longer necessary or desirable for the preservation of certain unrecognized tax benefits, or (v) the beginning of a taxable year
to which the Board determines that no tax benefits may be carried forward.

Self-Insurance Accruals:

The Company uses a combination of third-party insurance and self-insurance for a number of risks including workers' compensation, health insurance, employment practice liability, and general liability
claims. The liability represents the Company's estimate of the undiscounted ultimate cost of uninsured claims incurred as of the Consolidated Balance Sheets date.

The Company estimates self-insurance liabilities using a number of factors, primarily based on independent third-party actuarially determined amounts, historical claims experience, estimates of incurred
but not reported claims, demographic factors, and severity factors.

Although the Company does not expect the amounts ultimately paid to differ significantly from the estimates, self-insurance accruals could be affected if future claims experience differs significantly
from historical trends and actuarial assumptions. For fiscal years 2025, 2024, and 2023, the Company recorded decreases in expense for changes in estimates related to prior year open policy periods of
$0.8 million, $0.9 million, and $1.4 million, respectively. The Company updates loss projections bi-annually and adjusts its liability to reflect updated projections. The updated loss projections consider
new claims and developments associated with existing claims for each open policy period. As certain claims can take years to settle, the Company has multiple policy periods open at any point in time.

As of June 30, 2025, the Company had $1.2 million and $3.5 million recorded in current liabilities and non-current liabilities, respectively, related to the Company's workers' compensation and general
liability self-insurance accruals. As of June 30, 2024, the Company had $1.7 million and $4.7 million recorded in current liabilities and non-current liabilities, respectively, related to the Company's workers'
compensation and general liability self-insurance accruals.
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Revenue Recognition and Deferred Revenue:

Franchise revenues primarily include royalties, fees, product sales to franchisees, and advertising fund fees. Royalties and advertising fund revenues represent sales-based royalties that are recognized
as revenue in the period in which the sales occur. The Company defers franchise fees until the salon is open and then recognizes the revenue over the term of the franchise agreement. See Note 2 to the
Consolidated Financial Statements. Product sales by the Company to its franchisees are recorded at the time product is delivered to franchise locations. Company-owned salon revenues are recognized
at the time when the services are provided, or the guest receives and pays for merchandise.

Classification of Revenue and Expenses:

Below is a summary of the primary financial statement captions.

Royalties - Sales-based royalty received from franchisees.

Fees - Fees received from franchisees and third parties, including franchise fees and fees received from the third-party distributor.

Product sales to franchisees - Wholesale product sales to franchisees. The Company changed its franchise product sales business in fiscal year 2022 from a wholesale distribution model to a third-party
distribution model.

Advertising fund contributions - Sales-based advertising fund contributions received from franchisees.

Franchise rental income - Rental income earned as a result of the Company signing leases on behalf of franchisees and entering into sublease arrangements with the franchisees.

Company-owned salon revenue - Service revenue and revenue derived from sales of product in company-owned salons.

Cost of product sales to franchisees - Direct cost of inventory and freight and other costs of sales.

Franchise rental expense - Expense incurred as a result of the Company signing leases on behalf of franchisees and entering into sublease arrangements with the franchisees.

Company-owned salon expense - Cost of service and product sold to guests in our company-owned salons and other salon-related costs. Excluded from this caption are general and administrative
expense, rent and depreciation and amortization related to company-owned salons.

Consideration Received from Vendors:

The Company receives consideration for a variety of vendor-sponsored programs. These programs primarily include volume rebates and promotion and advertising reimbursements.

With respect to volume rebates, the Company estimates the amount of rebate it will receive and accrues it as a reduction to the cost of inventory over the period in which the rebate is earned based upon
historical purchasing patterns and the terms of the volume rebate program. A quarterly analysis is performed in order to ensure the estimated rebate accrued is reasonable and any necessary
adjustments are recorded.
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Advertising and Advertising Funds:

Advertising costs consist of the Company's corporate funded advertising costs, the Company's advertising fund contributions, and franchisee's advertising fund contributions. Corporate funded
advertising costs are expensed as incurred. The Company has various franchising programs supporting specific franchise salon concepts. Most maintain advertising funds that provide comprehensive
advertising and sales promotion support. All salons are required to participate in the advertising funds for the same salon concept. The Company administers the advertising funds in accordance with
franchise operating and other agreements. Advertising fund contributions are expensed when the contribution is made.

The Company's advertising costs included in the Consolidated Statements of Operations consist of the following: 
Fiscal Years

2025 2024 2023
(Dollars in thousands)

Advertising fund contributions from franchisees $ 21,924 $ 25,663 $ 31,747 
Advertising fund contributions from company-owned salons (1) 545 70 105 
Corporate funded advertising costs (1) (2) 209 (28) 264 
Total advertising costs $ 22,678 $ 25,705 $ 32,116 

_____________________________________________________________________________

(1) Included in general and administrative in the Consolidated Statements of Operations.

(2) Corporate funded advertising costs for fiscal year 2024 relates to a credit received.

The Company records all advertising funds as assets and liabilities within the Company's Consolidated Balance Sheets. As of June 30, 2025, approximately $17.4 million, and as of June 30, 2024,
approximately $8.8 million, representing the advertising funds' assets and liabilities, were recorded within total assets and total liabilities in the Company's Consolidated Balance Sheets.
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Stock-Based Employee Compensation Plans:

The Company recognizes stock-based compensation expense based on the fair value of the awards at the grant date. Compensation expense is recognized on a straight-line basis over the requisite
service period of the award (or to the date a participant becomes eligible for retirement, if earlier). The Company uses fair value methods that require the input of subjective assumptions, including the
expected term, expected volatility, dividend yield, and risk-free interest rate.

The Company estimates the likelihood and the rate of achievement for performance sensitive stock-based awards at the end of each reporting period. Changes in the estimated rate of achievement can
have a significant effect on the recorded stock-based compensation expense as the effect of a change in the estimated achievement level is recognized in the period the change occurs.

Interest Expense:

During fiscal years 2023 and 2024, the Company’s credit agreement had variable interest rates over the term of the debt. Accordingly, interest expense was recorded using a weighted average effective
interest rate by estimating total future cash flows related to the debt to determine interest expense. The estimated cash flows included the margin rate, PIK interest, SOFR interest, and tenor fee applied to
the forecasted outstanding debt balance in each future period. The significant assumptions used in the estimate were future SOFR rates and expected debt balance, as well as the length of time the debt
would be outstanding. Management applied the weighted average rate to the debt balance to record interest expense for the period. Due to the interest rate increases over the debt term, the Company
recorded more interest expense than interest paid in cash in fiscal years 2023 and 2024.

On June 24, 2024, Regis entered into a new credit agreement with a variable interest rate based on SOFR plus margin which was amended on December 19, 2024. The margin applicable to the new term
loan and revolving credit facility is 9.00%. If the Company's leverage ratio is less than 3.75 to 1.00, the margin rate is 8.50%. In either scenario, 4.5% of the margin is paid-in-kind (PIK) interest (added to
the principal balance and thereafter accruing interest), and the remainder is paid currently in cash. The interest rate applicable to any letter of credit is 5.25% and paid currently in cash. The SOFR base
rate applicable to the debt has a floor of 2.50% per annum. See additional discussion in Note 8 to the Consolidated Financial Statements.

Gain on Extinguishment of Long-Term Debt, Net

In June 2024, the Company recorded a gain of $94.6 million related to the extinguishment of long-term debt. Additionally, the net gain includes the write off of paid-in-kind interest accruals and the write
off of unamortized debt financing fees.
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Sales Taxes:

Sales taxes are recorded on a net basis (rather than as both revenue and an expense) within the Company's Consolidated Statements of Operations.

Income Taxes:

Deferred income tax assets and liabilities are recognized for the expected future tax consequences of events that have been included in the Consolidated Financial Statements or income tax returns.
Deferred income tax assets and liabilities are determined based on the differences between the financial statement and tax basis of assets and liabilities using currently enacted tax rates in effect for the
years in which the differences are expected to reverse.

We recognize deferred tax assets to the extent we believe these assets are more likely than not to be realized. The Company evaluates all evidence, including recent financial performance, the existence of
cumulative year losses and our forecast of future taxable income, to assess the need for a valuation allowance against our deferred tax assets. While the determination of whether to record a valuation
allowance is not fully governed by a specific objective test, accounting guidance places significant weight on recent financial performance.

The Company has a valuation allowance on its deferred tax assets of $60.5 million and $181.8 million at June 30, 2025, and 2024, respectively.

Significant changes to the valuation allowance which occurred during fiscal year 2025 are as follows:

• We have determined that it is more likely than not that the majority of our U.S. federal and state deferred tax assets will be realizable as of June 30, 2025. In determining the need, or continued
need, for a valuation allowance, we considered the weighting of the positive and negative evidence, which includes, among other things, recent historical income and losses, future growth,
forecasted earnings and future taxable income. As of June 30, 2025, we achieved three years of cumulative U.S. income when considering pre-tax income adjusted for permanent differences and
other comprehensive losses. Based on all available positive and negative evidence, having demonstrated sustained profitability, which is objective and verifiable, and taking into account
anticipated future earnings, we concluded that it is more likely than not that the majority of our U.S. federal and state deferred tax assets will be realizable. As such, we released $110.2 million of
our valuation allowance associated with the U.S. federal and state deferred tax assets. A valuation allowance will remain on certain US tax credit carryforwards and state deferred tax assets in
which we have concluded that it is more likely than not that they will expire unused.

• We have determined that it is more likely than not that a portion of our Canadian deferred tax assets will be realizable as of June 30, 2025, and released $6.1 million of our Canadian valuation
allowance.

The Company reserves for unrecognized tax benefits, interest and penalties related to anticipated tax audit positions in the U.S. and other tax jurisdictions based on an estimate of whether additional
taxes will be due. If payment of these amounts ultimately proves to be unnecessary, the reversal of these liabilities would result in tax benefits being recognized in the period in which it is determined that
the liabilities are no longer necessary. If the estimate of unrecognized tax benefits, interest and penalties proves to be less than the ultimate assessment, additional expenses would result.

Inherent in the measurement of deferred balances are certain judgments and interpretations of tax laws and published guidance with respect to the Company's operations. Income tax expense is primarily
the current tax payable for the period and the change during the period in certain deferred tax assets and liabilities.

See Note 10 to the Consolidated Financial Statements.

64



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

Net Income (Loss) Per Share:

The Company's basic earnings per share is calculated as net income (loss) divided by weighted average common shares outstanding, excluding unvested outstanding stock awards. The Company's
dilutive earnings per share is calculated as net income divided by weighted average common shares and common share equivalents outstanding, which includes shares issuable under the Company's
stock option plan and long-term incentive plan and dilutive securities, including warrants issued in connection with the Company's credit agreement. Stock-based awards with exercise prices greater
than the average market value of the Company's common stock are excluded from the computation of diluted earnings per share.

Comprehensive Income (Loss):

Components of comprehensive income (loss) include net income (loss), foreign currency translation adjustments and recognition of deferred compensation, net of tax within shareholders' equity
(deficit).

Foreign Currency Translation:

The Consolidated Balance Sheets, Consolidated Statements of Operations and Consolidated Statements of Cash Flows of the Company's international operations are measured using local currency as
the functional currency. Assets and liabilities of these subsidiaries are translated at the exchange rates in effect at each Consolidated Balance Sheet date. Translation adjustments arising from the use of
differing exchange rates from period to period are included in accumulated other comprehensive income within shareholders' equity (deficit). Consolidated Statements of Operations accounts are
translated at the average rates of exchange prevailing during the year. During fiscal years 2025, 2024, and 2023, the Company recorded foreign currency losses of $0.1 million, $0.5 million, and $0.3 million
in income (loss) from continuing operations, respectively, in the Consolidated Financial Statements.

Accounting Standards Recently Adopted by the Company:

On June 30, 2025 the Company adopted Accounting Standards Update (ASU) No. 2023-07, "Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures," which requires
disclosure of significant segment expenses that are regularly provided to the chief operating decision maker (CODM) and a description of other segment items (the difference between segment revenue
less the segment expenses disclosed under the significant expense principle and each reported measure of segment profit or loss) by reportable segment, as well as disclosure of the title and position of
the entity’s CODM and an explanation of how the CODM uses the reported measures of segment profit or loss in assessing segment performance and deciding how to allocate resources. The adoption
of ASU 2023-07 did not have a material impact on the Company’s consolidated financial statements.

Recently Issued Accounting Standards Not Yet Adopted:

In December 2023, the Financial Accounting Standards Board (FASB) issued ASU 2023-09, "Income Taxes (Topic 740): Improvements to Income Tax Disclosures.” The ASU includes amendments
requiring enhanced income tax disclosures, primarily related to standardization and disaggregation of rate reconciliation categories and income taxes paid by jurisdiction. The ASU is effective for fiscal
years beginning after December 15, 2024, and shall be applied prospectively. The Company is evaluating the standard and determining the extent of additional disclosures that will be required.

In November 2024, the FASB issued the ASC 2024-03 "Income Statement - Reporting Comprehensive Income - Expense Disaggregation Disclosures (Subtopic 220-04) Disaggregation of Income
Statement of Expenses" which requires additional disclosure of the nature of expenses included in the income statement in response to requests from investors for more information about an entity’s
expenses. The new standard requires disclosures about specific types of expenses included in the expense captions presented on the face of the income statement as disclosures about selling expenses.
The guidance is effective for annual reporting periods beginning after December 15, 2026, and interim reporting periods within annual reporting periods beginning after December 15, 2027. The
requirements will be applied prospectively with the option for retrospective application. Early adoption is permitted. The Company is currently evaluating the impact this new guidance will have on its
financial statements and disclosures.

65



Table of Contents

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

2.     REVENUE RECOGNITION:

Revenue Recognition and Deferred Revenue:

Revenue recognized over time

Royalty and advertising fund revenues represent sales-based royalties that are recognized in the period in which the sales occur. Generally, royalty and advertising fund revenues are billed and
collected monthly in arrears. Advertising fund revenues and expenditures, which must be spent on marketing and related activities per the franchise agreements, are recorded on a gross basis within the
Consolidated Statements of Operations. The treatment increases both the gross amount of reported revenue and expense and generally has no impact on operating income and net income. Franchise
fees are billed and received upon the signing of the franchise agreement. Recognition of these fees is deferred until the salon opens and typically recognized over 10 years. Franchise rental income is a
result of the Company signing leases on behalf of franchisees and entering into sublease arrangements with the franchisees. The Company recognizes franchise rental income and expense when it is due
to the landlord.

Revenue recognized at point of sale

Company-owned salon revenues are recognized at the time when the services are provided, or the guest receives and pays for the merchandise. Revenues from purchases made with gift cards are also
recorded when the guest takes possession of the merchandise or services are provided. Gift cards issued by the Company are recorded as a liability (deferred revenue) upon sale and recognized as
revenue upon redemption by the guest. Gift card breakage, the amount of gift cards which will not be redeemed, is recognized based on gift card balances with no activity over a 36-month basis. In the
fourth quarter of fiscal year 2024, the Company revised its estimate related to the gift card breakage and recognized $1.3 million of non-cash gift card revenue. Product sales to franchisees are recorded at
the time product is delivered to the franchisee.

Information about receivables, broker fees, and deferred revenue subject to the revenue recognition guidance is as follows:

June 30,
2025

June 30,
2024 Balance Sheet Classification

(Dollars in thousands)
Receivables from contracts with customers, net $ 7,378 $ 6,887 Receivable, net
Broker fees 5,997 9,369 Other assets

Deferred revenue:
     Current

Gift card liability $ 476 $ 366 Accrued expenses
Deferred franchise fees open salons 3,832 4,738 Accrued expenses

Total current deferred revenue $ 4,308 $ 5,104 
     Non-current

Deferred franchise fees unopened salons $ 1,475 $ 1,783 Other non-current liabilities
Deferred franchise fees open salons 9,394 14,972 Other non-current liabilities

Total non-current deferred revenue $ 10,869 $ 16,755 
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Receivables relate primarily to payments due for royalties, advertising fees, rent, franchise product sales, and sales of salon services and product paid by credit card. The receivables balance is
presented net of an allowance for expected credit losses (i.e., doubtful accounts), related to receivables from franchisees. Management estimates the allowance based on the age of the receivable and
creditworthiness of the franchisee. The following table is a rollforward of the allowance for credit losses for the periods indicated:

Fiscal Years
2025 2024

(Dollars in thousands)
Balance at beginning of period $ 6,227 $ 7,297 
Provision for doubtful accounts (1) 3,040 538 
Provision for franchisee rent (2) 790 1,538 
Recoveries (2,266) 47 
Other 78 (75)
Write-offs (2,854) (3,118)
Balance at end of period $ 5,015 $ 6,227 

_____________________________________________________________________________

(1) The provision for credit losses is recognized as general and administrative expense in the Consolidated Statements of Operations.
(2) The provision for franchisee rent is recognized as rent in the Consolidated Statements of Operations.

Broker fees are the costs associated with using external brokers to identify new franchisees. These fees are paid upon the signing of the franchise agreement and recognized as general and
administrative expense over the term of the franchise agreement in the Consolidated Statements of Operations. The following table is a rollforward of the broker fee balance for the periods indicated:

Fiscal Years
2025 2024

(Dollars in thousands)
Balance at beginning of period $ 9,369 $ 12,471 
Amortization (2,313) (2,749)
Write-offs (1,059) (353)
Balance at end of period $ 5,997 $ 9,369 

Deferred revenue includes the gift card liability and deferred franchise fees for unopened salons and open salons. Deferred franchise fees related to open salons are generally recognized on a straight-
line basis over the term of the franchise agreement. Franchise fee revenue for fiscal years 2025, 2024, and 2023 was $6.8 million, $6.5 million, and $6.7 million, respectively. Estimated revenue expected to
be recognized in the future related to deferred franchise fees for open salons as of June 30, 2025, is as follows (in thousands):

2026 $ 3,769 
2027 3,311 
2028 2,649 
2029 2,190 
2030 895 
Thereafter 412 
Total $ 13,226 
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3.     DISCONTINUED OPERATIONS

On June 30, 2022, the Company sold its OSP software-as-a-service solution to Soham Inc. As a result of the sale, the Company classified the OSP business as discontinued operations in the financial
statements for all periods presented. The Company received $13.0 million in proceeds in June 2022 and received an additional $5.0 million in proceeds in fiscal year 2023, offset by a $0.5 million
transaction fee. In fiscal year 2024, the Company received $2.0 million of proceeds that had been previously held back for general indemnity provisions. In fiscal year 2025, the Company received
additional proceeds of $8.5 million related to the number of salons migrating to Soham's Zenoti product. Cash (used in) provided by investing activities for the years ended June 30, 2025, 2024, and 2023,
includes $8.5 million, $2.0 million, and $4.5 million respectively, of cash from discontinued operations.

The following summarizes the results of discontinued operations for the periods presented:
Fiscal Years

2025 2024 2023
(Dollars in thousands)

Discontinued operations:
Fees $ — $ — $ (226)
General and administrative — — (27)
Rent — — (351)
Gain from sale of OSP 8,396 1,993 4,562 
Income from discontinued operations, before taxes 8,396 1,993 3,958 
Income tax expense from discontinued operations (1) (1,892) — — 

Income from discontinued operations, net of tax $ 6,504 $ 1,993 $ 3,958 

_______________________________________________________________________________

(1)     Income taxes have been allocated to continuing and discontinued operations based on the methodology required by accounting for income taxes guidance. The tax expense in fiscal year 2025 is
due to a GAAP and tax difference in timing of the gain recognition and does not reflect a current or cash tax liability. There was no tax impact in fiscal years 2024, or 2023, due to a valuation
allowance.

The following summarizes the gain from the sale of OSP for the periods presented:

Fiscal Years
2025 2024 2023

(Dollars in thousands)
Cash proceeds $ 8,463 $ 2,000 $ 5,000 
Software write-off (1) — — (64)
Hardware write-down (2) — — (367)
Other, net, including professional fees (67) (7) (7)
Gain from sale of OSP $ 8,396 $ 1,993 $ 4,562 

_______________________________________________________________________________

(1) Write-off of internally developed capitalized software.
(2) Prior to the sale, hardware used to run OSP was sold to franchisees. As a result of the sale, the Company wrote down the value of the hardware to its net realizable value and the charge is

included in the gain on the sale of OSP.

The Company exited its office space in Fremont, California, but was liable for lease payments through September 2024. The related liability is included in accrued expenses as of June 30, 2024, in the
Consolidated Balance Sheets.
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4.     OTHER FINANCIAL STATEMENT DATA

The following provides additional information concerning selected balance sheet accounts:
 June 30,
 2025 2024
 (Dollars in thousands)
Other current assets:   

Prepaid assets $ 1,362 $ 684 
Restricted cash 18,246 19,246 
Other 1,646 1,802 

Total other current assets $ 21,254 $ 21,732 

Property and equipment:   
Buildings and improvements $ 2,374 $ 2,374 
Equipment, furniture, and leasehold improvements 11,825 5,574 
Internal use software 9,395 19,695 

Total property and equipment 23,594 27,643 
Less accumulated depreciation and amortization (13,509) (23,979)

Total property and equipment, net $ 10,085 $ 3,664 

Accrued expenses:   
Payroll and payroll related costs $ 4,661 $ 4,611 
Insurance 1,313 1,733 
Interest expense 36 239 
Rent and related real estate costs 2,105 3,237 
Gift card liability 476 366 
Deferred revenue 3,832 4,738 
Other 6,643 6,720 

Total accrued expenses $ 19,066 $ 21,644 

Other non-current liabilities:   
Deferred income taxes $ — $ 11,402 
Insurance 3,450 4,654 
Deferred benefits 5,620 5,612 
Deferred franchise fees 10,869 16,755 
Other 2,741 1,616 

Total other non-current liabilities $ 22,680 $ 40,039 
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The following provides additional information concerning other intangibles, net:

 June 30,
 2025 2024

 
Weighted Average

Amortization Periods (1) Cost (2)
Accumulated

Amortization (2) Net
Weighted Average

Amortization Periods (1) Cost (2)
Accumulated

Amortization (2) Net
 (In years) (Dollars in thousands) (In years) (Dollars in thousands)
Brand assets and trade names 36 $ 5,151 $ (3,529) $ 1,622 36 $ 5,142 $ (3,371) $ 1,771 
Franchise agreements 20 7,402 (6,910) 492 20 7,391 (6,774) 617 
Lease intangibles (3) 8 1,380 (93) 1,287 N/A — — — 
Reacquired rights (3) 4 2,400 — 2,400 N/A — — — 
Other 20 280 (251) 29 20 280 (241) 39 
Total 21 $ 16,613 $ (10,783) $ 5,830 26 $ 12,813 $ (10,386) $ 2,427 

_______________________________________________________________________________

(1) All intangible assets have been assigned an estimated finite useful life and are amortized on a straight-line basis over the number of years that approximate their expected period of benefit
(ranging from three to 40 years).

(2) The change in the gross carrying value and accumulated amortization of other intangible assets is impacted by foreign currency.
(3) Lease intangibles and reacquired rights consist of intangible assets acquired in the Alline Acquisition. See Note 16.

Total amortization expense related to intangible assets during fiscal years 2025, 2024, and 2023 was approximately $0.4 million, $0.3 million, and $0.3 million, respectively. As of June 30, 2025, future
estimated amortization expense related to intangible assets is estimated as follows (in thousands):

2026 $ 1,059 
2027 936 
2028 944 
2029 884 
2030 294 
Thereafter 1,713 
Total $ 5,830 

The following provides supplemental disclosures of cash flow activity:
 Fiscal Years
 2025  2024 2023
 (Dollars in thousands)
Cash paid (received) for:     

Interest $ 11,539 $ 18,978 $ 15,457 
Taxes and penalties, net (1) 463  (893) 265 

Non-cash investing activities:
Stock issued in connection with Alline Acquisition 3,000 — — 

_______________________________________________________________________________

(1) The Company also received a $1.1 million COVID-19 relief grant from the State of North Carolina in fiscal year 2023. The grant is included in Other, net on the Consolidated Statements of
Operations.
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5.     GOODWILL

The table below contains details related to the Company's goodwill:

 June 30,
 2025 2024

 

Gross
Carrying
Value (1)

Accumulated
Impairment Net

Gross
Carrying
Value (1)

Accumulated
Impairment Net

 (Dollars in thousands)
Goodwill $ 313,700 $ (130,264) $ 183,436 $ 303,410 $ (130,264) $ 173,146 
_______________________________________________________________________________

(1) The change in the gross carrying value of goodwill relates to the $10.3 million of goodwill obtained through the Alline Acquisition (Note 16) and foreign currency translation adjustments.

The table below contains details related to the Company's goodwill:
Fiscal Years

2025 2024
(Dollars in thousands)

Balance at beginning of period $ 173,146 $ 173,791 
Additions 10,252 — 
Translation rate adjustments 38 (645)
Balance at end of period $ 183,436 $ 173,146 
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6.     LEASES

At contract inception, the Company determines whether a contract is, or contains, a lease by determining whether it conveys the right to control the use of the identified asset for a period of time. If the
contract provides the Company the right to substantially all of the economic benefits from the use of the identified asset and the right to direct the use of the identified asset, the Company considers it
to be, or contain, a lease. The Company leases its company-owned salons and its corporate facilities under operating leases. The original terms range from one to 11 years with many leases renewable for
an additional five to 10-year term at the option of the Company. In addition to the obligation to make fixed rental payments for the use of the salons, the Company also has variable lease payments that
are based on sales levels. For most leases, the Company is required to pay real estate taxes and other occupancy expenses. Total rent includes the following:

Fiscal Years
2025 2024 2023

(Dollars in thousands)
Office and warehouse rent (1) $ 2,855 $ 3,075 $ 3,594 
Lease termination expense (2) 386 101 1,627 
Lease liability benefit (3) (289) (326) (1,773)
Franchise salon rent 856 596 2,109 
Company-owned salon rent (4) 6,679 2,079 3,639 
Total $ 10,487 $ 5,525 $ 9,196 

_______________________________________________________________________________

(1) Rental income associated with the sublease of corporate office space is recorded in other income and was $1.2 million and $0.2 million for the years ended June 30, 2025, and 2024, respectively.
(2) Costs incurred to exit salons before the lease end date in order to relieve the company of future lease obligations.
(3) Upon termination of previously impaired leases, the Company derecognizes the corresponding ROU assets and lease liabilities which results in a net gain. In addition, the Company recognizes a

benefit from lease liabilities decreasing in excess of previously impaired ROU assets for ongoing leases that were previously impaired.
(4) Includes rent related to the Alline salons acquired in December 2024. See Note 16 to the Consolidated Financial Statements.

The Company leases salon premises in which the majority of its franchisees operate and has entered into corresponding sublease arrangements with franchisees. All lease-related costs are passed
through to the franchisees. The Company records the rental payments due from franchisees as franchise rental income and the corresponding amounts owed to landlords as franchise rent expense on
the Consolidated Statements of Operations. In fiscal years 2025, 2024, and 2023, franchise rental income and franchise rent expense were $76.6 million, $95.3 million, and $111.4 million, respectively. These
leases generally have lease terms of approximately five years. The Company expects to renew the SmartStyle master lease and certain leases for locations subleased to our franchisees upon expiration of
those leases. Other leases are expected to be renewed by the franchisee upon expiration.

All the Company's leases are operating leases. The lease liability is initially and subsequently measured at the present value of the unpaid lease payments at the lease commencement date, including one
lease term option when the lease is expected to be renewed. The ROU asset is initially and subsequently measured throughout the expected lease term at the carrying amount of the lease liability, plus
initial direct costs, less any accrued lease payments and unamortized lease incentives received, if any. Expense for lease payments is recognized on a straight-line basis over the lease term, including the
lease renewal option when the lease is expected to be renewed. Generally, the non-lease components, such as real estate taxes and other occupancy expenses, are separate from rent expense within the
lease and are not included in the measurement of the lease liability because these charges are variable.

The discount rate used to determine the present value of the lease payments is the Company's estimated collateralized incremental borrowing rate, based on the yield curve for the respective lease terms,
as the interest rate implicit in the lease cannot generally be determined. The Company uses the portfolio approach in applying the discount rate based on the original expected lease term. The weighted
average remaining lease term was 4.68 years and 5.05 years, and the weighted average discount rate was 6.45% and 5.13% for all salon operating leases as of June 30, 2025, and 2024, respectively.
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As of June 30, 2025, future operating lease commitments, including one renewal option for leases expected to be renewed, to be paid and received by the Company were as follows (in thousands):

Fiscal Year
Leases for

Franchise Salons

Leases for
Company-Owned

Salons Corporate Leases
Total Operating

Lease Commitments

Sublease Income to
be Received from

Franchisees Net Rent Commitments
2026 $ 65,190 $ 7,295 $ 1,367 $ 73,852 $ (65,190) $ 8,662 
2027 56,300 5,182 1,401 62,883 (56,300) 6,583 
2028 47,210 3,418 1,436 52,064 (47,210) 4,854 
2029 37,106 1,893 1,472 40,471 (37,106) 3,365 
2030 23,794 819 1,509 26,122 (23,794) 2,328 
Thereafter 22,127 103 — 22,230 (22,127) 103 

Total future obligations $ 251,727 $ 18,710 $ 7,185 $ 277,622 $ (251,727) $ 25,895 
Less amounts representing interest 35,110 1,849 698 37,657 

Present value of lease liabilities $ 216,617 $ 16,861 $ 6,487 $ 239,965 
Less current lease liabilities 53,166 6,396 1,123 60,685 

Long-term lease liabilities $ 163,451 $ 10,465 $ 5,364 $ 179,280 

Supplemental operating cash flow information and non-cash activity related to our operating leases are as follows:

Fiscal Years
2025 2024 2023

(Dollars in thousands)
Cash paid for amounts included in the measurement of lease liabilities (1) $ 46,084 $ 48,747 $ 57,598 
Right of use assets obtained in exchange for new lease liabilities — 235 458 

_______________________________________________________________________________

(1) Cash paid for amounts included in the measurement of lease liabilities includes rent, common area maintenance, termination fees, settlements and legal fees, and commission payments. Other
than leases with Walmart, franchisees pay landlords directly.
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7.     FAIR VALUE MEASUREMENTS

Fair value measurements are categorized into one of three levels based on the lowest level of significant input used: Level 1 (unadjusted quoted prices in active markets); Level 2 (observable market
inputs available at the measurement date, other than quoted prices included in Level 1); and Level 3 (unobservable inputs that cannot be corroborated by observable market data).

Assets and Liabilities Measured at Fair Value on a Recurring Basis

As of June 30, 2025, and 2024, the estimated fair value of the Company's cash, cash equivalents, restricted cash, receivables, inventory, deferred compensation assets, debt, and accounts payable
approximated their carrying values.

The Company recorded the estimated fair value of the contingent consideration liability assumed with the acquisition of Alline. The estimated fair value of the contingent consideration liability is
included in the Consolidated Balance Sheets within other noncurrent liabilities, totaling $1.0 million at June 30, 2025. The earn-out liability is adjusted at fair value quarterly until settled, and changes in
fair value will be reported in our Consolidated Statements of Operations.

Changes in the earn-out liability measured at fair value using Level 3 inputs were as follows:
(Dollars in thousands)

Earn-out liability at June 30, 2024 $ — 
Addition for acquisition 1,000 
Earn-out liability at June 30, 2025 $ 1,000 

The following provides information regarding fair value measurements for our remaining contingent earn-out liability as of June 30, 2025, according to the three-level fair value hierarchy:

(Dollars in thousands)
Quoted Prices in Active

Markets for Identical
Assets (Level 1)

Significant Other
Observable Inputs

(Level 2)
Significant Unobservable Inputs

(Level 3) Total
Recurring Fair Value Measurements:

Earn-out liability $ — $ — $ 1,000 $ 1,000 
Total $ — $ — $ 1,000 $ 1,000 

Assets and Liabilities Measured at Fair Value on a Nonrecurring Basis

We measure certain assets, including the Company's tangible fixed and other assets, and goodwill, at fair value on a nonrecurring basis when they are deemed to be other than temporarily impaired. The
fair values of these assets are determined, when applicable, based on valuation techniques using the best information available, and may include quoted market prices, market comparables and
discounted cash flow projections.

The following impairment charges were based on fair values using Level 3 inputs (1):
Fiscal Years

2025 2024 2023
(Dollars in thousands)

Long-lived asset impairment $ 352 $ 798 $ 101 
_______________________________________________________________________________

(1) See Notes 1 and 5 to the Consolidated Financial Statements.
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8.     FINANCING ARRANGEMENTS

The Company's financing arrangements consist of the following:

 Twelve months ended June 30,
 2025 2024 2025 2024
 (Cash interest rate %) (Dollars in thousands)
Term loan (1) 9.14% 9.68% $ 118,875 $ 105,000 
Paid-in-kind interest 5,376 53 
Deferred financing fees (12,174) (14,244)
Term loan, net 112,077 90,809 
Revolving credit facility (1) 9.14% 9.68% 1,030 10,237 
Fair value of warrants issued to lenders (2,314) (1,501)
Total debt, net $ 110,793 $ 99,545 

less: Long-term debt, current portion (1,100) — 
Long-term debt, net $ 109,693 $ 99,545 

_______________________________________________________________________________

(1) The term loan and revolving credit facility mature on June 24, 2029. The interest rate applicable to any letter of credit is 5.25% and paid currently in cash.

In June 2024, the Company entered into a new credit agreement (the 2024 Credit Agreement). The 2024 Credit Agreement includes a $105.0 million term loan and a $25.0 million revolving credit facility,
with a $10.0 million minimum liquidity covenant and is set to expire on June 24, 2029. The Company incurred $14.2 million of refinancing fees (including $3.9 million of Original Issue Discount fee) that will
be amortized on a straight-line basis over the term of the agreement. The 2024 Credit Agreement is considered a troubled debt restructuring, which resulted in a $94.6 million ($39.83 per weighted average
diluted share) gain on the extinguishment of the prior agreement. Any unamortized financing fees that existed at the date of the new agreement were written off upon the signing date of the 2024 Credit
Agreement. On December 19, 2024, the Company amended the 2024 Credit Agreement for an additional $15.0 million in long-term debt in the form of a term loan (the 2024 Credit Agreement Amendment).
In connection with the 2024 Credit Agreement, the Company issued detachable stock warrants to the debt lenders. The Company issued additional warrants to affiliates of TCW Asset Management
Company, LLC, and Asilia Investments in connection with the 2024 Credit Agreement Amendment. See Note 14 for additional details. The term loan was provided on the same terms as the original term
loan, with respect to maturity and interest rate margins. The $15.0 million in proceeds were used as consideration for the Alline Acquisition. The Company incurred $0.4 million of Original Issue Discount
fee that will be amortized on a straight-line basis over the term of the agreement. As of June 30, 2025, the Company had outstanding standby letters of credit under the revolving credit facility of
$6.0 million, primarily related to the Company's self-insurance program. As of June 30, 2025, total available liquidity and available credit under the $25.0 million revolving credit facility, as defined by the
2024 Credit Agreement Amendment, were $25.9 million and $19.0 million, respectively. The Company was in compliance with its covenants and other requirements of the financing arrangements as of
June 30, 2025. The Company's assets serve as collateral to the 2024 Credit Agreement.

The interest rate on the 2024 Credit Agreement is based on secured overnight financing rate (SOFR) plus margin. The margin applicable to the 2024 Credit Agreement is subject to change based on the
Company's total leverage ratio, remeasured annually on a predetermined date set by the lender. When the Company's total leverage ratio is greater than or equal to 3.75 to 1.00, the margin applicable to
the new term loan and revolving credit facility is 9.00%. If the Company's leverage ratio is less than 3.75 to 1.00 the margin rate is 8.50%. In either scenario, 4.5% of the margin is paid-in-kind (PIK) interest
(added to the principal balance and thereafter accruing interest), and the remainder is paid currently in cash. The SOFR base rate applicable to the debt has a floor of 2.5% per annum. The interest rate
applicable to any letter of credit is 5.25% and paid currently in cash.

The previous credit agreement utilized an interest rate margin that was subject to annual increases. The margin applicable to term SOFR loans was 3.875% through March 27, 2023. Effective March 27,
2023, the margin increased to 6.25%, of which 4.25% was paid currently in cash and 2.00% was PIK interest (added to the principal balance and thereafter accruing interest). Effective March 27, 2024, the
margin increased to 7.25%, of which 4.25% was paid currently in cash and 3.00% was PIK interest. The margin previously applicable to base rate loans will be 100 basis points (1.00%) less than the
margin applicable to term SOFR loans. Interest expense is recorded based on a weighted average effective interest rate method. The significant assumptions used in the weighted average estimate are
the future SOFR rates and debt balance, as well as the length of time the debt will be outstanding. Due to the interest rate increasing over the debt term, the Company recorded more interest expense
than interest paid in cash in fiscal years 2024 and 2023.
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The 2024 Credit Agreement includes scheduled payments totaling $1.1 million in fiscal year 2026, payable quarterly. In fiscal years 2027, 2028, and 2029, scheduled payments total $3.0 million.
Additionally, excess cash is swept annually per terms of the agreement and there is a balloon payment required upon maturity of the agreement in 2029.
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9.     COMMITMENTS AND CONTINGENCIES

Contingencies:

As of June 30, 2025, the Company was self-insured for most workers' compensation, employment practice liability, and general liability. Workers' compensation and general liability losses are subject to
per occurrence and aggregate annual liability limitations. The Company is insured for losses in excess of these limitations. The Company is also self-insured for health care claims for eligible participating
employees subject to certain deductibles and limitations. The Company determines its liability for claims incurred but not reported on an actuarial basis. Beginning in fiscal year 2024, the Company
transitioned to a third-party guaranteed cost insurance plan for workers' compensation and general liability claims.

Litigation and Settlements:

The Company is a plaintiff or defendant in various lawsuits and claims arising out of the normal course of business. Like certain other franchisors, the Company has faced allegations of franchise
regulation and agreement violations. Additionally, because the Company may be the tenant under a master lease for a location subleased to a franchisee, the Company has faced allegations of
nonpayment of rent and associated charges. Further, similar to other large retail employers, the Company has faced, and may continue to face, allegations of purported class-wide consumer and wage
and hour violations.

Legal costs are expensed as incurred. The company recorded the following charges related to litigation and settlements:
Fiscal Years

2025 2024 2023
(Dollars in thousands)

Litigation expense $ 32 $ 192 $ 978 
Fees related to settlements of claims $ 27 $ 256 $ 1,464 

Litigation is inherently unpredictable, and the outcome of these matters cannot presently be determined. Although the actions are being vigorously defended, the Company could incur judgments in the
future or enter into settlements of claims that could have a material adverse effect on its results of operations in any particular period.
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10.     INCOME TAXES

The components of income (loss) from continuing operations before income taxes are as follows:
 Fiscal Years
 2025 2024 2023
 (Dollars in thousands)
Income (loss) before income taxes

U.S. $ 2,709 $ 91,279 $ (10,204)
International (1,173) (1,343) (1,794)

$ 1,536 $ 89,936 $ (11,998)

The (benefit) provision for income taxes consists of:
 Fiscal Years
 2025 2024 2023
 (Dollars in thousands)
Current:    

U.S. $ 252 $ 427 $ (219)
International — (77) (428)

Deferred (1):    
U.S. (109,886) 531 (270)
International (5,862) (12) 262 

$ (115,496) $ 869 $ (655)

_______________________________________________________________________________

(1) The deferred income tax benefit in fiscal year 2025 is primarily due to the release of a prior year valuation allowance in the U.S. of $110.2 million and Canada of
$6.1 million.

The (benefit) provision for income taxes differs from the amount of income tax determined by applying the applicable U.S. statutory rate to income (loss) from continuing operations before income taxes,
as a result of the following:
 Fiscal Years
 2025 2024 2023
U.S. statutory rate 21.0 % 21.0 % 21.0 %
State income taxes, net of federal income tax benefit (16.5) 2.3 (2.7)
Valuation allowance (1) (7,897.3) (21.9) (12.9)
Foreign income taxes at other than U.S. rates (18.5) (0.2) (0.2)
Uncertain tax positions 0.7 (0.1) 6.7 
Stock-based compensation 24.9 0.2 (2.7)
Deferred tax rate remeasurement (78.4) — (3.6)
Executive compensation limitation 10.0 — (0.9)
Acquired deferred taxes (2.3) — — 
Tax attribute expiration (2) 428.4 — (1.1)
Other, net (3) 8.7 (0.3) 1.9 
Effective tax rate (7,519.3)% 1.0 % 5.5 %

_______________________________________________________________________________

(1) The change in valuation allowance for fiscal year 2025 primarily relates to a release of a majority of the U.S. prior year valuation allowance and a release of a portion of the Canadian prior year
valuation allowance.

(2) The tax attribute expiration primarily relates to the expiration of a capital loss generated in fiscal year 2020, which was not offset by subsequent capital gains and is subject to a five-year
carryforward period.
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(3) The 8.7% of other, net in fiscal year 2025 includes the rate impact of the federal provision to return true-up and permanent adjustments of 6.2% and 2.5%, respectively. The (0.3)% of other, net in
fiscal year 2024 does not include the rate impact of any items in excess of 5% of computed tax. The 1.9% of other, net in fiscal year 2023 includes the rate impact of the federal provision to return
true-up and miscellaneous items of 1.3% and 0.6%, respectively.

The components of the net deferred tax assets and liabilities are as follows:
 June 30,
 2025 2024
 (Dollars in thousands)
Deferred tax assets:   

Payroll and payroll related costs $ 4,929 $ 5,422 
Net operating loss carryforwards 136,471 138,691 
Tax credit carryforwards 37,443 37,647 
Capital loss carryforwards 1,027 5,879 
Deferred franchise fees 3,395 5,301 
Operating lease liabilities 57,492 74,409 
Interest expense carryforward 13,289 8,200 
Other 2,580 6,346 

Subtotal 256,626 281,895 
Valuation allowance (60,460) (181,759)

Total deferred tax assets $ 196,166 $ 100,136 

Deferred tax liabilities:   
Goodwill and intangibles $ (34,087) $ (35,509)
Operating lease assets (57,149) (73,809)
Other (2,426) (2,220)

Total deferred tax liabilities (93,662) (111,538)
Net deferred tax asset (liability) $ 102,504 $ (11,402)

At June 30, 2025, the Company has tax-effected federal, state, Canada, and U.K. net operating loss carryforwards of approximately $100.2 million, $26.9 million, $9.1 million and $0.3 million, respectively.
The Company's federal loss carryforward consists of $9.6 million that will expire in fiscal year 2038 and $90.6 million that has no expiration. The state loss carryforwards consist of $23.4 million that will
expire from fiscal years 2026 to 2045 and $3.5 million that has no expiration. The federal and state loss carryforwards reported in the financial statements are reduced for uncertain tax positions by
$17.6 million and $2.0 million, respectively. The Canada loss carryforward will expire from fiscal years 2036 to 2045. The U.K. loss carryforward has no expiration.

The Company's tax credit carryforward of $37.4 million primarily consists of Work Opportunity Tax Credits that will expire from fiscal years 2031 to 2044.

The Company's prior year capital loss carryforward of $5.9 million expired in fiscal year 2025. The current year capital loss carryforward will expire in fiscal year 2030.
The Company considers the earnings of certain non-U.S. subsidiaries to be indefinitely invested outside the U.S. Accordingly, we have not recorded deferred taxes related to the U.S. federal and state
income taxes and foreign withholding taxes on approximately $0.02 million of undistributed earnings of foreign subsidiaries, which have been reinvested outside the U.S. As a result of the Tax Cuts and
Jobs Act of 2017, taxes payable on the remittance of such earnings is expected to be minimal.

The Company files tax returns and pays tax primarily in the U.S., Canada, and the U.K., as well as states, cities, and provinces within these jurisdictions. With limited exceptions, due to net operating loss
carryforwards, the Company's federal, state, and foreign tax returns are open to examination for all years since 2014, 2013, and 2016, respectively.
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A rollforward of the unrecognized tax benefits is as follows:
 Fiscal Years
 2025 2024
 (Dollars in thousands)
Balance at beginning of period $ 21,232 $ 21,393 
Additions based on tax positions related to the current year 3 3 
Additions based on tax positions of prior years 8 12 
Reductions on tax positions related to the expiration of the statute of limitations (49) (176)
Balance at end of period $ 21,194 $ 21,232 

If the Company were to prevail on all unrecognized tax benefits recorded, a net benefit of approximately $0.7 million would be recorded in the effective tax rate. Interest and penalties associated with
unrecognized tax benefits are recorded within income tax expense. The Company recorded interest and penalties of approximately $0.1 million, $0.1 million, and $0.1 million, as reductions to the accrual,
net of the respective reversal of previously accrued interest and penalties during fiscal years 2025, 2024, and 2023, respectively. As of June 30, 2025, the Company had accrued interest and penalties
related to unrecognized tax benefits of $0.7 million. This amount is not included in the gross unrecognized tax benefits noted above.

It is reasonably possible the amount of the unrecognized tax benefit with respect to certain of our unrecognized tax positions will increase or decrease during the next fiscal year. However, an estimate of
the amount or range of the change cannot be made at this time.
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11.     BENEFIT PLANS

Regis Retirement Savings Plan:

The Company maintains a defined contribution 401(k) plan, the Regis Retirement Savings Plan (RRSP). The RRSP is a defined contribution profit-sharing plan with a 401(k) feature that is intended to
qualify under Section 401(a) of the Internal Revenue Code (the Code) and is subject to the Employee Retirement Income Security Act of 1974 (ERISA).

The 401(k) portion of the RRSP is a cash or deferred arrangement intended to qualify under section 401(k) of the Code and under which eligible employees may elect to contribute a percentage of their
eligible compensation. Employees who are 18 years of age or older and who were not highly compensated employees as defined by the Code during the preceding RRSP year are eligible to participate in
the RRSP commencing with the first day of the month following their completion of one month of service.

The discretionary employer contribution profit-sharing portion of the RRSP is a noncontributory defined contribution component covering full-time and part-time employees of the Company who have
at least one year of eligible service, defined as 1,000 hours of service during the RRSP year, are employed by the Company on the last day of the RRSP year and are Salon Support employees, field
leaders, artistic directors or consultants, and that are not highly compensated employees as defined by the Code. Participants' interest in the noncontributory defined contribution component becomes
20.0% vested after completing two years of service with vesting increasing 20.0% for each additional year of service with participants becoming fully vested after six full years of service.

Nonqualified Deferred Salary Plan:

The Company maintains a Nonqualified Deferred Salary Plan (Executive Plan), which covers Company officers and all other employees who are highly compensated as defined by the Code. The
discretionary employer contribution portion of the Executive Plan is a profit-sharing component in which a participant's interest becomes 20.0% vested after completing two years of service with vesting
increasing 20.0% for each additional year of service with participants becoming fully vested after six full years of service. Certain participants within the Executive Plan also receive a matching
contribution from the Company.

Regis Individual Secured Retirement Plan (RiSRP):

The Company maintains a Regis Individual Secured Retirement Plan (RiSRP), pursuant to which eligible employees may use post-tax dollars to purchase life insurance benefits. Salon Support employees
at the director level and above qualify. The Company may make discretionary contributions on behalf of participants within the RiSRP, which may be calculated as a matching contribution. The
participant is the owner of the life insurance policy under the RiSRP.

Stock Purchase Plan:

The Company has an employee stock purchase plan (ESPP) available to qualifying employees. Under the terms of the ESPP, eligible employees may purchase the Company's common stock through
payroll deductions. The Company contributes an amount equal to 15.0% of the purchase price of the stock to be purchased on the open market and pays all expenses of the ESPP and its administration,
not to exceed an aggregate contribution of $14.0 million or when 0.2 million shares registered under the SEC for issuance under the plan have been purchased. As of June 30, 2025, the Company's
cumulative contributions to the ESPP totaled $11.2 million.
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Deferred Compensation Contracts:

The Company has unfunded deferred compensation contracts covering certain current and former key executives. Effective June 30, 2012, these contracts were amended, and the benefits were frozen.

The table below presents the projected benefit obligation of these deferred compensation contracts in the Consolidated Balance Sheets: 
June 30,

2025 2024
(Dollars in thousands)

Current portion (included in accrued expenses) $ 306 $ 317 
Long-term portion (included in other non-current liabilities) 1,628 1,793 
Total $ 1,934 $ 2,110 

The accumulated other comprehensive income (loss) for the deferred compensation contracts, consisting of primarily unrecognized actuarial income, was $0.5 million and $0.6 million at June 30, 2025, and
2024, respectively.

Additionally, the Company had previously agreed to pay the former Vice Chairman and his spouse an annual benefit for life. Costs associated with this benefit included in general and administrative
expense on the Consolidated Statements of Operations totaled $0.6 million, $0.6 million, and $0.6 million for fiscal years 2025, 2024, and 2023, respectively. The fair value of the related obligations totaled
$2.2 million and $2.3 million at June 30, 2025, and 2024, respectively, with $0.6 million and $0.6 million within accrued expenses at June 30, 2025, and 2024, respectively, and the remainder included in other
non-current liabilities on the Consolidated Balance Sheets.
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12.     EARNINGS PER SHARE

The Company's basic earnings per share is calculated as net income (loss) divided by weighted average common shares outstanding, excluding unvested outstanding stock options (SOs), outstanding
stock appreciation rights (SARs), restricted stock units (RSUs), and stock-settled performance units (PSUs). The Company's diluted earnings per share is calculated as net income (loss) divided by
weighted average common shares and common share equivalents outstanding, which includes shares issued under the Company's stock-based compensation plans and warrants issued in connection
with the Company's credit agreement. Stock-based awards with exercise prices greater than the average market price of the Company's common stock are excluded from the computation of diluted
earnings per share. The computation of weighted average shares outstanding, assuming dilution, excluded stock-based awards as detailed below, as they were not dilutive under the treasury stock
method.

The following table sets forth the presentation of shares outstanding used in the calculation of basic and diluted earnings per share (EPS):

Fiscal Years
2025 2024 2023

(Shares in thousands)
Denominator for basic EPS - weighted average common shares 2,364 2,339 2,323 
Dilutive shares associated with option plans 316 36 — 
Denominator for diluted EPS - weighted average common shares and dilutive potential common shares 2,680 2,375 2,323 
Stock-based awards excluded from EPS calculation - anti-dilutive 189 217 198 
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13.     STOCK-BASED COMPENSATION

The Company grants long-term equity-based awards under the Amended and Restated 2018 Long Term Incentive Plan (the Amended and Restated 2018 Plan). The Amended and Restated 2018 Plan,
which was approved by the Company's shareholders at its 2025 Annual Meeting of Shareholders, provides for the granting of non-qualified SOs, equity-based SARs and cash-settled SARs, RSUs and
PSUs, to employees and non-employee directors of the Company. Under the Amended and Restated 2018 Plan, a maximum of 415,945 shares are approved for issuance. As of June 30, 2025, a maximum of
228,989 shares were available for grant under the Amended and Restated 2018 Plan. All unvested awards are subject to forfeiture in the event of termination of employment, unless accelerated. SAR and
RSU awards granted under the Amended and Restated 2018 Plan generally include various acceleration terms, including upon retirement for participants aged 62 years or older or who are aged 55 years
or older and have 15 years of continuous service.

The Company also has outstanding awards under the 2016 Long Term Incentive Plan (the 2016 Plan), although the 2016 Plan terminated in October 2018 and no additional awards have since been or will
be made under the 2016 Plan. The 2016 Plan provided for the granting of SARs, restricted stock awards (RSAs), RSUs and PSUs, as well as cash-based performance grants, to employees and non-
employee directors of the Company.

The Company also has outstanding awards under the Amended and Restated 2004 Long Term Incentive Plan (the 2004 Plan), although the 2004 Plan terminated in October 2016 and no additional awards
have since been or will be made under the 2004 Plan. The 2004 Plan provided for the granting of non-qualified SOs, SARs, RSAs, RSUs and PSUs, as well as cash-based performance grants, to
employees and non-employee directors of the Company.

Under the Amended and Restated 2018 Plan, 2016 Plan, and the 2004 Plan, stock-based awards are granted at an exercise price or initial value equal to the fair market value on the date of grant.

Using the fair value of each grant on the date of grant, the weighted average fair values per stock-based compensation award granted during fiscal years 2025, 2024, and 2023 were as follows (1):
Fiscal Years

2025 2024 2023
SARs $ — $ — $ 30.40 
SOs — — 28.60 
RSUs 22.20 21.20 — 
_______________________________________________________________________________

(1) The fair value of cash-settled SARs granted are estimated on the date of grant using a Black-Scholes valuation model, with the fair value recalculated on a quarterly basis. The fair value of
market-based SOs granted are estimated on the date of grant using a Black-Scholes valuation model. The fair value of market-based RSUs granted are estimated on the date of grant using the
closing stock price on the date of grant.

The significant assumptions used in determining the estimated fair value of the market-based awards held during fiscal years 2025, 2024, and 2023 were as follows:

Fiscal Years
2025 2024 2023

Risk-free interest rate 3.98 - 4.48% 3.88 - 4.32% 3.08 - 4.30%
Expected volatility 84.6 - 319.3% 89.2 - 104.8% 69.5 - 82.6%
Expected dividend yield — % — % — %
Expected term of stock-based awards 4.7 - 7.2 years 5.8 - 6.7 years 6.0 - 7.9 years

The risk-free interest rate is determined based on the U.S. Treasury rates approximating the expected life of the market-based SARs, SOs, and RSUs granted. Expected volatility is established based on
historical volatility of the Company's stock price. The Company uses historical data to estimate pre-vesting forfeiture rates. The expected term is based on a review of historical exercise experience.
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Stock-based compensation expense was as follows:
Fiscal Years

2025 2024 2023
(Dollars in thousands)

SARs (1) $ 528 $ (63) $ 238 
SOs 611 1,070 1,114 
RSUs 801 551 964 
Total stock-based compensation expense (recorded in general and administrative) 1,940 1,558 2,316 
Less: Income tax expense (2) (407) — — 
Total stock-based compensation expense, net of tax $ 1,533 $ 1,558 $ 2,316 

_______________________________________________________________________________

(1) The credit balance in fiscal year 2024 is due to adjustments made for quarterly revaluations resulting from a decrease in stock price during the year.
(2) Federal statutory income tax rate of 21% utilized in fiscal year 2025. Federal statutory income tax rate of 0% utilized due to a valuation allowance in fiscal years 2024 and 2023.

Stock Appreciation Rights:

SARs granted under the 2018 Plan, 2016 Plan, and the 2004 Plan generally vest 20%, 20%, and 60% over a three-year period subsequent to the grant date or vest ratably over a three to five-year period
on each of the annual grant date anniversaries and expire 10 years from the grant date. SARs awarded to the Company's executives are liability-classified awards that vest ratably over a three-year period
and are revalued each reporting period. SARs granted prior to fiscal year 2023 vest 20%, 20%, and 60% over a three-year period or vest ratably over a three-year period, with the exception of the April
2017 grant to the former Chief Executive Officer, which vested in full after two years.

Activity for all the Company's outstanding SARs is as follows:

 
Shares/Units

(in thousands) Weighted
Average

Exercise Price

Weighted
Average

Remaining
Contractual Life

Aggregate
Intrinsic Value
(in thousands) SARs

Outstanding balance at June 30, 2024 105 $ 129.00 
Forfeited/Expired (9) $ 40.32   
Outstanding balance at June 30, 2025 96 $ 137.69 4.12 $ (11,093)
Exercisable at June 30, 2025 88 $ 146.56 3.87 $ (10,953)
Unvested awards, net of estimated forfeitures 7 $ 30.40 7.16 $ (57)

As of June 30, 2025, there was $0.0 million of unrecognized expense related to SARs that is to be recognized over a weighted average period of zero years.
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Stock Options:

SOs granted under the Amended and Restated 2018 Plan, 2016 Plan, and the 2004 Plan generally vest 20%, 20%, and 60% over a three-year period subsequent to the grant date or vest ratably over a
three to five-year period on each of the annual grant date anniversaries and expire 10 years from the grant date. The SOs granted during fiscal year 2023 were awarded to the Company's executives and
vest ratably over a three-year period and SOs granted to non-employee directors vest in equal amounts over a one-year period from the Company's previous annual shareholder meeting date and
exercises are deferred until the director's board service ends.

Activity for all the Company's outstanding SOs is as follows:

 
Shares/Units

(in thousands) Weighted
Average

Exercise Price

Weighted
Average

Remaining
Contractual Life

Aggregate
Intrinsic Value
(in thousands) SOs

Outstanding balance at June 30, 2024 149 $ 32.29 
Forfeited/Expired (24) $ 32.91   
Outstanding balance at June 30, 2025 125 $ 32.17 6.95 $ (1,234)
Exercisable at June 30, 2025 114 $ 32.34 6.93 $ (1,145)
Unvested awards, net of estimated forfeitures 11 $ 30.40 7.16 $ (89)

As of June 30, 2025, there was $0.0 million of unrecognized expense related to SOs that is to be recognized over a weighted average period of zero years.

Restricted Stock Units:

RSUs granted to employees under the Amended and Restated 2018 Plan, 2016 Plan, and 2004 Plan generally vest 20%, 20%, and 60% over a three-year period subsequent to the grant date, vest ratably
over a one to five-year period on each of the annual grant date anniversaries or vest entirely after a one, three, or five-year period subsequent to the grant date. RSUs granted to non-employee directors
under the Amended and Restated 2018 Plan, 2016 Plan, and 2004 Plan generally vest in equal monthly amounts over a one-year period from the Company's previous annual shareholder meeting date and
distributions are deferred until the director's board service ends.

Activity for all the Company's RSUs is as follows:

 
Shares/Units

(in thousands)
Weighted
Average

Grant Date
Fair Value

Aggregate Intrinsic
Value

(in thousands) RSUs
Outstanding balance at June 30, 2024 48 $ 101.48 
Granted 82 $ 22.20  
Forfeited (8) $ 22.18  
Vested (19) $ 79.06  
Outstanding balance at June 30, 2025 103 $ 48.79 $ 2,297 
Vested at June 30, 2025 14 $ 92.20 $ 312 
Unvested awards, net of estimated forfeitures 79 $ 44.16 $ 1,762 

As of June 30, 2025, there was $1.0 million of unrecognized expense related to RSUs that is expected to be recognized over a weighted average period of 2.0 years. The fair value of the shares vested was
$1.5 million, $0.3 million, and $0.5 million in fiscal years 2025, 2024, and 2023, respectively.
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14.    SHAREHOLDERS' EQUITY (DEFICIT)

Authorized Shares and Designation of Preferred Class:

The Company has 5.0 million shares of capital stock authorized, par value $0.05, of which all outstanding shares, and shares available under the Stock Option Plans, have been designated as common
stock.

Alline Acquisition:
In connection with the Alline Acquisition, the Company issued 140,552 shares of common stock to affiliates of Alline, which are subject to a one-year lock-up following the closing.

Stock Warrants Issues in Connection with Long-Term Debt:

In connection with the 2024 Credit Agreement, the Company issued detachable warrants to affiliates of TCW Asset Management Company, LLC, and Asilia Investments. Pursuant to the warrants, the
holders can purchase up to an aggregate 407,542 shares of the Company’s common stock, par value $0.05 per share, at an exercise price equal to $7.00 per share. The warrants are exercisable for a seven-
year period beginning June 24, 2024. The warrants may also be exercised on a cashless basis under certain circumstances under the agreement.

In December 2024, the Company amended the 2024 Credit Agreement. The Company issued additional warrants to affiliates of TCW Asset Management Company, LLC, and Asilia Investments. In
connection with this amendment, the warrant holders can purchase up to an aggregate 64,372 shares of Common Stock, at an exercise price equal to $23.86 per share. The warrants are exercisable for a
seven-year period beginning December 19, 2024. The warrants may also be exercised on a cashless basis if, at the time of exercise, there is no effective registration statement registering, or the
prospectus therein is not available for, the issuance of the shares of common stock underlying the warrants.

In addition, in connection with the issuance of the warrants, the Company has granted an exemption in favor of each holder pursuant to Section 36 of the Tax Benefits Preservation Plan, dated January
29, 2024, among the Company and Equiniti Trust Company, LLC (the "Plan”), such that neither Holder was deemed to be an "Acquiring Person” (as defined in the Plan) solely in connection with (i) the
issuance of the warrants nor (ii) the acquisition of beneficial ownership of securities of the Company pursuant to the exercise of the warrants.

The warrants and the shares of common stock issuable upon the exercise of such warrants have not been registered under the Securities Act of 1933, as amended (the "Securities Act”), and may not be
sold absent registration or an applicable exemption from the registration requirements of the Securities Act. Based in part upon the representations of each holder in each warrant, the offering and sale of
each warrant is exempt from registration under Section 4(a)(2) of the Securities Act and/or Rule 506 of Regulation D promulgated under the Securities Act.

The combined value of these warrants was valued at $2.8 million using a relative fair value method and accounted for through additional paid-in capital. Further, the related financing fees incurred as a
result of warrant issuance are recorded through a contra-equity account and amount to $0.2 million.

For the warrants originally issued in June 2024, prior to the second anniversary of the issue date, the Company may call for cancellation up to an aggregate 203,771 shares of Common Stock underlying
the warrants for consideration equal to $15.00 per share; provided, that the volume weighted average price on the trading day immediately preceding the date the Company delivers a written call notice
to a holder exceeds $20.00. For the warrants issued in December 2024, prior to the second anniversary of the issue date, the Company may call for cancellation up to an aggregate 32,186 shares of
Common Stock underlying the warrants for consideration equal to $51.13 per share; provided, that the volume weighted average price on the trading day immediately preceding the date the Company
delivers a written call notice to a holder exceeds $68.17. As of June 30, 2025, the Company has no intention of exercising either call provision. The Company will reassess this intention on a quarterly
basis.

Share Repurchase Program

In May 2000, the Company's Board approved a stock repurchase program with no stated expiration date. Originally, the program authorized up to $50.0 million to be expended for the repurchase of the
Company's stock. The Board elected to increase this maximum to $100.0 million in August 2003, to $200.0 million in May 2005, to $300.0 million in April 2007, to $350.0 million in April 2015, to $400.0
million in September 2015, to $450.0 million in January 2016, and to $650.0 million in August 2018. All repurchased shares become authorized but unissued shares of the Company. As of June 30, 2025, 1.5
million shares have been cumulatively repurchased for $595.4 million, and $54.6 million remained authorized for repurchase. The Company does not anticipate repurchasing shares of common stock for
the foreseeable future.
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Accumulated Other Comprehensive Income:

The components of accumulated other comprehensive income are as follows:
 June 30,
 2025 2024
 (Dollars in thousands)
Foreign currency translation $ 7,786 $ 7,963 
Unrealized gain on deferred compensation contracts 500 621 
Accumulated other comprehensive income $ 8,286 $ 8,584 
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15.     SEGMENT INFORMATION

Segment information is presented on the same basis that the Company internally organizes the business for assessing performance and making decisions regarding allocation of resources. The
Company's Chief Operating Decision Maker's (CODM) primary measures of segment performance are revenue and segment adjusted EBITDA. The Company’s Chief Executive Officer is the CODM.
Revenue and segment adjusted EBITDA are regularly reviewed by the CODM to make decisions about resources to be allocated to the segments, assess current performance, and forecast future
performance. The Company's CODM does not evaluate reportable segments using assets and capital expenditure information. Segment adjusted EBITDA is defined as income (loss) from continuing
operations before interest, income taxes, depreciation, amortization, and impairment. Beginning in fiscal year 2025, management determined that stock-based compensation expenses will be excluded from
adjusted EBITDA. This change has been retrospectively applied to all prior periods presented in this report. Consistent with our internal management reporting, unallocated expenses include certain
items impacting comparability. These unallocated items are not defined terms within U.S. GAAP. They are based on how management views the business, makes financial, operating and planning
decisions and evaluates the Company's ongoing performance and are not attributable to either segment. Unallocated fees include distribution center wind down fees, inventory reserve, one-time
professional fees and settlements, severance expense, the benefit from lease liability decreases in excess of previously impaired ROU assets, lease termination fees, asset retirement obligation costs,
goodwill and long-lived asset impairment charges, and the benefit from the Company's debt refinancing. Figures for prior reporting periods have been restated to conform with the accounting
requirements of the current period.

Financial information concerning the Company's reportable operating segments is shown in the tables below.

 For the Year Ended June 30, 2025
 (Dollars in thousands)

Franchise Company-owned Consolidated

Total revenue $ 166,403 $ 43,731 $ 210,134 

Expenses
General and administrative $ 42,769 $ 3,995 $ 46,764 
Rent 3,413 7,074 10,487 
Non-margin expenses (1) 98,523 — 98,523 
Company-owned salon expense — 31,103 31,103 
Depreciation and amortization 1,194 1,772 2,966 
Long-lived asset impairment 352 — 352 

Operating income (loss) $ 20,152 $ (213) $ 19,939 
Unallocated income, net (2) 103,597 

Total net income $ 123,536 

Segment adjusted EBITDA $ 28,362 $ 3,213 $ 31,575 
_______________________________________________________________________________
(1) Non-margin expenses include advertising fund and franchise rent expenses which are offset in total revenue and, as such, not used as a primary measure of performance by our CODM.
(2) Unallocated income, net includes release of valuation allowance.
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Financial information reconciling the Company's reportable operating segments Operating income (loss) to Adjusted EBITDA is shown in the tables below.
 For the Year Ended June 30, 2025
 (Dollars in thousands)

Franchise Company-owned Consolidated

Operating income (loss) $ 20,152 $ (213) $ 19,939 

Depreciation and amortization 1,194 1,772 2,966 
Other, net 1,624 — 1,624 
Discrete items (1) 5,392 1,654 7,046 

Segment adjusted EBITDA $ 28,362 $ 3,213 $ 31,575 
_______________________________________________________________________________
(1) Discrete items include one-time professional fees and legal settlements, severance expense, the benefit from lease liability decreases in excess of previously impaired right of use asset, lease

termination fees and asset retirement obligation costs.

 For the Year Ended June 30, 2024
(Dollars in thousands)

Franchise Company-owned Consolidated

Total revenue $ 195,659 $ 7,323 $ 202,982 

Expenses
Cost of product sales to franchisees $ 436 $ — $ 436 
General and administrative 44,778 609 45,387 
Rent 3,450 2,075 5,525 
Non-margin expenses (1) 120,921 — 120,921 
Company-owned salon expense — 5,080 5,080 
Depreciation and amortization 3,095 850 3,945 
Long-lived asset impairment 798 — 798 
Operating income (loss) $ 22,181 $ (1,291) $ 20,890 

Unallocated income, net (2) 70,170 
Total net income $ 91,060 

Segment adjusted EBITDA $ 27,815 $ (323) $ 27,492 
_______________________________________________________________________________
(1) Non-margin expenses include advertising fund and franchise rent expenses which are offset in total revenue and, as such, not used as a primary measure of performance by our CODM.
(2) Unallocated income, net includes extinguishment of long-term debt.
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Financial information reconciling the Company's reportable operating segments Operating income (loss) to Adjusted EBITDA is shown in the tables below.
 For the Year Ended June 30, 2024
 (Dollars in thousands)

Franchise Company-owned Consolidated

Operating income (loss) $ 22,181 $ (1,291) $ 20,890 

Depreciation and amortization 3,095 850 3,945 
Other, net (172) — (172)
Discrete items (1) 2,711 118 2,829 

Segment adjusted EBITDA $ 27,815 $ (323) $ 27,492 
_______________________________________________________________________________
(1) Discrete items include one-time professional fees and legal settlements, severance expense, the benefit from lease liability decreases in excess of previously impaired right of use asset, lease

termination fees and asset retirement obligation costs.

For the Year Ended June 30, 2023
(Dollars in thousands)

Franchise Company-owned Consolidated

Total revenue $ 223,237 $ 10,089 $ 233,326 

Cost of product sales to franchisees $ 3,540 $ — $ 3,540 
Inventory reserve — 1,228 1,228 
General and administrative 50,074 677 50,751 

4,664 4,532 9,196 
Non-margin expenses (1) 143,188 — 143,188 
Company-owned salon expense — 8,827 8,827 
Depreciation and amortization 6,919 797 7,716 
Long-lived asset impairment 101 — 101 

Operating income (loss) $ 14,751 $ (5,972)$ 8,779 
Unallocated income, net (16,164)

Total net loss $ (7,385)

Segment adjusted EBITDA $ 25,107 $ (1,788)$ 23,319 
_______________________________________________________________________________
(1) Non-margin expenses include advertising fund and franchise rent expenses which are offset in total revenue and, as such, not used as a primary measure of performance by our CODM.
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Financial information reconciling the Company's reportable operating segments Operating income (loss) to Adjusted EBITDA is shown in the tables below.
 For the Year Ended June 30, 2023
 (Dollars in thousands)

Franchise Company-owned Consolidated

Operating income (loss) $ 14,751 $ (5,972) $ 8,779 

Depreciation and amortization 6,919 797 7,716 
Other, net (86) 1,450 1,364 
Discrete items (1) 3,523 1,937 5,460 

Segment adjusted EBITDA $ 25,107 $ (1,788) $ 23,319 
_______________________________________________________________________________
(1) Discrete items include one-time professional fees and legal settlements, inventory reserve, severance expense, the benefit from lease liability decreases in excess of previously impaired right of

use asset, lease termination fees and asset retirement obligation costs.

The Franchise reportable operating segment is comprised of franchise salons located mainly in strip center locations and Walmart stores. Franchise salons offer high quality, convenient and value-
priced hair care and beauty services and retail products. This segment operates primarily in the U.S., Puerto Rico, and Canada and primarily includes the Supercuts, SmartStyle, Cost Cutters, First Choice
Haircutters, Roosters, and Magicuts concepts.

The company-owned salons reportable operating segment is comprised of company-owned salons located mainly in strip center locations and Walmart stores. Company-owned salons offer high
quality, convenient and value priced hair care and beauty services and retail products. SmartStyle, Supercuts, Cost Cutters and other regional trade names operating in the U.S. and Canada are generally
within the company-owned salons segment.

Segment information is prepared on the same basis that the CODM reviews financial information for operational decision-making purposes. The Company's reportable operating segments consisted of
the following salons:
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June 30,
2025 2024

FRANCHISE SALONS:
Supercuts 1,711 1,946 
SmartStyle/Cost Cutters in Walmart stores 1,049 1,232 
Portfolio Brands 816 1,117 

Total North American salons 3,576 4,295 
Total International salons (1) 71 96 
Total franchise salons 3,647 4,391 
as a percent of total franchise and company-owned salons 92.5 % 99.6 %

COMPANY-OWNED SALONS (2):
Supercuts 100 3 
SmartStyle/Cost Cutters in Walmart stores — 8 
Portfolio Brands 194 6 

Total company-owned salons 294 17 
as a percent of total franchise and company-owned salons 7.5 % 0.4 %

Total franchise and company-owned salons 3,941 4,408 

_______________________________________________________________________________

(1) Canadian and Puerto Rican salons are included in the North American salon totals.

(2) Salon counts as of June 30, 2025, include salons acquired as part of the Alline Acquisition. See Note 16 to the Consolidated Financial Statements.

Total revenues and property and equipment, net associated with business operations in the U.S. and all other countries in aggregate were as follows:

 June 30,
 2025 2024 2023

 
Total

Revenues
Property and

Equipment, Net
Total

Revenues
Property and

Equipment, Net
Total

Revenues
Property and

Equipment, Net
 (Dollars in thousands)
U.S. $ 194,211 $ 10,085 $ 183,465 $ 3,663 $ 211,429 $ 6,410 
Other countries 15,923 — 19,517 1 21,897 12 
Total $ 210,134 $ 10,085 $ 202,982 $ 3,664 $ 233,326 $ 6,422 
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16.     ACQUISITIONS: FOOTNOTE OPEN PENDING FINALIZATION OF VALUATION

On December 19, 2024, the Company transferred consideration to acquire 100 percent of the equity interests of Alline (the Alline Acquisition), its largest franchisee, consisting of 314 salons. The
transaction provides Regis with a turn-key operating infrastructure and gets the Company closer to salon operations alongside franchisees, and the salon portfolio provides a testing ground for brand
and operational initiatives. The transaction terminated the existing franchise arrangements between Regis and Alline, which resulted in the Company recognizing a loss of $0.2 million upon settlement,
which is included in the Consolidated Financial Statements as a component of operating income for the year ended June 30, 2025.

The acquisition was accounted for as a business combination with the purchase price allocated on a preliminary basis using information available as of December 31, 2024. Assets acquired and liabilities
assumed were recorded at estimated fair values based on management’s estimates, available information, and supportable assumptions that management considered reasonable.

As of June 30, 2025, the purchase price and related allocation have been revised as a result of additional information obtained and revisions to the provisional estimates of fair value, including, but not
limited to, the completion of independent appraisals and valuations related to property and equipment, intangible assets, right of use assets and corresponding lease obligations.

The fair value of total consideration transferred by the Company upon acquisition is $22.6 million, as detailed below.

Consideration (Dollars in thousands)
Cash, net of cash acquired (1) $ 18,621 
Equity instruments (140,552 of Regis common shares) (2) 3,000 
Contingent consideration arrangement (3) 1,000 
Fair value of total consideration $ 22,621 

_______________________________________________________________________________

(1) Includes cash transferred of $20.0 million, net of cash acquired of $1.4 million.

(2) The number of common shares (140,552) issued as part of the consideration paid for Alline was determined by dividing the $3.0 million by the 30-trading day volume weighted average price of
the common stock as reported on the Nasdaq Global Market as of and including December 17, 2024.

(3) The contingent consideration arrangement requires Regis to pay the former owners of Alline additional cash consideration if certain 4-Wall EBITDA or Adjusted EBITDA thresholds are met for
each of the three subsequent annual earnout periods as well as a cumulative 4-Wall EBITDA or Adjusted EBITDA threshold for the cumulative three subsequent annual earnout periods. The
potential undiscounted amount of all future payments that Regis could be required to make under the contingent consideration arrangement is between $0 and $3.0 million. Regis recognized a
fair value of $1.0 million as of June 30, 2025, which is included in other noncurrent liabilities in the Consolidated Balance Sheets. 4-Wall EBITDA is defined as earnings before interest, tax,
depreciation and amortization and excluding corporate general and administrative expenses for acquired salons.
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The following table summarizes the preliminary estimated fair value of the assets acquired and liabilities assumed as of the acquisition date:

(Dollars in thousands)
Current assets $ 3,630 
Property and equipment 7,976 
Goodwill (1) 10,252 
Intangible assets (2) 3,780 
Right of use assets 7,292 
Other assets 56 
Assumed current liabilities (2,352)
Assumed lease liabilities (8,013)
Fair value of total consideration $ 22,621 

_______________________________________________________________________________

(1) Preliminary Goodwill is calculated as the excess of the consideration transferred over the net assets recognized and represents the future economic benefits arising from other assets acquired
that could not be individually identified and separately recognized. Specifically, the goodwill that will be recorded as part of the acquisition of Alline includes the following:

a. the expected synergies and other benefits that we believe will result from combining the operations of Alline with the operations of Regis; and

b. any intangible assets that do not qualify for separate recognition.

Goodwill is not amortized and is deductible for tax purposes. All the goodwill related to the acquisition of Alline is related to our company-owned operating segment. The Company has
obtained all the information required to finalize the valuation of the assets acquired and liabilities assumed, except for information related to certain assumed liabilities. As such, we expect that
goodwill could change from the amount noted above.

(2) Intangible assets include $2.4 million related to the fair value of reacquired rights and $1.4 million related to the fair value of favorable leasehold interests, net.

a. The reacquired rights were valued using a form of the income approach where the asset's value is determined by its ability to generate future cash flows by isolating and discounting
the cash flows attributable to the asset. The Company assumed a four-year life based on the weighted average remaining contract term, assuming no renewals.

b. Upon acquisition, the Company assumed lease agreements with lease payments fixed at a rate below the current market rate. As a result, a favorable lease asset of
$1.4 million has been recorded on the balance sheet. This asset represents the benefit the Company receives from having lease payments below market and will be
amortized to rent expense on a straight-line basis over the remaining terms of the respective leases.

The Company incurred $1.4 million of acquisition related costs which are included in general and administrative expense in Regis’s Consolidated Statements of Operations for the year ended June 30,
2025, respectively.

The following table provides revenues and operating income from Alline that are included in our Consolidated Financial Statements since the date of acquisition:

December 19, 2024 through June 30, 2025
Total revenues $ 40,813 
Operating income 2,424 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

The following table presents pro forma information as if the Alline Acquisition had occurred on July 1, 2022:

 For the Fiscal Year Ended June 30,
2025 2024 2023

Total revenues $ 239,350 $ 277,210 $ 309,025 
Operating income 24,066 22,575 10,230 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued)

17.     SUBSEQUENT EVENTS:

Chief Executive Officer Transition:

On June 20, 2025, Matthew Doctor, the President and Chief Executive Officer and a member of the Board of Directors (the "Board") of the Company notified the Board that he would resign his positions,
effective June 30, 2025. Upon receiving such notice, the Board appointed Jim Lain, the Company’s Executive Vice President, Brand Operations - Supercuts and Cost Cutters, to serve as Interim President
and Chief Executive Officer, effective July 1, 2025, after which Mr. Doctor continued to provide services to the Company as a part-time employee through August 31, 2025, pursuant to a Resignation and
Transition Letter Agreement between the Company and Mr. Doctor. The Board has commenced a comprehensive search for a permanent successor.

The Board has formed a Succession Planning Committee and has engaged a leading executive search firm to help identify the next CEO, from among both internal and external candidates. In the interim,
Jim Lain, current EVP Brand Operations – Supercuts and Cost Cutters, will work closely with the executive team and Board to ensure a seamless transition and continued execution of the Company’s
strategic priorities. Mr. Lain joined the Company in 2013, bringing with him more than 30 years of operations leadership experience. Since then, he has spearheaded initiatives that drove operational
excellence and enhanced the performance of iconic brands including Supercuts, SmartStyle, Cost Cutters, First Choice Haircutters, Roosters, and other legacy names within the Company's portfolio.
Prior to joining the Company, Mr. Lain made significant contributions at Gap, Inc., where he served as Vice President of Operations for Gap Specialty Stores in the U.S. and Canada. In this role, he was
responsible for steering a $2.5 billion business across 750 stores, enhancing operational efficiency and driving growth in a highly competitive market. Prior to his experience with Gap, Inc., Mr. Lain was
Vice President of Operations at Galyan’s Trading Company, Inc. / Dick’s Sporting Goods and held several field management positions at Target Stores, Inc.

Warrant Issuance:

On August 1, 2025, as part of a consulting services agreement, the Company issued two warrants to purchase common stock of the Company to Forum3 Inc., consisting of: (i) a warrant, exercisable
through October 31, 2025, to purchase up to $490,000 in aggregate value of shares of common stock of the Company at an exercise price of the greater of $22 per share and the 10-day average closing
price immediately prior to any exercise (the Initial Warrant); and (ii) a warrant to purchase up to an additional 35,000 shares of common stock of the Company, at an exercise price of $24.20 per share (the
Coverage Warrant). The fair value of the warrants has not yet been determined. The Coverage Warrant is eligible to vest proportionally to the extent the Initial Warrant is exercised, and, to the extent
vested, will remain exercisable until August 1, 2028.

Legislative Impacts:

On July 4, 2025, H.R. 1, commonly known as the "One Big Beautiful Bill Act” (OBBBA), was enacted into law. OBBBA is a reconciliation bill impacting businesses as it includes a broad range of tax
reform provisions. The Company does not expect any material net impact to its consolidated financial statements as a result of OBBBA.
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Item 9.    Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.

Item 9A.    Controls and Procedures

Evaluation of Disclosure Controls and Procedures

The Company maintains disclosure controls and procedures that are designed to ensure that information required to be disclosed by the Company in the reports filed or submitted under the Exchange
Act, is recorded, processed, summarized, and reported within the time periods specified in the SEC's rules and forms, and that such information is accumulated and communicated to management,
including the Chief Executive Officer (CEO) and Chief Financial Officer (CFO), as appropriate to allow timely decisions regarding required disclosure. Management, with the participation of the CEO and
CFO, evaluated the effectiveness of the design and operation of the Company's disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) promulgated under the Exchange Act), at
the end of the period. Based on their evaluation, our CEO and CFO concluded that our disclosure controls and procedures were effective as of June 30, 2025.

Management's Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Rule 13a-15(f) of the Exchange Act. Under the supervision
and with the participation of our management, including the CEO and the CFO, we carried out an evaluation of the effectiveness of our internal control over financial reporting as of June 30, 2025 using
the criteria established in "Internal Control-Integrated Framework" (2013), issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based upon this evaluation,
management concluded the Company's internal control over financial reporting was effective as of June 30, 2025, based on those criteria.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting during the most recent fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.

Item 9B.    Other Information

During the three months ended June 30, 2025, no director or officer of the Company adopted, modified, or terminated a "Rule 10b5-1 trading arrangement" or "non-Rule 10b5-1 trading arrangement," as
each term is defined in Item 408(a) of Regulation S-K.

Item 9C.    Disclosure Regarding Foreign Jurisdictions that Prevent Inspections

Not applicable.
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PART III

Item 10.    Directors, Executive Officers, and Corporate Governance

Information regarding the directors of the Company will be set forth in the section titled "Election of Directors" of the Company's 2025 Proxy Statement and is incorporated herein by reference. The
information required by Item 401 of Regulation S-K regarding the Company's executive officers is included under "Information about our Executive Officers" in Item 1 of this Annual Report on this
Form 10-K. Information regarding the Company's audit committee and audit committee financial expert, as well as nominating committee functions, will be set forth in the section titled "Our Board's
Committees" and shareholder communications with directors will be set forth in the section titled "Other Governance and Compliance Policies and Practices" of the Company's 2025 Proxy Statement and
are incorporated herein by reference. Additionally, information regarding the Company’s Statement of Policy on Insider Trading will be set forth in the section titled "Other Governance and Compliance
Policies and Practices" of the Company’s 2025 Proxy Statement and is incorporated herein by reference. The Company’s Statement of Policy on Insider Trading is filed hereto as Exhibit 19.

The Company has adopted a code of ethics, known as the Code of Business Conduct & Ethics, that applies to all employees, including the Company's chief executive officer, chief financial officer,
directors, and executive officers. The Code of Business Conduct & Ethics is available on the Company's website at www.regiscorp.com, under the heading "Corporate Governance - Policies &
Disclosures" (within the "Investor Relations" section). The Company intends to disclose any substantive amendments to, or waivers from, its Code of Business Conduct & Ethics on its website or in a
report on Form 8-K. Copies are available upon request to any shareholder of the Company by writing to the Company's Corporate Secretary at Regis Corporation, 3701 Wayzata Boulevard, Suite 600,
Minneapolis, Minnesota 55416.

Item 11.    Executive Compensation

Information about executive and director compensation will be set forth in the sections titled "Executive Compensation," "How Our Directors Are Paid," and "Fiscal 2025 Director Compensation Table"
of the Company's 2025 Proxy Statement and is incorporated herein by reference.

Item 12.    Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Information regarding the Company's equity compensation plans will be set forth in the section titled "Equity Compensation Plan Information" and information regarding the beneficial ownership of the
Company will be set forth in the section titled "Security Ownership of Certain Beneficial Holders and Management" of the Company's 2025 Proxy Statement, and are incorporated herein by reference.

Item 13.    Certain Relationships and Related Transactions, and Director Independence

Information regarding certain relationships and related transactions will be set forth in the section titled "Certain Relationships and Related Transactions" of the Company's 2025 Proxy Statement and is
incorporated herein by reference. Information regarding director independence will be set forth in the section titled "Other Governance and Compliance Policies and Practices" of the Company's 2025
Proxy Statement and is incorporated herein by reference.

Item 14.    Principal Accountant Fees and Services

A description of the fees paid to the independent registered public accounting firm will be set forth in the section titled "Ratification of Appointment of Independent Registered Public Accounting Firm"
of the Company's 2025 Proxy Statement and is incorporated herein by reference.
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PART IV

Item 15.    Exhibits and Financial Statement Schedules

(a) The following documents are filed as part of this report:

(1) All financial statements:

Consolidated Financial Statements filed as part of this report are listed under Part II, Item 8 of this Form 10-K.

(2) Financial statement schedules:

All financial statement schedules are omitted as the required information is inapplicable, not required, or the information is presented in the Consolidated Financial Statements or related notes.

(3) Exhibits:

The exhibits listed in the accompanying index are filed as part of this report. Except where otherwise indicated below, the SEC file number for each report and registration statement from which the
exhibits are incorporated by reference is 1-12725.

Exhibit Number Description
2.1 Portfolio Transfer Agreement (United States), dated December 30, 2019, between Regis Corp. and The Beautiful Group Management, LLC., The Beautiful Group, LLC, The

Beautiful Group Ventures, LLC, The Beautiful Group Ventures USA, LLC, and TBG IP Holder, LLC. (Incorporated by reference to Exhibit 2.1 of the Company's Current
Report on Form 8-K filed on December 31, 2019.)

2.2 Portfolio Transfer Agreement (Canada), dated December 30, 2019, between Regis Holdings (Canada), Ltd. and The Beautiful Group Salons (Canada) Ltd. (Incorporated by
reference to Exhibit 2.2 of the Company's Current Report on Form 8-K filed on December 31, 2019.)

2.3 Asset Purchase Agreement, dated June 9, 2022, among the Company, Fremont Software, LLC, The Barbers, Hairstyling for Men & Women, Inc., Roosters MGC
International LLC, Regis Holdings (Canada), Ltd., Magicuts, Ltd., First Choice Haircutters, Ltd., Cutco Acquisition Corp., RPC Acquisition Corp., Supercuts, Inc., and
Soham Inc. (Incorporated by reference to Exhibit 2.1 of the Company's Current Report on Form 8-K filed on June 10, 2022.)

2.4 Membership Interest Purchase Agreement, dated December 19, 2024, by and among Regis Corporation, Super C Group, LLC d/b/a Alline Salon Group, ASG Holdings, LLC,
Vision Cuts, LLC, SAAW Project, LLC, and VGP II LLC. (Incorporated by reference to Exhibit 2.1 of the Company’s Current Report on Form 8-K filed on December 19, 2024.)

3.1 Restated Articles of Incorporation of Regis Corporation. (Incorporated by reference to Exhibit 3.2 of the Company's Current Report on Form 8-K filed on December 1, 2023.)
3.2 Bylaws of Regis Corporation. (Incorporated by reference to Exhibit 3.2 of the Company's Current Report on Form 8-K filed on May 8, 2020.)
3.3 Certificate of Designation of Series A Junior Participating Preferred Stock. (Incorporated by reference to Exhibit 3.1 of the Company's Current Report on Form 8-K filed on

January 30, 2024.)
4.1 Description of the Company's Securities.
4.2 Tax Benefits Preservation Plan, dated as of January 29, 2024, between the Company and Equiniti Trust Company, LLC. (Incorporated by reference to Exhibit 4.1 of the

Company's Current Report on Form 8-K filed on January 30, 2024.)
4.3 Amendment No. 1 to Tax Benefits Preservation Plan, dated as of January 27, 2025, by and between Regis Corporation and Equiniti Trust Company, LLC. (Incorporated by

reference to Exhibit 4.1 of the Company’s Current Report on Form 8-K filed on January 28, 2025.)
10.1* Regis Corporation Executive Retirement Savings Plan Adoption Agreement and Trust Agreement, dated November 15, 2008, between the Company and Fidelity

Management Trust Company. (Incorporated by reference to Exhibit 10(a) of the Company's Quarterly Report on Form 10-Q filed February 9, 2009.)
10.2* The CORPORATE Plan for Retirement EXECUTIVE PLAN basic plan document. (Incorporated by reference to Exhibit 10(c) to the Company's Annual Report on Form 10-K

filed on August 29, 2007.)
10.3* Amendment to the adoption agreement for the Regis Corporation Executive Retirement Savings Plan, effective January 1, 2016. (Incorporated by reference to Exhibit 10.3 to

the Company's Annual Report on Form 10-K filed on August 23, 2022).
10.4* Employment Agreement dated December 1, 2014, between the Company and Kersten D. Zupfer. (Incorporated by reference to Exhibit 10(g) of the Company's Annual

Report on Form 10-K filed on August 31, 2020.)
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10.5* Restricted Stock Unit Agreement, dated November 11, 2019, between the Company and Kersten D. Zupfer. (Incorporated by reference to Exhibit 10(o) to the Company's
Annual Report on Form 10-K filed on August 26, 2021.)

10.6* Performance Units Agreement, dated November 11, 2019, between the Company and Kersten D. Zupfer. (Incorporated by reference to Exhibit 10(p) to the Company's
Annual Report on From 10-K filed on August 26, 2021.)

10.8* Regis Corporation Amended and Restated 2004 Long Term Incentive Plan, as amended and restated effective October 22, 2013. (Incorporated by reference to Exhibit 10.1 of
the Company's Current Report on Form 8-K filed on October 11, 2013.)

10.9* Amendment to the Amended and Restated 2004 Long Term Incentive Plan, effective August 29, 2014. (Incorporated by reference to Exhibit 10(b) of the Company's
Quarterly Report on Form 10-Q filed on November 4, 2014.)

10.11* Form of Stock Appreciation Right Agreement (Annual Executive Grants). (Incorporated by reference to Exhibit 10(w) of the Company's Annual Report on Form 10-K filed
on August 23, 2018.)

10.12* Regis Corporation 2016 Long Term Incentive Plan, effective October 18, 2016. (Incorporated by reference to Appendix A of the Company’s Proxy Statement on Definitive
Form 14A filed on September 7, 2016.)

10.13* Regis Corporation Amended and Restated 1991 Contributory Stock Purchase Plan, as amended and restated effective October 18, 2016. (Incorporated by reference to
Appendix B of the Company’s Proxy Statement on Definitive Form 14A filed on September 7, 2016.)

10.14* Amended and Restated Senior Executive Severance Policy, dated September 1, 2022. (Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on Form
10-Q filed on November 1, 2022.)

10.17* Form of Restricted Stock Unit Agreement (Annual Fiscal 2017 Non-Employee Director Grants). (Incorporated by reference to Exhibit 10.22 of the Company's Annual Report
on Form 10-K filed on August 23, 2022).

10.18* Form of Restricted Stock Unit Agreement (Annual Fiscal 2018 Non-Employee Director Grants). (Incorporated by reference to Exhibit 10.23 of the Company's Annual Report
on Form 10-K filed on August 23, 2022.)

10.19* Form of Restricted Stock Unit Agreement (Non-Employee Director Grants). (Incorporated by reference to Exhibit 10.7 of the Company's Quarterly Report on Form 10-Q filed
on October 30, 2018.)

10.20* Regis Corporation Amended and Restated Short Term Incentive Compensation Plan, effective February 27, 2019. (Incorporated by reference to Exhibit 10.1 of the
Company's Quarterly Report on Form 10-Q filed on April 30, 2019.)

10.21* Regis Corporation Stock Purchase and Matching RSU Program, as amended and restated effective March 20, 2019. (Incorporated by reference to Exhibit 10.2 of the
Company’s Quarterly Report on Form 10-Q filed on April 30, 2019.)

10.22* Regis Corporation 2018 Long Term Incentive Plan, effective October 23, 2018. (Incorporated by reference to Appendix A of the Company’s Proxy Statement on Definitive
Form 14A filed on September 6, 2018.)

10.23 Second US and Canada Omnibus Settlement Agreement, dated June 27, 2019, among Regis Corp., Regis, Inc., Regis Holdings (Canada), Ltd., and The Barbers, Hairstyling
for Men & Women, Inc., The Beautiful Group Management, LLC, The Beautiful Group Salons (Canada) Ltd., The Beautiful Group Holdings, LLC, Archetype Capital Group,
LLC, The Beautiful Group Ventures, LLC (f/k/a The Beautiful Group Real Estate, LLC), TBG IP Holder, LLC, and Regent Companies, LLC. (Incorporated by reference to
Exhibit 10.1 of the Company's Current Report on Form 8-K filed on July 3, 2019.)

10.25* Form of Stock Option Award Agreement (Annual Executive Grants). (Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on 10-Q filed on
November 4, 2021.)

10.26* Form of Cash-Settled SAR Agreement (Annual Executive Grants). (Incorporated by reference to Exhibit 10.2 of the Company's Quarterly Report on 10-Q filed on November
4, 2021.)

10.27* Offer Letter, dated December 22, 2021, between the Company and Matthew Doctor. (Incorporated by reference to Exhibit 10.1 of the Company's Quarterly Report on Form
10-Q filed on February 3, 2022.)

10.29* Offer Letter, Non-Compete, Non-Disclosure, Non-Solicitation and Non-Hire Agreement, dated May 4, 2022, between the Company and Matthew Doctor. (Incorporated by
reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed on May 5, 2022.)

10.30* Form of Cash Settled SAR Agreement (Annual Executive Grants). (Incorporated by reference to Exhibit 10.2 of the Company's Quarterly Report on Form 10-Q filed on
November 1, 2022.)

10.31* Form of Employee Stock Option Agreement (Annual Executive Grants). Incorporated by reference to Exhibit 10.3 of the Company's Quarterly Report on Form 10-Q filed on
November 1, 2022.)

10.32* Form of Non-Employee Director Stock Option Agreement (Annual Non-Employee Director Grants). (Incorporated by reference to Exhibit 10.4 of the Company's Quarterly
Report on Form 10-Q filed on November 1, 2022.)
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10.33* Regis Corporation Amended and Restated 2018 Long Term Incentive Plan. (Incorporated by reference to Appendix A of the Company's Proxy Statement on Definitive
Form 14A filed on September 26, 2024.)

10.34* Regis Corporation Executive Long-Term Cash Incentive Plan. (Incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed on January 29,
2025.)

10.35* Interim CEO Offer Letter Agreement, dated June 20, 2025, between the Company and Jim Lain. (Incorporated by reference to Exhibit 10.1 of the Company’s Current Report
on Form 8-K filed on June 23, 2025.)

10.36* Resignation and Transition Letter Agreement, dated June 20, 2025, between the Company and Matthew Doctor. (Incorporated by reference to Exhibit 10.2 of the
Company’s Current Report on Form 8-K filed on June 23, 2025.)

10.37 Financing Agreement, dated as of June 24, 2024, among the Company, the Lenders party thereto, TCW Asset Management Company LLC as administrative and collateral
agent, and MidCap Financial Trust as Revolving Agent. (Incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed on June 25, 2024).

10.38 First Amendment to Financing Agreement, among the Company, the Lenders party thereto, TCW Asset Management Company LLC as administrative and collateral agent,
and MidCap Financial Trust as Revolving Agent. (Incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed on December 19, 2024.)

10.39 Form of Warrant. (Incorporated by reference to Exhibit 10.1 of the Company's Current Report on Form 8-K filed on July 10, 2024.)
10.40 Form of First Amendment to Financing Agreement Warrant. (Incorporated by reference to Exhibit 10.2 of the Company's Current Report on Form 8-K filed on December 19,

2024.)
19 Regis Corporation Statement of Policy on Insider Trading.
21 List of Subsidiaries of the Company.
23 Consent of Grant Thornton LLP.
31.1 Chief Executive Officer of the Company: Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
31.2 Executive Vice President and Chief Financial Officer of the Company: Certification pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
32 Chief Executive Officer and Chief Financial Officer of the Company: Certification pursuant to Section 906 of the Sarbanes-Oxley Act of 2002.
97 Regis Corporation Mandatory Compensation Recovery Policy. (Incorporated by reference to Exhibit 97 of the Company’s Annual Report on Form 10-K filed on August 28,

2024.)
101 The following financial information from Regis Corporation's Annual Report on Form 10-K for the year ended June 30, 2025, formatted in Inline Xtensible Business

Reporting Language (iXBRL) and filed electronically herewith: (i) the Consolidated Balance Sheets; (ii) the Consolidated Statements of Operations; (iii) the Consolidated
Statements of Comprehensive Income (Loss); (iv) the Consolidated Statements of Shareholders' Equity (Deficit); (v) the Consolidated Statements of Cash Flows; and (vi)
the Notes to the Consolidated Financial Statements.

101.INS XBRL Instance Document
101.SCH XBRL Taxonomy Extension Schema
101.CAL XBRL Taxonomy Extension Calculation Linkbase
101.LAB XBRL Taxonomy Extension Label Linkbase
101.PRE XBRL Taxonomy Extension Presentation Linkbase
101.DEF XBRL Taxonomy Extension Definition Linkbase
104 The cover page from Regis Corporation's Annual Report on Form 10-K for the year ended June 30, 2025, formatted in iXBRL (included as Exhibit 101).

_______________________________________________________________________________

(*)    Management contract, compensatory plan or arrangement required to be filed as an exhibit to the Company's Report on          Form 10-K.
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Item 16.    Form 10-K Summary

Not applicable.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly
authorized.

 REGIS CORPORATION
 By /s/ JIM LAIN

Jim Lain,
Interim President and Chief Executive Officer

(Principal Executive Officer)
 By /s/ KERSTEN D. ZUPFER

Kersten D. Zupfer,
Executive Vice President and Chief Financial Officer

(Principal Financial and Accounting Officer)
 Date: September 3, 2025

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the Registrant and in the capacities and on the dates
indicated.

/s/ MICHAEL J. MERRIMAN  
Michael J. Merriman,

 Chairman of the Board of Directors Date: September 3, 2025

/s/ LOCKIE ANDREWS
Lockie Andrews,

Director Date: September 3, 2025
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Exhi bi t  4. 1 DESCRI PTI ON OF SECURI TI ES The  s um m ar y of  t he  gener a l  t e r m s  and pr ovi s i ons  of  t he  capi t a l  s t ock of  Regi s  Cor por a t i on ( t he  " Com pany”)  s e t  f or t h be l ow does  not  pur por t  t o be  com pl e t e  and i s  s ubj ec t  t o and qua l i f i ed by r e f e r ence  t o t he  Com pany’ s  2023 Res t a t ed Ar t i c l es  of  I ncor por a t i on ( t he  " Ar t i c l es ” )  and Byl aws  ( " Byl aws , ”  and t oge t her  wi t h t he  Ar t i c l es ,  t he  " Char t e r  Docum ent s ” ) ,  each of  whi ch i s  i ncor por a t ed her e i n by r e f e r ence  and a t t ached as  an exhi bi t  t o t he  Com pany’ s  m os t  r ecent  Annua l  Repor t  on For m  10- K f i l ed wi t h t he  Secur i t i e s  and Exchange  Com m i s s i on.  For  addi t i ona l  i nf or m at i on,  pl eas e  r ead t he  Com pany’ s  Char t e r  Docum ent s  and t he  appl i cabl e  pr ovi s i ons  of  t he  M i nnes ot a  Bus i nes s  Cor por a t i on Act  ( t he  " M BCA”) .  Capi t a l  St ock The  Com pany i s  aut hor i zed t o i s s ue  up t o 5, 000, 000 s har es  of  capi t a l  s t ock,  pa r  va l ue  $0. 05 per  s har e .  The  Com pany’ s  boar d of  di r ec t or s  has  t he  power  and aut hor i t y t o f i x by r es ol ut i on any des i gna t i on,  c l as s ,  s e r i es ,  vot i ng power ,  pr e f e r ence ,  r i ght ,  qua l i f i ca t i on,  l i m i t a t i on,
r es t r i c t i on,  di vi dend,  t i m e  and pr i ce  of  r edem pt i on and conver s i on r i ght  wi t h r es pec t  t o t he  capi t a l  s t ock.  The  onl y c l as s  of  our  s ecur i t i e s  r egi s t e r ed under  Sec t i on 12 of  t he  Secur i t i e s  Exchange  Act  of  1934,  as  am ended,  i s  com m on s t ock,  pa r  va l ue  $0. 05 per  s har e  ( " Com m on St ock”) .  Vot i ng Ri ght s  The  hol der s  of  s har es  of  t he  Com pany’ s  Com m on St ock a r e  ent i t l ed t o one  vot e  f or  each s har e  he l d of  r ecor d on a l l  m at t e r s  s ubm i t t ed t o a  vot e  of  s har ehol der s ,  i nc l udi ng t he  e l ec t i on of  di r ec t or s .  The  Ar t i c l es  do not  pe r m i t  cum ul a t i ve  vot i ng i n t he  e l ec t i on of  di r ec t or s .  So l ong as  no ot her  c l as s  of  s t ock i s  out s t andi ng,  di r ec t or s  a r e  e l ec t ed by t he  a f f i r m at i ve  vot e  of  t he  m aj or i t y of  vot es  cas t ;  pr ovi ded t ha t ,  i f  t he  num ber  of  nom i nees  exceeds  t he  num ber  of  di r ec t or s  t o be  e l ec t ed,  t hen t he  di r ec t or s  a r e  e l ec t ed by a  pl ur a l i t y of  t he  vot es  cas t ,  up t o t he  num ber  of  di r ec t or s  t o be  e l ec t ed i n s uch m ee t i ng.  A m aj or i t y of  t he  vot es  cas t  m eans  t ha t  t he  num ber  of  s har es  vot ed " f or ”  a  di r ec t or  m us t  exceed t he  num ber  of  s har es

vot ed " aga i ns t ”  t ha t  di r ec t or .  Di vi dend Ri ght s  Al l  hol der s  of  s har es  of  Com m on St ock a r e  ent i t l ed t o r ece i ve  s uch di vi dends ,  i f  any,  as  m ay be  dec l a r ed f r om  t i m e  t o t i m e  by t he  Com pany’ s  boar d of  di r ec t or s  i n i t s  di s c r e t i on f r om  f unds  l ega l l y ava i l abl e  t he r e f or  and as  per m i t t ed by t he  M BCA.  Li qui da t i on Ri ght s  I n t he  event  of  t he  Com pany’ s  l i qui da t i on,  di s s ol ut i on or  wi ndi ng- up,  t he  hol der s  of  s har es  of  Com m on St ock a r e  ent i t l ed t o r ece i ve  r a t abl y t he  ne t  as s e t s  of  t he  Com pany t ha t  a r e  ava i l abl e  a f t e r  t he  paym ent  of  a l l  debt s  and l i abi l i t i e s ,  s ubj ec t  t o t he  di s t r i but i on r i ght s  of  s har es  of  pr e f e r r ed s t ock,  i f  any,  t hen out s t andi ng.



 

No Pr eem pt i ve  Ri ght s  No s har ehol der  of  t he  Com pany has  any pr e f e r ent i a l ,  pr eem pt i ve  or  ot her  r i ght s  of  s ubs cr i pt i on t o any s har es  of  t he  Com pany a l l ot t ed or  s ol d or  t o be  a l l ot t ed or  s ol d,  or  t o any obl i ga t i ons  or  s ecur i t i e s  conver t i bl e  i nt o any c l as s  or  s e r i es  of  s har es  of  t he  Com pany,  nor  any r i ght  of  s ubs cr i pt i on t o any par t  t he r eof .  Ant i - Takeover  Pr ovi s i ons  The  Char t e r  Docum ent s  and t he  M BCA cont a i n ce r t a i n pr ovi s i ons  t ha t  m ay di s cour age  an uns ol i c i t ed t akeover  of  t he  Com pany or  m ake  an uns ol i c i t ed t akeover  of  t he  Com pany m or e  di f f i cul t .  The  f ol l owi ng a r e  s om e of  t he  m or e  s i gni f i cant  ant i - t akeover  pr ovi s i ons  t ha t  a r e  appl i cabl e  t o t he  Com pany:  M er ger s  and Ot her  Tr ans ac t i ons  wi t h 10%  Shar ehol der s ;  Li qui da t i on The  Ar t i c l es  pr ovi de  t ha t ,  i n addi t i on t o any vot e  r equi r ed by l aw,  any m er ger  of  t he  Com pany wi t h or  i nt o any 10%  s har ehol der  or  any exchange ,  l eas e ,  t r ans f e r  or  ot her  di s pos i t i on of  a l l  or  s ubs t ant i a l l y a l l  of  t he  Com pany’ s  pr oper t y or  as s e t s  wi t h or  t o any 10%  s har ehol der ,  or  any adopt i on of  any pl an or
pr opos a l  f or  t he  l i qui da t i on of  t he  Com pany,  s ha l l  r equi r e  t he  a f f i r m at i ve  vot e  of  t he  hol der s  of  a t  l eas t  80%  of  t he  out s t andi ng s har es  of  t he  Com pany ent i t l ed t o vot e .  The  f or egoi ng r equi r em ent  does  not  appl y t o t r ans ac t i ons  unani m ous l y appr oved by t he  di r ec t or s  of  t he  Com pany who wer e  ( i )  di r ec t or s  be f or e  t he  10%  s har ehol der  becam e a  10%  s har ehol der  or  ( i i )  s ucces s or  di r ec t or s  des i gna t ed by a  m aj or i t y of  t he  t hen cont i nui ng di r ec t or s ,  i n whi ch cas e  s uch t r ans ac t i on ac t i on s ha l l  r equi r e  t he  a f f i r m at i ve  vot e  of  t he  hol der s  of  a  m aj or i t y of  a l l  s har es  ent i t l ed t o vot e .  Am endm ent s  t o Ar t i c l es  of  I ncor por a t i on and Byl aws  The  Ar t i c l es  pr ovi de  t ha t  any am endm ent  t o t he  pr ovi s i ons  of  t he  Ar t i c l es  des c r i bed above  under  " M er ger s  and Ot her  Tr ans ac t i ons  wi t h 10%  Shar ehol der s ”  r equi r es  t he  a f f i r m at i ve  vot e  of  t he  hol der s  of  a t  l eas t  80%  of  t he  out s t andi ng s har es  of  t he  Com pany ent i t l ed t o vot e .  Subj ec t  t o any l i m i t s  i nc l uded i n t he  Ar t i c l es ,  t he  Byl aws  pr ovi de  t ha t  t he  Com pany’ s  byl aws  m ay be  am ended by t he  Com pany’ s  boar d

of  di r ec t or s ;  pr ovi ded t ha t ,  a f t e r  adopt i on of  t he  i ni t i a l  Byl aws ,  t he  boar d of  di r ec t or s  s ha l l  not  m ake ,  a l t e r ,  or  r epea l  any byl aw f i xi ng quor um  f or  s har ehol der  m ee t i ngs ,  pr es c r i bi ng pr ocedur es  f or  r em ovi ng di r ec t or s  or  f i l l i ng vacanc i es  on t he  boar d of  di r ec t or s ,  f i xi ng t he  num ber  of  di r ec t or s  or  t he i r  c l as s i f i ca t i ons ,  qua l i f i ca t i ons  or  t e r m s  of  of f i ce ,  but  t he  boar d of  di r ec t or s  m ay am end a  byl aw t o i nc r eas e  t he  num ber  of  di r ec t or s .  Spec i a l  M eet i ngs  of  Shar ehol der s ;  Shar ehol der  Act i on by Unani m ous  W r i t t en Cons ent ;  and Advance  Not i ce  of  Shar ehol der  Bus i nes s  Pr opos a l s  and Nom i na t i ons  Sec t i on 302A. 433 of  t he  M BCA pr ovi des  t ha t  s pec i a l  m ee t i ngs  of  t he  Com pany’ s  s har ehol der s  m ay be  ca l l ed by t he  Com pany’ s  chi e f  execut i ve  of f i ce r ,  chi e f  f i nanc i a l  of f i ce r ,  t wo or  m or e  di r ec t or s ,  or  s har ehol der s  hol di ng 10%  or  m or e  of  t he  vot i ng power  of  a l l  s har es  ent i t l ed t o vot e ,  except  t ha t  a  s pec i a l  m ee t i ng dem anded by s har ehol der s  f or  t he  pur pos e  of  cons i der i ng any



 

ac t i on t o di r ec t l y or  i ndi r ec t l y f ac i l i t a t e  or  e f f ec t  a  bus i nes s  com bi na t i on,  i nc l udi ng any ac t i on t o change  or  ot her wi s e  a f f ec t  t he  com pos i t i on of  t he  boar d of  di r ec t or s  f or  t ha t  pur pos e ,  m us t  be  ca l l ed by 25%  or  m or e  of  t he  vot i ng power  of  a l l  s har es  ent i t l ed t o vot e .  Sec t i on 302A. 441 of  t he  M BCA a l s o pr ovi des  t ha t  ac t i on m ay be  t aken by s har ehol der s  wi t hout  a  m ee t i ng onl y by unani m ous  wr i t t en cons ent .  The  Byl aws  pr ovi de  an advance  wr i t t en not i ce  pr ocedur e  wi t h r es pec t  t o s har ehol der  pr opos a l s  of  bus i nes s  and s har ehol der  nom i na t i ons  of  candi da t es  f or  e l ec t i on as  di r ec t or s .  Shar ehol der s  a t  an annua l  m ee t i ng a r e  abl e  t o cons i der  onl y t he  pr opos a l s  and nom i na t i ons  s pec i f i ed i n t he  not i ce  of  m ee t i ng or  ot her wi s e  br ought  bef or e  t he  m ee t i ng by or  a t  t he  di r ec t i on of  t he  boar d of  di r ec t or s  or  by a  s har ehol der  t ha t  has  de l i ve r ed t i m el y wr i t t en not i ce  i n pr oper  f or m  t o t he  Com pany’ s  s ec r e t a r y of  t he  bus i nes s  t o be  br ought  bef or e  t he  m ee t i ng.  Cont r ol  Shar e  Pr ovi s i on Sec t i on 302A. 671 of  t he  M BCA appl i es ,  wi t h ce r t a i n except i ons ,
t o any acqui s i t i on of  t he  Com pany’ s  vot i ng s t ock ( f r om  a  per s on ot her  t han t he  Com pany and ot her  t han i n connec t i on wi t h ce r t a i n m er ger s  and exchanges  t o whi ch t he  Com pany i s  a  pa r t y)  r es ul t i ng i n t he  acqui r i ng per s on owni ng 20%  or  m or e  of  t he  Com pany’ s  vot i ng s t ock t hen out s t andi ng.  Sec t i on 302A. 671 r equi r es  appr ova l  of  any s uch acqui s i t i ons  by bot h ( i )  t he  a f f i r m at i ve  vot e  of  t he  hol der s  of  a  m aj or i t y of  t he  s har es  ent i t l ed t o vot e ,  i nc l udi ng s har es  he l d by t he  acqui r i ng per s on,  and ( i i )  t he  a f f i r m at i ve  vot e  of  t he  hol der s  of  a  m aj or i t y of  t he  s har es  ent i t l ed t o vot e ,  exc l udi ng a l l  i nt e r es t ed s har es .  I n gener a l ,  s har es  acqui r ed i n t he  abs ence  of  s uch appr ova l  a r e  deni ed vot i ng r i ght s  and a r e  r edeem abl e  a t  t he i r  t hen f a i r  m ar ke t  va l ue  by t he  Com pany wi t hi n 30 days  a f t e r  t he  acqui r i ng per s on has  f a i l ed t o gi ve  a  t i m el y i nf or m at i on s t a t em ent  t o t he  Com pany or  t he  da t e  t he  s har ehol der s  vot ed not  t o gr ant  vot i ng r i ght s  t o t he  acqui r i ng per s on’ s  s har es .  The  cont r ol  s har e  pr ovi s i on appl i es  t o any cor por a t i on t ha t  has  not

expr es s l y pr ovi ded t o t he  cont r a r y i n i t s  a r t i c l es  or  i n i t s  byl aws  appr oved by i t s  s har ehol der s .  The  Com pany has  not  opt ed out  of  t hi s  pr ovi s i on.  Bus i nes s  Com bi na t i on Pr ovi s i on Sec t i on 302A. 673 of  t he  M BCA gener a l l y pr ohi bi t s  t he  Com pany or  any of  i t s  s ubs i di a r i es  f r om  ent e r i ng i nt o any m er ger ,  s har e  exchange ,  s a l e  of  m at e r i a l  a s s e t s  or  s i m i l a r  t r ans ac t i on wi t h a  10%  s har ehol der  wi t hi n f our  year s  f ol l owi ng t he  da t e  t he  per s on becam e a  10%  s har ehol der ,  unl es s  e i t he r  t he  t r ans ac t i on or  t he  per s on’ s  acqui s i t i on of  s har es  i s  appr oved pr i or  t o t he  per s on becom i ng a  10%  s har ehol der  by a  com m i t t ee  of  a l l  of  t he  di s i nt e r es t ed m em ber s  of  t he  Boar d.  The  bus i nes s  com bi na t i on pr ovi s i on appl i es  t o any cor por a t i on t ha t  has  not  expr es s l y pr ovi ded t o t he  cont r a r y i n i t s  a r t i c l es  or  i t s  byl aws .  The  Com pany has  not  opt ed out  of  t hi s  pr ovi s i on.  Takeover  Of f e r ;  Fa i r  Pr i ce  Under  Sec t i on 302A. 675 of  t he  M BCA,  an of f e r or  m ay not  acqui r e  s har es  of  a  publ i c l y he l d cor por a t i on wi t hi n t wo year s  f ol l owi ng t he  l as t  pur chas e  of  s har es  pur s uant  t o
a  t akeover  of f e r  wi t h r es pec t  t o t ha t  c l as s ,  i nc l udi ng acqui s i t i ons  m ade  by pur chas e ,  exchange ,  m er ger ,  cons ol i da t i on,  pa r t i a l  or  com pl e t e  l i qui da t i on,  r edem pt i on,  r ever s e  s t ock s pl i t ,  r ecapi t a l i za t i on,  r eor gani za t i on,  or  any ot her  s i m i l a r  t r ans ac t i on,  unl es s  ( i )  t he  acqui s i t i on i s  appr oved by a  com m i t t ee  of  t he  boar d’ s  di s i nt e r es t ed di r ec t or s  bef or e  t he  pur chas e  of  any s har es  by t he  of f e r or



 

pur s uant  t o t he  ea r l i e r  t akeover  of f e r ,  or  ( i i )  s har ehol der s  a r e  a f f or ded,  a t  t he  t i m e  of  t he  pr opos ed acqui s i t i on,  a  r eas onabl e  oppor t uni t y t o di s pos e  of  t he  s har es  t o t he  of f e r or  upon s ubs t ant i a l l y equi va l ent  t e r m s  as  t hos e  pr ovi ded i n t he  ea r l i e r  t akeover  of f e r .  Gr eenm ai l  Res t r i c t i ons  Under  Sec t i on 302A. 553 of  t he  M BCA,  a  cor por a t i on i s  pr ohi bi t ed f r om  buyi ng s har es  a t  an above- m ar ke t  pr i ce  f r om  a  gr ea t e r  t han 5%  s har ehol der  who has  he l d t he  s har es  f or  l es s  t han t wo year s  unl es s  ( i )  t he  pur chas e  i s  appr oved by hol der s  of  a  m aj or i t y of  t he  out s t andi ng s har es  ent i t l ed t o vot e  or  ( i i )  t he  cor por a t i on m akes  an equa l  or  be t t e r  of f e r  t o a l l  s har ehol der s  f or  a l l  ot her  s har es  of  t ha t  c l as s  or  s e r i es  and any ot her  c l as s  or  s e r i es  i nt o whi ch t hey m ay be  conver t ed.  Aut hor i t y of  t he  Boar d of  Di r ec t or s  Under  t he  Ar t i c l es ,  t he  Com pany’ s  boar d of  di r ec t or s  has  t he  power  t o i s s ue  any or  a l l  of  t he  s har es  of  t he  Com pany’ s  capi t a l  s t ock,  i nc l udi ng t he  aut hor i t y t o es t abl i s h one  or  m or e  s e r i es  and t o f i x t he  power s ,  pr e f e r ences ,  r i ght s  and
l i m i t a t i ons  of  s uch c l as s  or  s e r i es ,  wi t hout  s eeki ng s har ehol der  appr ova l .  I n addi t i on,  under  t he  Byl aws ,  t he  Com pany’ s  boar d of  di r ec t or s  has  t he  r i ght  t o f i l l  vacanc i es  of  t he  boar d of  di r ec t or s  ( i nc l udi ng a  vacancy c r ea t ed by an i nc r eas e  i n t he  s i ze  of  t he  boar d of  di r ec t or s ) .



 



REGIS CORPORATION

STATEMENT OF POLICY ON INSIDER TRADING

Regis Corporation (the "Company”) employees have the opportunity to participate in the Company’s future by investing in Company securities, whether directly or through the
Company’s compensation and benefit plans. However, as a result of the increasingly complex laws that apply to such investments and the severe penalties for failure to comply
with these laws, these investments must be made with caution. In an effort to mitigate the risk of a securities law violation by a Company employee, the Company has adopted a
Statement of Policy on Insider Trading (the "Insider Trading Policy”) that applies to each officer, director and employee of the Company and other insiders described below. The
Company’s Insider Trading Policy prohibits covered persons from:

(i) trading in securities of the Company (or in puts and calls for the Company’s securities) when he or she is aware of material, nonpublic information;

i. having others trade for such person in such securities while he or she is aware of material, nonpublic information; or

i. communicating (or "tipping”) to others confidential or nonpublic information concerning the Company or other companies.

Transactions that may be necessary or justifiable for independent reasons (such as the need to raise money for an emergency expenditure) are not excepted from this policy. The
securities laws do not recognize such mitigating circumstances, and, in any event, even the appearance of an improper transaction must be avoided to preserve the Company’s
reputation for adhering to the highest standards of conduct.

While the Company’s Insider Trading Policy applies to all Company employees, if you are a director, officer or employee with access to sensitive financial or business information
(referred to herein as an "insider”), the Board of Directors believes it is appropriate that your transactions in the Company’s securities be subject to certain additional restrictions
and procedures, which are described below. This Insider Trading Policy discusses insider trading and describes the additional trading restrictions and procedures that apply to
Company insiders.

What is "Insider Trading?”

Insider trading is, in addition to being a violation of the Company’s Insider Trading Policy, a violation of the federal securities laws. The term "insider trading” generally is used to
refer to trading in securities when you are aware of material, nonpublic information about the Company, or the communication of material, nonpublic information to others who
may trade on the basis of such information.

1. Who is an Insider?

The concept of "insider” is broad and generally includes any person who is aware of nonpublic information about the Company and who has a duty to the Company to keep this
information



confidential. In the case of the Company, "insiders” include officers and directors of the Company and its subsidiaries, as well as employees of any of such entities who have
access to material information that is not publicly available or who are working on significant corporate transactions or projects. In addition, a person can be a "temporary insider”
if he or she enters into a relationship to serve the Company, such as a consultant, contractor or advisor, and as a result gains access to inside information.

In addition, certain related parties of insiders are also subject to the Company’s Insider Trading Policy, including immediate family members or others sharing a home with, or who
are economically dependent upon, Company insiders, as well as any person or entity, including a trust or partnership, whose transactions in Company securities are controlled or
influenced by Company insiders. All of the foregoing Company insiders and their related parties are subject to the Insider Trading Policy.

Furthermore, the Company itself is an insider and may from time to time engage in transactions in its own securities. The Company will comply with applicable laws, including laws
with respect to insider trading, when effecting transactions in its own securities.

1. What is Material Information?

Trading while aware of inside information is not a basis for liability unless the information is "material.” Information is generally defined as material if there is a substantial likelihood
that a reasonable investor would consider such information important in making his or her investment decisions, or information that is reasonably likely to affect the price of a
company’s securities. It is important to remember that materiality will always be judged with the benefit of hindsight.

Although there is no precise, quantitative definition of materiality, information is likely to be "material” if it relates to:

• Earnings or sales results, or expectations for the quarter or the year

• Financial forecasts

• Changes in dividends

• Proposals or agreements involving a merger, acquisition, joint venture, divestiture or leveraged buy-out

• Changes in relationships with major customers and franchisees, or obtaining or losing important contracts

• Important product developments

• Major financing developments

• Plans for substantial capital investment

• Significant write-offs or increases in reserves



• Major personnel changes

• Criminal indictments or material civil litigation or government investigations

• Significant litigation, including labor disputes, strikes or lockouts

• Substantial changes in accounting methods

• Debt service or liquidity problems

• Bankruptcy or insolvency

• Public offerings or private sales of debt or equity securities

• Stock splits, calls, redemptions or repurchases of the Company’s securities

"Inside” information could be material because of its expected effect on the price of the Company’s securities, the securities of another company, or the securities of several
companies. Accordingly, the prohibition against the misuse of "inside” information includes not only restrictions on trading in the Company’s securities but restrictions on trading in
the securities of other companies affected by the inside information.

a. What is Nonpublic Information?

"Nonpublic” information is information which has not been made available to investors generally. This includes information received from sources or in circumstances indicating that
the information has not yet been generally circulated.

At such time as material, nonpublic information has been released to the investing public, it loses its status as "inside” information. However, for "nonpublic” information to become
public information it must be disseminated through recognized channels of distribution designed to reach the securities marketplace, and sufficient time must pass for the information
to become available in the market.

To show that "material” information is public, it is generally necessary to point to some fact verifying that the information has become generally available, such as disclosure by (i)
filing of a Form 10-Q, Form 10-K, Form 8-K or other report with the SEC, (ii) release to a national business and financial wire service (such as BusinessWire, Reuters or
Bloomberg), a national news service, or a national newspaper (such as The Wall Street Journal), or (iii) broadly-accessible conference call or webcast that was announced to the
public in advance (such as a quarterly earnings call). The circulation of rumors, Internet chat or "talk on the street,” even if accurate, widespread and reported in the media, does
not constitute the requisite public disclosure, nor does the mere posting of the information on an Internet web site (other than filings made and available on the SEC’s website).

Material, nonpublic information is not made public by selective dissemination. Material information improperly disclosed only to institutional investors or to a favored analyst or a
group



of analysts retains its status as "nonpublic” information the use of which is subject to insider trading laws, as well as constituting a violation of the SEC’s prohibition against selective
disclosure. Similarly, partial disclosure does not constitute public dissemination. So long as any material component of the "inside” information has yet to be publicly disclosed, the
information is deemed "nonpublic” and may not be misused.

It is the policy of the Company to consider quarterly and annual earnings results public after two full trading days have passed following public disclosure of such earnings.
Similarly, other material information will be considered public after two full trading days have passed following public disclosure in the manner described in the preceding
paragraphs.

a. Penalties for Insider Trading

Penalties for trading on or communicating material, nonpublic information are severe, both for the individuals involved in such unlawful conduct (even if they did not personally
benefit from it), and, potentially, for their employers. Penalties include:

• jail sentences of up to 20 years

• disgorgement of profits

• criminal fines for the person who committed the violation of up to $5,000,000 and civil penalties of up to three times the profit gained or loss avoided, whether or not the
person actually benefited

• criminal fines for the employer or other controlling person, such as a supervisor, of up to $25,000,000 and civil penalties of up to three times the amount of the profit
gained or loss avoided

In addition, a violation of this Insider Trading Policy can be expected to result in serious sanctions by the Company, which may include dismissal of the person involved.

a. Additional Policies

Short Sales. Pursuant to this Insider Trading Policy, no director, officer, other employee, temporary insider or related party of the foregoing, shall engage in a short sale of
the Company’s stock (i.e., selling securities not owned at the time of sale). Furthermore, Section 16(c) of the Exchange Act prohibits officers and directors from engaging in short
sales.

Publicly Traded Options. A transaction in publicly traded options is, in effect, a bet on the short-term movement of the Company’s stock and therefore creates the
appearance that the insider is trading based on inside information. Transactions in options also may focus the insider’s attention on short-term performance at the expense of the
Company’s long-term objectives. Accordingly, transactions in puts, calls or other derivative securities, on an exchange or in any other organized market, are prohibited by this
Insider Trading Policy.

Hedging Transactions. Certain forms of hedging or monetization transactions, such as zero-cost collars and forward sale contracts, allow an individual to lock in much of
the value of



his or her stock holdings, often in exchange for all or part of the potential for upside appreciation in the stock. These transactions allow the individual to continue to own the
covered securities, but without the full risks and rewards of ownership. When that occurs, the individual may no longer have the same objectives as the Company’s other
shareholders. Therefore, the Company’s directors, officers, other employees, and related parties of the foregoing are prohibited from engaging in purchasing financial instruments,
including prepaid variable forward contracts, equity swaps, collars and exchange funds, or otherwise engaging in transactions, that hedge or offset, or are designed to hedge or
offset, any decrease in the market value of the Company’s common stock. The foregoing restriction applies to all shares of the Company’s common stock owned directly or
indirectly by the Company’s directors, officers, employees and their respective related parties. Nothing in this hedging transaction restriction shall preclude the Company’s
directors, officers, employees and their related parties from engaging in general portfolio diversification.

Margin Accounts and Pledges. Securities held in a margin account may be sold by the broker without the customer’s consent if the customer fails to meet a margin call.
Similarly, securities pledged (or hypothecated) as collateral for a loan may be sold in foreclosure if the borrower defaults on the loan. Because a margin sale or foreclosure sale
may occur at a time when the pledgor is aware of inside information or otherwise is not permitted to trade in Company securities, directors, officers, employees, and their related
parties are prohibited from holding Company securities in a margin account or pledging Company securities as collateral for a loan. An exception to this prohibition may be granted
where a person wishes to pledge Company securities as collateral for a loan (not including margin debt) and clearly demonstrates the financial capacity to repay the loan without
resort to the pledged securities. Any person who wishes to pledge Company securities as collateral for a loan must submit a request for approval to the Chief Financial Officer at
least two weeks prior to the proposed execution of documents evidencing the proposed pledge. Approval of any transaction is in the sole discretion of the Chief Financial Officer.

Tipping. No insider shall disclose ("tip”) inside information to any other person (including family members) who may then trade in the Company’s stock or pass on the
information to others who may trade in the Company stock, nor shall such insider or related person make recommendations or express opinions on the basis of inside information
as to trading in the Company’s securities. Such conduct, also known as "tipping,” results in liability for the insider of the Company who communicates the information, even if the
insider does not actually trade, and for the person who receives and trades on such information.

Event-specific Trading Window Closures. From time to time, material developments known only to a limited number of Company personnel may occur and cause the
Company to impose on an appropriate group of insiders additional restrictions on trading. Company personnel will be notified if they become part of such a group, and they should
not disclose to others the fact that they have been so notified or that additional restrictions on their trading have been imposed.

Post-Termination Transactions. The restrictions on trading when aware of material, nonpublic information contained in this Insider Trading Policy continues to apply to
transactions in Company securities even after an individual’s affiliation with the Company has ended. If a person subject to this Insider Trading Policy is aware of inside information
when his or her



affiliation with the Company terminates, he or she may not trade in Company securities until that information has become public or is no longer material.

Transactions in Other Companies’ Securities. The Insider Trading Policy also prohibits insiders from trading in another company’s securities while are aware of
material, nonpublic information concerning that company when that information was obtained in the course of your service to the Company. These other publicly-traded companies
may include suppliers, franchisees, business partners, competitors and potential merger or acquisition parties. Insider should also not disclose such information, or make trading
recommendations regarding such other companies, to any other person.

a. Exceptions

Exercise of Stock Options/SARs. The exercise of options and stock-settled stock appreciation rights to purchase and hold common stock of the Company (by cash
payment or net exercise) is not subject to the Insider Trading Policy, but the sale of shares so acquired is subject to the Insider Trading Policy. Accordingly, the exercise of options
and stock-settled stock appreciation rights and immediate sale of some or all of the shares through a broker (including through a broker-assisted cashless exercise) is subject to
the Insider Trading Policy.

Vesting of Restricted Stock. The vesting of restricted stock units and forfeiture of shares back to the Company to cover related tax withholding requirements is not
subject to the Insider Trading Policy; however, the sale of shares acquired upon vesting is subject to the Insider Trading Policy.

Participation in the Stock Purchase Plan. The purchase of common stock of the Company attributable to participation in the Regis Corporation Contributory Stock
Purchase Plan is not subject to the Insider Trading Policy, but the sale of shares so acquired is subject to the Insider Trading Policy.

Certain Gifts of Company Securities. Any bona fide gift of Company securities will be exempt from the provisions of the Insider Trading Policy if either of the following
applies (i) the gift of Company securities is being made to a person subject to the Insider Trading Policy in the same manner as it applies to the person making the gift, or (ii) the
individual making the gift has a reasonable basis for believing that the recipient of the gift will not sell the Company securities during a period following the gift when the individual
making the gift would not be permitted to trade. All other gifts of Company securities must comply with the provisions of the Insider Trading Policy that apply to sales of Company
securities since the recipient of the shares may intend to sell the shares upon receipt, which could be at a time when the person making the gift could not have traded.

Insider Trading Procedures for Certain Access Persons

In addition to the provisions of the Insider Trading Policy set forth above, the following additional procedures are also applicable to you if you are a director or executive officer of
the Company or if you have been identified as an employee of the Company who may, by virtue of your duties or work conditions, have regular access to material, nonpublic
information concerning the Company, or if you are a related party of such persons.



1. Trading Windows/Blackouts

There are times when the Company may be engaged in a material, nonpublic development. Although you may not know the specifics of the development, if you engaged in a trade
before such development was disclosed to the public you might expose yourself and the Company to a charge of insider trading that could be costly and difficult to refute. In
addition, a trade by you during such a development could result in significant adverse publicity for the Company.
Therefore, you may only purchase or sell securities of the Company during four "trading windows” (identified below) that occur each year and only after pre-clearing your intent to
trade with the Company’s Vice President of Human Resources, Kelly Webb, or her designee, if she is out of the office.

The four trading windows consist of the periods that begin after two full trading days have passed following public issuance of the Company’s financial results for a completed
quarterly or annual period and end ten (10) days prior to the end of the next quarter. You are free to initiate transactions in Regis stock during these periods, provided that you are
not aware of material, nonpublic information as insider trading and tipping are prohibited at all times, even during the trading windows. The fact that you have
material, nonpublic information is enough to bar you from trading; it is no excuse that your reasons for trading were not based on that information. For example,
you might have planned to sell Company shares at a particular time to pay a tuition bill. You may not do so, however, if you possess material, nonpublic information about the
Company at that time. Accordingly, if you do intend to engage in a trade during a trading window you must first receive permission from the Company’s Vice President of Human
Resources.

The Vice President of Human Resources may refuse to permit any transaction if she determines that there are pending corporate developments that could give rise to a charge of
insider trading. In addition, the Vice President of Human Resources may decide to consult with the Company’s outside legal counsel before responding to your request. After
receiving permission to engage in a trade, you should either complete your trade within two business days or make a new trading request.

The periods when the trading window is closed are referred to as "blackout” periods. Approximately one week prior to the beginning of each blackout period, you will receive an
email reminding you of the dates the blackout period will be in effect. At that time, if you have any limit orders outstanding, you should suspend them for the duration of the
blackout period. Otherwise, your broker might execute a trade for you which is prohibited by the blackout period policy. In addition to the regular blackout periods, from time to
time inside information regarding the Company may be pending. While such information is pending, the Company may impose a special blackout period during which the same
blackout procedures described above shall apply. In accordance with the procedure for waivers described below, in very rare circumstances a waiver may be given to allow a
trade to occur during a blackout period, but generally only in the event of a significant hardship and when the person requesting the waiver does not, in fact, have material,
nonpublic information.

Notwithstanding any other provision of this Insider Trading Policy, you may buy or sell securities of the Company pursuant to certain contracts, instructions and plans regardless of



whether you have material, nonpublic information so long as you are not aware of material, nonpublic information when you enter into or adopt the contract, instructions or plan
that complies with all applicable requirements of Rule 10b5-1 (including any applicable cooling-off period, etc.) (referred to as "Rule 10b5-1 Plans”). Prior to entering into any
such Rule 10b5-1 Plan, you must provide a copy to the Company’s Vice President of Human Resources. Once your Rule 10b5-1 Plan has been put in place, all proposed
modifications of the Rule 10b5-1 Plan must be provided to or reviewed by the Vice President of Human Resources prior to implementation and must be made when you are not
aware of material nonpublic information. Nothing in this policy prohibits you from terminating any such Rule 10b5-1 Plan in accordance with applicable laws and regulations. After
your Rule 10b5-1 Plan has been put in place, purchases or sales of the Company’s securities may proceed in accordance with the Rule 10b5-1 Plan even if you become aware of
material, nonpublic information. You may not alter or deviate from the terms of the approved contract, instruction or plan and you may not engage in any corresponding or hedging
transactions.

Reporting of Violations

If you know or have reason to believe that the Company’s Insider Trading Policy or procedures have been or may be violated, you should bring the actual or potential violation to
the attention of the Company’s Vice President of Human Resources.

Modifications; Waivers

The Company reserves the right to amend or modify the procedures set forth herein at any time. Waiver of any provision of this Insider Trading Policy in a specific instance may
be authorized in writing by the Company’s Vice President of Human Resources or their designee. Any request for a waiver must be submitted to the Vice President of Human
Resources at least two weeks prior to the proposed transaction and must set forth a justification for the request.

Assistance

If you have any questions regarding the Company’s Insider Trading Policy or procedures described above, you should contact the Company’s Vice President of Human
Resources, who may refer the question to the Company’s outside legal counsel before giving a full reply. Remember, however, that the ultimate responsibility for adhering to these
policies and avoiding improper transactions rests with each individual.

Updated September 3, 2025



Exhibit No. 21
Regis Corporation
List of Subsidiaries

Company Name
Country or State of  
Incorporation/Formation

The Barbers, Hairstyling for Men & Women, Inc. Minnesota
Roosters MGC International LLC Michigan
Supercuts, Inc. Delaware
Supercuts Corporate Shops, Inc. Delaware
RPC Acquisition Corp. Minnesota
RPC Corporate Shops, Inc. Minnesota
Regis Corp. Minnesota
Regis, LLC Minnesota
Regis Insurance Group, Inc. Vermont
First Choice Haircutters International, LLC Delaware
Cutco Acquisition Corp. Minnesota
Super C Group, LLC Michigan
Roger Merger Subco LLC Delaware
Regis Holdings (Canada), Ltd Nova Scotia
First Choice Haircutters, Ltd Nova Scotia
Magicuts, Ltd Nova Scotia
Supercuts UK (Franchise) Ltd United Kingdom
Fremont Software, LLC Delaware



Exhibit No. 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our report dated September 3, 2025, with respect to the consolidated financial statements included in the Annual Report of Regis Corporation on Form 10-K for the year ended June 30,
2025. We consent to the incorporation by reference of said report in the Registration Statements of Regis Corporation on Forms S-3 (File Nos. 333-125631, 333-100327, 333-102858, 333-116170, 333-87482,
333-51094, 333-78793, 333-89279, 333-90809, 333-31874, 333-57092 and 333-72200) and on Forms S-8 (File Nos. 333-283044, 333-249791, 333-228055, 333-227163, 333-214270, 333-214269, 333-170517, 333-
163350, 333-123737 and 333-88938).).

/s/ GRANT THORNTON LLP

Minneapolis, Minnesota
September 3, 2025



Exhibit No. 31.1

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jim Lain, certify that:

1. I have reviewed this annual report on Form 10-K of Regis Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash
flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to
the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the Registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s auditors and the audit committee of
the Registrant’s Board of Directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting.

September 3, 2025

/s/ Jim Lain
Jim Lain, Interim President and Chief Executive Officer



Exhibit No. 31.2

CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Kersten D. Zupfer, certify that:

1. I have reviewed this annual report on Form 10-K of Regis Corporation;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances
under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash
flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and
internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the Registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to
the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and
procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter (the Registrant’s fourth fiscal
quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s auditors and the audit committee of
the Registrant’s Board of Directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the Registrant’s
ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial reporting.

September 3, 2025

/s/ Kersten D. Zupfer
Kersten D. Zupfer, Executive Vice President and Chief Financial Officer



Exhibit No. 32

CERTIFICATION PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Regis Corporation (the Registrant) on Form 10-K for the fiscal year ended June 30, 2025 filed with the Securities and Exchange Commission on the date hereof,
Jim Lain, Interim President and Chief Executive Officer of the Registrant, and Kersten D. Zupfer, Executive Vice President and Chief Financial Officer of the Registrant, each hereby certifies, pursuant to
18 U.S.C. §1350, as adopted pursuant to §906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Annual Report on Form 10-K complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Annual Report on Form 10-K fairly presents, in all material respects, the financial condition and results of operations of the Registrant.

September 3, 2025

/s/ Jim Lain
Jim Lain, Interim President and Chief Executive Officer

September 3, 2025

/s/ Kersten D. Zupfer
Kersten D. Zupfer, Executive Vice President and Chief Financial Officer


