FRANCHISE DISCLOSURE DOCUMENT

OTF Franchisor, LLC

a Delaware limited liability company

6000 Broken Sound Parkway NW, Ste. 200
Boca Raton, FL 33487

(954) 530-6903

info@orangetheory.com
www.orangetheory.com

OTF Franchisor, LLC offers franchises for the operation of health and fitness studios that
offer members access to exercise equipment, including cardio and strength equipment, in a
simple, contemporary atmosphere characterized by our signature, energizing orange color
scheme and trade dress under the ORANGETHEORY® trademarks (a “Studio”).

The total investment necessary to begin operation of an ORANGETHEORY?® franchised
business is $729,352 to $1,628,992 This includes $217,820 to $295,720 that must be paid to the
franchisor or an affiliate.

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

You may wish to receive your disclosure document in another format that is more
convenient for you. To discuss the availability of disclosures in a different format, contact
Franchise Sales at 6000 Broken Sound Parkway NW, Suite 200, Boca Raton, Florida 33487,
sales@orangetheory.com, and (954) 530-6903.

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

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

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

The issuance date of this disclosure document is June 4, 2024, as amended November
11, 2024.
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips

on how to find more information:

QUESTION

WHERE TO FIND INFORMATION

How much can | earn?

Item 19 may give you information about outlet
sales, costs, profits or losses. You should
also try to obtain this information from others,
like current and former franchisees. You can
find their names and contact information in
Item 20 or Exhibit G-1 and Exhibit G-2.

How much will | need to
invest?

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

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

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

Is the franchise system
stable, growing, or
shrinking?

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

Will my business be the
only ORANGETHEORY®
business in my area?

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

Does the franchisor have a
troubled legal history?

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

What'’s it like to be an
ORANGETHEORY?®
franchisee?

Item 20 or Exhibit G-1 and Exhibit G-2 list
current and former franchisees. You can
contact them to ask about their experiences.

What else should | know?

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

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

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

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

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

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

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

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

Some States Require Registration

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

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

Certain states require that the following risk(s) be highlighted:

1.

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

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

Sales Performance Required. You must maintain minimum sales
performance levels. Your inability to maintain these levels may result in loss
of any territorial rights you are granted, termination of your franchise, and
loss of your investment.

Spousal Liability. Your spouse may be required to sign a document that
makes your spouse liable for all financial obligations under the franchise
agreement even though your spouse has no ownership interest in the
franchise. This guarantee will place both your and your spouse’s marital and
personal assets, perhaps including your house, at risk if your franchise fails.

Mandatory Minimum_ Payments. You must make royalty payments,
regardless of your sales levels. Failure to make the payments may result in
termination of your franchise and loss of your investment.

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

Certain states may require other risks to be highlighted. Check the “State

Specific Addenda” (if any) to see whether your state requires other risks to be
highlighted.
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THE FOLLOWING PROVISIONS APPLY ONLY TO
TRANSACTIONS GOVERNED BY
THE MICHIGAN FRANCHISE INVESTMENT LAW

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

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

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

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

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

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

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

(9) A provision which permits a franchisor to refuse to permit a transfer of
ownership of a franchise, except for good cause. This subdivision does not prevent a
franchisor from exercising a right of first refusal to purchase the franchise. Good cause
shall include, but is not limited to:
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(i) The failure of the proposed transferee to meet the franchisor’s then
current reasonable qualifications or standards.

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

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

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

(h) A provision that requires the franchisee to resell to the franchisor items that

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

(i) A provision which permits the franchisor to directly or indirectly convey,

assign, or otherwise transfer its obligations to fulfill contractual obligations to the
franchisee unless provision has been made for providing the required contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENFORCEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan
Department of Attorney General
CONSUMER PROTECTION DIVISION
Attn: Franchise
525 West Ottawa Street
Williams Building, 1st Floor
Lansing, Michigan 48933
Telephone Number: (517) 335-7567
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ITEM 1

THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND AFFILIATES

Franchisor

The Franchisor is OTF Franchisor, LLC, referred to as “we,” “us” or “our.” “You” or “your”
means the person who buys the franchise. If you are a corporation, partnership or other entity (an
“Entity”), certain provisions of the Franchise Agreement will apply to any owners of a legal or
beneficial interest in you (“Owners”). This disclosure document will indicate when your Owners
are also covered by a particular provision.

We are a Delaware limited liability company formed on December 10, 2018. We do
business under our company name and under the trade and service marks ORANGETHEORY®,
OT FIT®, OTF® and related trademarks, service marks and logos listed in Iltem 13 (collectively,
the “Marks”). Our principal business address is 6000 Broken Sound Parkway NW, Suite 200,
Boca Raton, Florida 33487. Our agents for service of process and state administrators, if
applicable, are listed in Exhibit A to this disclosure document.

We began to offer franchises in March 2019. We are not engaged in any other business
activities and have never offered franchises in any other lines of business, except we have offered
franchises for Area Representative Businesses (as defined below in this Item 1) since March 2019.
We do not operate any Studios.

Parents, Predecessors and Affiliates

Parents

On April 2, 2024 we became an indirect, wholly-owned subsidiary of Purpose Brands
Holdings, LLC (“Parent”). We are a direct, wholly-owned subsidiary of SEB Systems LLC
(“Systems”). Systems is a direct, wholly-owned subsidiary of SEB Funding LLC (“Funding”),
which is a direct, wholly-owned subsidiary of SEB SPV Guarantor LLC (“SEB Guarantor”). SEB
Guarantor is a direct, wholly-owned subsidiary of one of our managers, Anytime Fitness, LLC
(“AFLLC”). AFLLC is a direct, wholly-owned subsidiary of Self Esteem Brands, LLC (“SEB”). SEB
is a direct, wholly-owned subsidiary of Purpose Brands Intermediate, LLC, doing business as
Purpose Brands and Purpose Brands, LLC, which is a direct, wholly-owned subsidiary of Parent.
Parent is jointly owned by Anytime Worldwide, LLC (“AW”) and Ultimate Fitness Holdings, LLC
(“UFH”). All of the entities disclosed in this paragraph have a principal business address at 111
Weir Drive, Woodbury, Minnesota 55125, with the exception of UFH, which shares our principal
business address.

Predecessors

On December 31, 2019, OTF Royalties, LLC, a Delaware limited liability company that
shared our principal business address (“OTFR”), merged with us. From March 2019 to December
2019, OTFR was our direct parent company and acted as the franchisor for, and provided ongoing
support services to, franchised Studios and Area Representative Businesses that operated under
franchise and area representative agreements executed prior to March 4, 2019. During that same
period, we served as the franchisor for all ORANGETHEORY®franchise, area representative, and
related agreements that were executed after March 4, 2019, including any transfers or renewals
made by OTFR’s franchisees and area representatives. Due to this arrangement, OTFR did not
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offer franchises in any line of business. As a result of the merger, we became the sole franchisor
of the ORANGETHEORY® system, responsible for providing support to all ORANGETHEORY®
franchisees and area representatives.

We are affiliated with Ultimate Fitness Group, LLC, a Delaware limited liability company
that shares our principal business address (“UFG”). From July 2010 to March 2019, UFG offered
and sold franchises for Studios and Area Representative Businesses. Pursuantto a management
agreement, UFG has provided management and support services to us as our manager from
March 2019 to April 2024 and as our sub-manager since April 2024.

As we obtained the majority of our assets as a result of our merger with OTFR and OTFR
originally obtained the majority of its assets from UGF, both OTFR and UFG are considered to be
our predecessors.

Affiliates that Provide Services to Franchisees

Our affiliate, OTF Product Sourcing, LLC, a Delaware limited liability company (“OTF
Sourcing”), is the approved supplier for certain products and services that our franchisees are
required to purchase for use in the Studios. OTF Sourcing shares our principal business address.

We have a management agreement with AFLLC in which AFLLC has agreed to provide
certain management and support services to us. AFLLC has delegated that responsibility to UFG,
as sub-manager, pursuant to the terms of the management agreement. As a result of the
management agreement, AFLLC and/or UFG, acting on our behalf, may fulfill certain contractual
obligations to our franchisees and area representatives, though we will be responsible and
accountable to you to make sure that all services we promise to perform under a franchise
agreement or other agreement with you are performed in compliance with the applicable
agreement.

Affiliates that Operate Studios

Our affiliates, OTF Studios, LLC, a Delaware limited liability company (“OTF Studios”),
and OTF Property Holdings, LLC, a Delaware limited liability company (“OTFPH”), directly or
through wholly-owned subsidiaries own and operate certain Studios (the “Affiliate-Owned
Studios”). As of December 31, 2023, there were 22 Affiliate-Owned Studios in operation. OTF
Studios and OTFPH share our principal business address.

Affiliates with Franchise Programs

The following franchisors became affiliated with us on April 2, 2024, as a result of a
transaction:

Our affiliate, Anytime Fitness Franchisor, LLC (“Anytime”), is the franchisor of the
Anytime Fitness® brand. Its principal business address is 111 Weir Drive, Woodbury,
Minnesota 55125. Anytime offers franchises under the Anytime Fitness name for the
operation of fithess centers designed to operate with minimal overhead and labor costs.
It or its predecessor, AFLLC, have been offering Anytime Fitness franchises since
October 2002 and Anytime Fitness Express franchises from October 2006 to April 2024.
As of December 31, 2023, Anytime Fitness had 2,298 franchised and 12 affiliate-owned
centers in operation in the United States.
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Our affiliate, Anytime Fitness Iberia, SLU (“AFI”), offers and sells Anytime Fitness
franchises for Anytime Fitness locations in Spain. Its principal business address is ¢/
Llacuna 75-81, 08005 Barcelona, Spain. AFI has offered Anytime Fitness franchises in
Spain since 2013. It has operated Anytime Fitness centers in Spain since October 2012.
As of December 31, 2023, it had 37 franchised and 4 company-owned Anytime Fitness
centers in Spain.

Our affiliate, Waxing the City Franchisor LLC (“Waxing”), is the franchisor of the Waxing
the City® brand. Its principal business address is 111 Weir Drive, Woodbury, Minnesota
55125. Waxing offers salon franchises under the Waxing the City name that focus on
body waxing for men and women, and that sell related products and services. Waxing or
its predecessor Waxing the City Worldwide, LLC, have offered these franchises since
October 2012. As of December 31, 2023, Waxing had 150 franchised studios operating
in the United States.

Our affiliate, The Bar Method Franchisor LLC (“Bar Method”), is the franchisor of the The
Bar Method® brand. Its principal business address is 111 Weir Drive, Woodbury,
Minnesota 55125. Bar Method offers boutique fitness studio franchises under the The Bar
Method name that offer barre-based exercise classes using proprietary and non-
proprietary instructional techniques, formats and methods designed to provide fitness
training in an attractive atmosphere. Bar Method or its predecessors (The Bar Method
Franchising, LLC and The Bar Method, LLC) have offered these franchises since June
2003. As of December 31, 2023, Bar Method had 73 franchised studios and one affiliate-
owned studio in operation in the United States.

Our affiliate, Basecamp Fitness Franchisor LLC (“Basecamp”), is the franchisor of the
Basecamp Fitness® brand. Its principal business address is 111 Weir Drive, Woodbury,
Minnesota 55125. Basecamp offers studio fitness center franchises under the Basecamp
Fitness name that offer memberships allowing members to take short, regularly scheduled
group training classes designed using high-intensity interval training strategies. Basecamp
or its predecessor, Basecamp Fitness, LLC, have offered these franchises since April 2020.
As of December 31, 2023, Basecamp had 16 franchised and five affiliate-owned studios
operating in the United States.

Except as described above, we do not have any affiliates that offer franchises or have
offered franchises in any line of business. Except for our affiliates described above that have
operated fithess businesses under different brands, OTF Studios, and OTFPH, we do not have
any affiliates that conduct or have conducted a business of the type that you will operate. Except
for OTF Sourcing, AFLLC, and UFG, we do not have any affiliates that provide products or
services to our franchisees.

The Franchise

We offer Studio franchises (the “Franchises”) to qualified individuals and entities to
develop and operate ORANGETHEORY® Studios under a comprehensive system we and our
affiliates have developed (the “System”). Studios operate as contemporary fitness studios
identified by an orange color scheme and trade dress, offering members access to exercise
equipment, including cardio and strength equipment, and other related services and ancillary
merchandise related to the ORANGETHEORY® concept. We market our services to customers
of all ages above the age of 13 and all economic levels, but target adults between the ages of 18
and 60. While franchisees may from time to time, in our sole discretion, be permitted to participate
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in certain virtual or web-based platforms, the Franchises described in this Disclosure Document
are for physical locations at which products and services are provided to customers on-site inside
the Studio.

A typical Studio occupies approximately 1,800 to 4,000 square feet of space that may be
either owned or leased from a third party. All Studios are constructed to our specifications as to
size, layout, décor and the like. Studios are typically located in a metropolitan area or surrounding
suburbs, and proximity to high traffic areas is desirable. A Studio may be located either in a
freestanding building or in an in-line retail plaza space, but, in any event, ample parking, good
visibility and availability of prominent signage are a necessity. Preferred locations for Studios are
strip shopping centers with a mixture of residences and commercial facilities (offices and
businesses) nearby.

Studios operate under the Marks, plus designs, artwork, trade dress, commercial symbols
and e-names, all of which have gained and continue to gain public acceptance and goodwill. We
may in the future create, use and license additional trademarks, service marks, logos, commercial
symbols, e-names, designs, artwork and trade dress in conjunction with the operation of Studios.

Studios operate in accordance with the System. The distinguishing characteristics of the
System include, but are not limited to, our Studio designs, layouts, and identification schemes
(collectively, the “Trade Dress”), our specifications for equipment, inventory, and accessories;
our website or series of websites for the promotion of the brand and the Studios (the “System
Website”); our relationships with vendors; our software and computer programs; our online
booking system; our reservation procedures; any fithess programs and classes that we have
developed or may develop; the accumulated experience reflected in our training program,
operating procedures, customer service standards, methods, and marketing techniques; and the
mandatory and suggested policies, procedures, standards, specifications, rules, and
requirements (“System Standards”) set out in our operations manuals (“Manuals”) and
otherwise in writing. We may change, improve, add to, and further develop the elements of the
System from time to time.

You may purchase an ORANGETHEORY® franchise to develop and operate one Studio
at a mutually agreed upon site (the “Site”) within an area that we will specify (the “Site Selection
Area”) in a franchise agreement (the “Franchise Agreement”) that we and you will execute. Our
current form of Franchise Agreement is included as Exhibit B to this disclosure document. You
will have no obligation, nor any right, to open any additional Studios. Under the Franchise
Agreement, you have no right to use the Marks or the System at any location other than the Site
or to use the Marks or the System in any wholesale, e-commerce, or other channel of distribution
other than the operation of the Studio at the Site.

You will operate a Studio as an independent business unit utilizing the Marks, business
concepts, support, guidance and materials developed by us. You will offer and provide products
and services to the general public under the terms and conditions contained in the Franchise
Agreement and Manuals, which you will be provided access to via our intranet. You must offer for
sale all services, products, and merchandise we designate, unless you obtain our approval not to
offer certain services, products or merchandise. You may not offer other services, merchandise
or products without our prior written approval.

You must designate a single non-Entity Owner to serve as the “Managing Owner,” with
the responsibility of supervising the daily operations of the Studio and the power to bind you in
their dealings with us.
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Our Area Representative Program

In a separate disclosure document, we offer to persons who own or will own a Studio
franchise and meet our qualifications the opportunity to become an ORANGETHEORY® area
representative (an “Area Representative”) and operate an area representative business (“Area
Representative Business”). Area Representative Businesses solicit and screen prospective
franchisees for the right to own and operate Franchises under Franchise Agreements which are
between us and the franchisee (the Area Representative is not a party). Area Representative
Businesses assist us in providing full support and rendering certain services to franchisees within
the Area Representative’s territory, including making the Area Representative Business’
franchised Studio available for training franchisees and their employees; overseeing the
development and construction process for franchised Studios; assisting franchisees with
membership presales, core business reviews and marketing, in addition to conducting regular
visits to determine the franchisees’ compliance with our operation and system standards, and
applicable performance standards under the Franchise Agreement; and conducting regular
consultation meetings with franchisees in the Area Representative’s territory. The Area
Representative Business also renders certain services directly to us, including delivery of annual
business plans; audit reports of franchisees in the Area Representative’s territory; regular reports
on business activities; and other activities that we deem necessary from time to time. See Exhibit
E for information regarding our Area Representatives.

Market

Your Studio will compete with other health clubs and businesses that offer similar products
and services, including other national chains. The market is developed and competitive but has
been continuing to expand to satisfy the needs of health and fitness enthusiasts. Depending upon
your Studio’s location and demographics, certain high/low seasons may exist. You will offer your
products and services to the general public, although we target adults between the ages of 18
and 60.

Industry Regulations

You will have to comply with laws and regulations that are applicable to business generally
(such as workers’ compensation, OSHA, and Americans with Disabilities Act requirements). In
addition, certain states and local governments have laws relating specifically to health and fitness
clubs, including laws requiring postings concerning steroids and other drug use, requiring certain
medical equipment in the club, limiting the supplements that health and fithess clubs can sell,
requiring bonds if a health or fitness club sells memberships valid for more than a specified period
of time, requiring club owners to deposit into escrow certain amounts collected from members
before the club opens (so-called “presale” memberships), and imposing other restrictions on
memberships that health or fitness clubs sell. You also must comply with all applicable laws, rules,
and orders of any governmental authority concerning any pandemic or public health crisis, which
may require businesses in the fithess industry to materially modify, limit, or cease operations for
an indeterminate period.

Federal, state and local governmental laws, ordinances and regulations periodically
change. It will be your responsibility to ascertain and comply with all federal, state and local
governmental requirements in your jurisdiction. We do not assume any responsibility for advising
you on these regulatory matters. You should consult with your attorney about laws and regulations
that may affect your Studio.
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ITEM 2

BUSINESS EXPERIENCE
Unless otherwise noted, all individuals serve in their current capacities in Boca Raton, Florida.

Chief Executive Officer: Thomas Leverton

Mr. Leverton became the Chief Executive Officer of our parent companies Purpose Brands
Holdings, LLC and Purpose Brands Intermediate, LLC in November 2024. From February 2020
to November 2024, Mr. Leverton was a partner for Pritzker Private Capital, an investment firm,
where he worked from its Chicago office. From July 2014 to February 2020, Mr. Leverton served
as the Chief Executive Officer of CEC Entertainment, Inc. the parent company of the franchisor
of the Chuck E. Cheese brand, located in Irving, Texas.

Chief Executive Officer and Manager: David Long

Mr. Long has been our Chief Executive Officer since December 2018 and our Manager
since March 2019. He also has been the Chief Executive Officer for OTF Sourcing since
December 2018, and for OTFR from January 2019 to December 2019. He is one of the co-
founders of the ORANGETHEORY® concept and has served as UFG’s Chief Executive Officer
since August 2009 and as one of its Managers since February 2016. Since January 2016, he has
also served as a Manager of UFH. He has served as President and Chief Executive Officer of
OTF Studios since January 2016 and of OTF Sourcing since December 2018. Since June 2015,
he has been a Board Member of Fresh Meal Plan LLC in Boca Raton, Florida. From June 2008
to May 2018, he was also a Master Regional Developer for European Wax Centers in Central
Florida.

President Emeritus: David Carney

Mr. Carney has been our President Emeritus since January 2023. He served as our
President from December 2018 to January 2023 and as President of UFG from July 2016 to
January 2023, OTF Sourcing from December 2018 to January 2023, and OTFR from January
2019 to December 2019. He also served as Chief Operating Officer of UFG from September 2014
to June 2018. Since February 2016, he has also served as a Manager of UFH.

Chief Operating Officer: J.J. Creegan

Mr. Creegan has been our Chief Operating Officer since February 2024. From January
2023 to February 2024, he served as our Senior Vice President, U.S. Studios. From March 2020
to December 2022, he served as our Senior Vice President, Operations. From April 2014 to
November 2019, he was the Chief Operating Officer for You Fit, LLC in Deerfield Beach, Florida.

Chief Financial Officer: R. John Pindred

Mr. Pindred has been our Chief Financial Officer since April 2024. Mr. Pindred has served
as the Chief Financial Officer of (i) our parent Purpose Brands Holdings, LLC since April 2024, (ii)
Anytime, Bar Method, Basecamp, and Waxing since October 2021, and (iii) The Bar Method
Franchising, LLC since September 2019. Mr. Pindred has also served as the Chief Financial
Officer/Treasurer of AFLLC and Waxing the City Worldwide, LLC since November 2014 and
Basecamp Fitness, LLC since August 2018. He has also served as the Chief Financial Officer of
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Purpose Brands Intermediate, LLC since July 2024. Mr. Pindred is located in Woodbury,
Minnesota.

Chief Development Officer: Richard Armstrong

Mr. Armstrong has been our Chief Development Officer since December 2022. From
January 2016 to November 2022, he served as Vice President, Franchise Sales and
Administration for Panera Bread Company in Needham, Massachusetts.

General Counsel: James Goniea

Mr. Goniea has served as the General Counsel and Secretary of Purpose Brands
Intermediate, LLC since July 2024. Mr. Goniea has served as the General Counsel and Secretary
for Anytime, Waxing, Basecamp and Bar Method since October 2021. He has held these same
positions with Basecamp Fitness LLC, the predecessor of Basecamp, since August 2018 and The
Bar Method Franchising, the predecessor of Bar Method, since September 2019. He has held the
position of General Counsel with AFLLC since October 2017 and with Waxing the City Worldwide,
LLC, the predecessor of Waxing, since October 2017. Mr. Goniea is located in Bluebell,
Pennsylvania

Chief Technoloqy Officer: Ameen Kazerouni

Mr. Kazerouni has been our Chief Technology Officer since February 2023. From October
2020 to February 2023, he was the Chief Analytics Officer of us and UFG. From January 2019 to
October 2020, he was Head of ML/Al Research and Platforms for Zappos in Seattle, Washington.
From April 2017 to January 2019, he was Lead Data Scientist for Zappos in Las Vegas, Nevada.

Senior Vice President of Global Studio Operations: APAC of UFG: Paul Reuter

Mr. Reuter has been UFG’s Senior Vice President of Global Studio Operations: APAC
since January 2023. Mr. Reuter served as the Senior Vice President of Global Studio Operations
of UFG from January 2020 to December 2022. From January 2018 to December 2019, he served
as the Senior Vice President of Operations of UFG.

Senior Vice President of Global Products and Supply Chain of UFG: David Urban

Mr. Urban has served as the Senior Vice President of Global Products and Supply Chain
of UFG since March 2018. From October 2017 to March 2018, he was UFG’s Director of Supply
Chain.

See Exhibit F for information regarding Area Representatives.

ITEM 3

LITIGATION

Rpash, Inc., David Regelean, and Tammie Regelean v. Ultimate Fitness Group, LLC and
Dan Adelstein, Case No. 01-16-0000-3280, American Arbitration Association, filed January 28,
2016. David and Tammie Regelean own Rpash, Inc., an ORANGETHEORY® franchisee. The
claimants entered into a franchise agreement with UFG in January 2014 for a Studio that was to
be located in Mesquite, Texas. The claimants alleged they accepted a location in Mesquite, Texas
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based on alleged representations by UFG that the territory demographics met UFG’s criteria for
a Studio when they allegedly do not. UFG denied both that it made any misrepresentations and
that the Studio location was not suitable for a franchise location. In the arbitration, the claimants
asserted claims for breach of contract, unjust enrichment, and violation of the Florida Deceptive
and Unfair Trade Practices Act and they sought an unspecified amount of damages, interest,
costs, and attorneys’ fees or, alternatively, rescission of the franchise agreement. UFG compelled
mediation in accordance with the terms of the franchise agreement. The parties settled the dispute
based upon the claimants’ agreement to transfer their Studio and ORANGETHEORY® franchise
to a transferee UFG had approved and UFG’s reimbursement of $34,200 to the claimants and
waiver of any transfer fees. The transfer of the franchised Studio was completed on November
14, 2016. The parties exchanged mutual releases of all claims. The arbitration was dismissed by
the claimants with prejudice on January 5, 2017.

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

See Exhibit F for any required disclosure relating to Area Representatives.

ITEM 4

BANKRUPTCY

Except as set forth below, no bankruptcy information is required to be disclosed in this
Item.

Thomas Leverton, the Chief Executive Officer of our parent companies Purpose Brands
Holdings, LLC and Purpose Brands Intermediate, LLC, was the Chief Executive Officer of CEC
Entertainment, Inc. located at 1707 Market Place Boulevard, Irving, Texas 75063 from July 2014
to February 2020. On or about June 24, 2020, approximately 4 months after Mr. Leverton left
that company, CEC Entertainment and its debtor affiliates filed for protection under Chapter 11 of
the United States Bankruptcy Code, Case No. 20-33163, United States Bankruptcy Court,
Southern District of Texas (Houston). On December 15, 2020 the Court confirmed CEC and its
debtor affiliates Plan of Reorganization. On December 30, 2020 the Court provided for the
discharge of the debtors.

Our Chief Financial Officer, R. John Pindred, was an officer of Family Christian, LLC, 5300
Patterson Avenue Southeast, Grand Rapids, Michigan 49530, from August 2004 until September
2014. On February 11, 2015, about 5 months after Mr. Pindred left that company, Family
Christian, LLC, filed for protection under Chapter 11 of the United States Bankruptcy Code, Case
No. 15-00643, United States Bankruptcy Court, Western District of Michigan. On August 11, 2015,
Family Christian, LLC’s Chapter 11 Plan of Liquidation, involving a sale of assets and continuity
of operations, was confirmed. On August 1, 2016, the court issued its Final Decree Closing the
Chapter 11 Case.

See Exhibit F for any required disclosure relating to Area Representatives.
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ITEM S

INITIAL FEES

Initial Franchise Fee

You must pay us an initial franchise fee equal to $59,950 for a single franchise (the “Initial
Franchise Fee”), when you sign the Franchise Agreement. The Initial Franchise Fee is not
refundable. We charge the Initial Franchise Fee uniformly to all franchisees. We have no intention,
now or in the future, of reducing the Initial Franchise Fee for any prospective franchisee, although
we reserve the right to do so in our sole discretion, on a case-by-case basis, or if we run a
franchise marketing promotion. The Initial Franchise Fees paid to us during the fiscal year ended
December 31, 2023 ranged from $0 to $59,950.

Technology Fees

Before you begin operating your Studio, you must license the web-based business
management software that we designate (“Management Software”) and other software that we
or our designee prescribe from time to time. We charge an initial non-refundable $575 setup fee
for the Management Software account. In addition, beginning with the month that you set up your
Management Software account (typically, five months prior to the opening of your Studio), you
must begin paying us a monthly technology fee (the “Technology Fee”) for certain products,
services, licenses, and sublicenses related to the Technology System that we specify from time
to time (as described in Items 8 and 11). Currently, the Technology Fee is $899 per month. The
Technology Fee currently is used to cover costs to license, sublicense, or otherwise give you
access to the Management Software, intranet (“OTCONNECT”), learning management system
(“Orange University”), mobile app platforms, e-mail system, reporting platform, billing portal,
video content platform (known as Splat TV), music platform, e-mail marketing platform, lead
management (CRM) system, front desk applications, site selection assistance software, and other
software and applications that we periodically specify (the “Required Software”). We may change
the Technology Fee and the products, services, software, licenses, and sublicenses covered by
the Technology Fee from time to time in the Manuals or otherwise in writing.

Purchases from OTF Sourcing

Before your Studio opens, you must purchase the following items from our affiliate, OTF
Sourcing: (a) fitness equipment for your Studio, including free weights and cardiovascular
equipment; (b) the proprietary OTBEAT™ heart rate monitoring system (“OTbeat™ System”)
and an initial inventory of heart rate monitors and straps for membership presales; (c) OT Connect
tablets and/or displays; and (d) an initial inventory supply of ORANGETHEORY® retail
merchandise for display and sale at your Studio. We estimate the cost of the fitness equipment,
the OTbeat™ System, and the OT Connect tablets or displays will range from $149,250 for a
1,800 square foot Studio to $214,750 for a 4,000 square foot Studio. We estimate the cost of the
initial inventory supply of retail merchandise (including shirts, hats, shorts, gym bags, water bottles
and other items as we periodically determine) will range from approximately $4,000 to $6,000.
These payments are non-refundable.

Presales Training Program

For your first Studio, we require you to participate in our presales training program, which
is designed to assist you in marketing your Studio in the community to create brand awareness
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and drive traffic, leads and membership sales during the presale/grand opening period (the
“Presales Training Program”). We or our representatives will provide the Presales Training
Program for a non-refundable fee of $4,900, plus the travel and living expenses of our
representatives. We may change this fee from time to time. For your subsequent Studios, we may
require you to use this service in our sole discretion. Typically, we will require you to use this
service if you fail to achieve a minimum of 60 presale memberships in the first four weeks of your
presales activities.

Other Initial Fees

At your reasonable request, we may, in our sole discretion and subject to the availability
of our personnel, furnish you with additional site selection and/or development guidance and
assistance which is beyond the nature and scope of the services we are then providing to new
franchisees as part of the Initial Franchise Fee. If, in our sole discretion, we elect to provide such
additional services, you and we will agree upon and document the nature and scope of this
additional assistance. We may charge you a reasonable fee for such additional services, including,
but not limited to, per diem charges for travel and living expenses for our personnel. Such fees
are not refundable. We estimate that the fee will range from $2,500 to $5,500.

ITEM 6

OTHER FEES

Type of Fee!!

Amount

Due Date

Remarks

Royalty Fee @

8% of Gross Sales

Weekly

See Note 3 for the definition of Gross
Sales. We will debit your bank account
for the Royalty due.

Brand Fund
Contributions

Currently, 3% of
Gross Sales. May be
increased up to 5% of
Gross Sales.

Monthly

We may change the Brand Fund
Contribution from time to time. We wiill
debit your bank account for the Brand
Fund Contributions due and contribute
this amount to the Brand Fund, which is
described in Item 11.

Cooperative
Advertising

As determined by the
Co-op, if one is
formed in your area

As
determined
by
Cooperative

We may establish an association of
franchised and affiliate-owned Studios
located in a designated geographic area
(a “Co-op”). Each Studio in a Co-op is
entitled to a single vote, whether
operated by a franchisee or us or our
affiliates. We and our affiliates currently
do not control a majority of votes in any
Co-op. There is no minimum or maximum
Co-op contribution. We may collect funds
on behalf of Co-ops that we manage. Co-
op contributions count toward your
required local advertising spend.
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Type of Fee!! Amount Due Date Remarks
Successor Franchise | 50% of then-current Before Payable when, and if, you renew your
Fees initial franchise fee for | renewal Franchise Agreement. There are other
new franchisees conditions to renew.
Transfer/Assignment | 50% of then-current Before Payable when, and if, you transfer or sell
Fee Initial Franchise Fee consummati | your franchise. There are other conditions
for new franchisees on of the to transfer. A “Control Transfer’ means

for a Control Transfer.
25% of the then-
current Initial
Franchise Fee for all
other transfers (other
than transfers to an
Entity formed to
operate the Studio).

transfer or
sale

any transfer of (i) any interest in the
Franchise Agreement; (ii) the Studio or all
or substantially all of its assets; (iii) a 20%
or greater interest in your Entity; or (iv) an
ownership interest that results in a
change in control over your Entity.

Interest and Late Lesser of 18% per On demand | Payable on all overdue amounts and

Fees annum or the highest reports. Interest begins from the date of
rate permitted by law, non-payment or underpayment.
plus $100 per week or
portion of a week that
the payment or report
is overdue

Audit Expenses The cost of the audit, | On demand If you understate any payment owed to
including any charges us by more than 2%, you must reimburse
of independent us for our actual costs incurred in
accountants, travel conducting the audit, including attorneys’
expenses and per fees, accountants’ fees, travel expenses
diem personnel and compensation of our employees.
charges These fees will not exceed our actual

costs.
Additional Initial Reasonable fee, On demand | We provide initial training for all owners

Training

currently $1,000 per
person per session

who sign the franchise agreement.
Should space permit, we may allow you
to bring up to 2 additional persons for
training, normally a studio manager and
your head trainer, on an abbreviated
basis. We will train up to three trainees at
no charge, but may charge you a fee for
all additional, replacement, or repeat
trainees. You are responsible for travel
and living expenses incurred during
training.
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Type of Fee!! Amount Due Date Remarks
Studio Launch Reasonable fee, On demand | We provide training related to
Training currently $1,400 per sales/operations and fithess programs
person per session (“Studio Launch Training”) at no charge
(for additional, for up to eight fithess coaches and four
replacement, or sales associates attending the same
repeat trainees) initial program, but may charge this fee
for all additional, replacement, or repeat
trainees participating in Studio Launch
Training.
Refresher Training Reasonable fee, On demand | We periodically may require you (or your
Fees currently, $250 per Managing Owner) and/or, at our option,
day per person the Studio’s studio manager to attend and
trained complete to our satisfaction any
supplemental or refresher training
programs we choose to provide.
Conference Fees Reasonable On demand | We may require you (or your Managing
registration fees; Owner), your lead trainer and/or your
varies by program Studio manager to attend various
conferences. Currently, we require
attendance at our Annual Convention
(which we expect will be less than $1,000
per person in 2024) and Annual Training
Summit (which we expect will be less
than $600 per person in 2024). You are
responsible for all travel and living
expenses incurred by you and your
personnel for attendance at any
conferences.
On-Site Evaluation Our costs and On demand | Payable only if we determine that on-site
Fees expenses in evaluations are or become excessive. In
connection with the that case, we may require you to
on-site evaluation reimburse us for our costs and expenses
in relation to each evaluation, including
the cost of travel, meals and lodging for
our personnel.
Insurance Premiums | Amount of unpaid On demand | Payable only if you fail to maintain

premiums, plus a
reasonable
administrative fee

required insurance coverage and we
elect to obtain coverage for you.
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Type of Fee!!

Amount

Due Date

Remarks

Product Purchases

See Item 8

See Item 8

You must buy products that (i) meet our
standards and specifications and (ii) are
purchased from suppliers designated or
approved by us. We reserve the right to
designate ourselves or affiliates as the
exclusive supplier for certain products. If
we do so, then you must purchase them
from us.

Technology Fee

Currently, $899 per
month, plus a $575
Management

Software setup fee

As invoiced

Currently, this fee includes access to the
Designated Platforms that we prescribe
and require from time to time for use in
the operation of Studios. This fee is paid
during the month of service and
payments will commence upon the
opening of your Management Software
account for membership presales for your
Studio. We may change this fee and the
included products and services from time
to time without any limitation.

OTbeat Fees

Currently, $149 per
month and a one-time
setup fee of $250

As invoiced

You must purchase the OTbeat™ System
from our affiliate upon opening your
Studio and pay a one-time setup fee and
a monthly technology fee to us and/or our
affiliate for the related software. OTbeat
Fees may increase and additional
technology fees may be incurred from
time to time.

Non-Compliance Fee

Up to $1,000 per

10 days after

We may assess a non-compliance for

notice of violation notice of violations of the Franchise Agreement
violation and/or the Manuals. We reserve all other
rights and remedies.
Product/Supplier Reasonable cost of When billed | We may require you to pay us or an

Approval Costs

inspection or testing
plus actual cost of
laboratory fees,
professional fees and
travel and living
expenses of our
personnel

independent laboratory for the cost of
inspection or testing if you desire to
purchase or lease items to be used in the
Studio from sources we have not
previously approved.
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Type of Fee!! Amount Due Date Remarks

Management Fee A fee that we specify | On demand If you are in default of the Franchise
up to 15% of Gross Agreement, fail to maintain the Studio in
Sales plus our actual accordance with our standards, or fail to
costs and expenses have a trained manager on staff, we may

send in our personnel to manage the
Studio until the default is cured or you are
able to meet our standards. If we manage
your Facility, after a death or disability,
the fee shall be 3% of Gross Sales plus
our actual costs and expenses.

Indemnification Will vary under On demand | You must indemnify us and our affiliated
circumstances parties when certain of your actions result
in loss to us under the Agreements.
Costs and Attorneys’ | Will vary under On demand | You will reimburse us for all costs in
Fees circumstances enforcing obligations if we prevail.
NOTES:

(1 All fees and expenses described in this Item 6 are non-refundable. Except as otherwise
indicated in the chart above, we impose all of the fees and expenses listed, and they are
payable to us. We may require you to pay any or all periodic or recurring fees to us by
electronic funds transfer.

(2) You are responsible for the payment of Royalties to us even if your minimum performance
levels have not been met. We require you to meet the following minimum performance
standards during the term of your Franchise Agreement (the “Performance Standards”):

Gross Sales
Time Period* (non-cumulative)
Year 1 $300,000
Year 2 $350,000
Year 3 and thereafter $400,000

*Year 1 begins on the date on which the Studio first opens for member workouts of any
kind and ends on the day before the first anniversary of such date. Each subsequent year
runs for the same 12-month period thereafter.

If you do not achieve the Performance Standards during any year, then (i) you must pay
to us the difference between the Royalties actually paid and the amount of Royalties you
would have paid if you had met the Performance Standards, within 10 days of our invoice;
and (ii) develop and implement a business plan that we must approve in writing to improve
performance. If you do not achieve the Performance Standards in two consecutive years,
we may, among and in addition to other possible remedies, (a) terminate your protected
rights to the Territory; (b) reduce the scope of the geographic area comprising the Territory
in which you will have protected rights; or (c) terminate the Franchise Agreement.
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3)

“Gross Sales” means the total gross revenue from the provision of all products and
services sold or performed anywhere through or by means of the Studio’s business. For
example, Gross Sales includes (a) membership fees, initiation fees, enrollment fees,
processing fees, paid-in-full dues, renewal fees, corporate/third-party payor fees, monthly
dues and any fees or revenue generated and derived during any presales; (b) fees and
charges for optional services; (c) fees charged to non-members using the Studio’s
services; (d) revenue derived from merchandise and product sales and other Core
Business Operations and any Ancillary Business Operations that you or your affiliates
perform; (e) payments (for example, rent and license fees) that contractors make to you
relating directly or indirectly to their performance of Ancillary Business Operations; and (f)
payments you receive from an insurer to replace or compensate you for revenue lost as a
result of an insured risk that interrupted the operation of your Studio.

The term “Core Business Operations” means all mandatory business activities of or
associated with the Studio, including, without limitation, the Studio's front desk and
membership operations, all cardio and weight training functions, personal training services,
group exercise classes, towel/locker services, and other services we designate from time
to time. The term “Ancillary Business Operations” means business activities other than
Core Business Operations, such as tanning services, massage services, chiropractic
services, physical therapy services, and others we approve in writing. We may specify in
the Manuals and periodically modify those business activities that will be deemed Ancillary
Business Operations.

“Gross Sales” does not include taxes collected from the customer and paid to a taxing
authority, refunds and credits provided to customers, and rent or fees collected from an
unrelated business that is not directly accessible from the Studio.

ITEM7

ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

. . Method of LR LT
Type of expenditure Low High P When due payment is to
ayment b
e made
Initial Fee M $59,950 $59,950 Lump Sum On signing Us
Franchise
Agreement
Travel and Living $1,200 $4,800 Lump Sum As incurred Outside
Expenses During suppliers
Training @
Deposit for Leasehold @ $0 $60,000 Lump Sum On signing Landlord
lease or
sublease
Rent (one month) @ $3,360 $40,000 Installments As agreed in | Landlord
lease or
sublease
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. . Method of To whom
Type of expenditure Low High P When due payment is to
ayment b
e made
Leasehold $380,000 | $1,000,000 | As Agreed As incurred Outside
Improvements and contractors and
Construction Costs 4 suppliers
Fitness Equipment $149,250 | $214,750 | Lump Sum As incurred OTF Sourcing;
(including installation) Third party
and OTbeat™ Start-Up (installation)
System ©)
Technology - Software $4,495 $4,495 As Agreed Monthly Us or our
Licensing Fee © affiliates
OTbeat Fee (3 months) $697 $697 As Agreed Monthly Us or our
™ affiliates
Fitness Equipment $900 $2,400 As Agreed Monthly Outside
Maintenance © suppliers
Initial Inventory of $4,000 $6,000 Lump Sum As incurred OTF Sourcing
Orangetheory® Fitness
Retail Merchandise ©
AED and First Aid $1,000 $5,000 Lump Sum As incurred Outside
Equipment/Training "% suppliers
Exterior Signage $5,000 $14,000 As Agreed As incurred Outside
suppliers
Technology System (1" $70,000 $98,500 As Agreed As incurred Outside
suppliers
Pre-Sale and Grand $30,000 $40,000 As Agreed As incurred Outside
Opening Advertising (2 suppliers
Presales Training $0 $4,900 As Agreed As incurred Us
Program('®
Business Licenses/ $1,000 $3,000 Lump Sum As incurred Outside
Miscellaneous Opening suppliers
Costs ("
Insurance ('® $3,500 $5,000 Lump Sum As incurred Insurance
Company
Additional Assistance (1®) $0 $5,500 Lump Sum As Incurred | Us
Additional Funds - 3 $15,000 $60,000 As Agreed As incurred Outside
Months (17 after Studio | suppliers
opens
TOTAL ESTIMATED $729,352 | $1,628,992
INITIAL INVESTMENT
(excluding real estate
purchase costs) (1®
NOTES:
(1 Initial Fee. The low estimate is for franchisees who are opening their second or

subsequent Studio. The high estimate is for a franchisee’s first Studio. See Item 5.

(2) Travel and Living Expenses During Training. We provide initial training for up to three

trainees for no charge. You must arrange and pay for all travel and living expenses for the
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3)

(5)

people who attend the initial training program. Costs vary depending on the distance
traveled and the type of lodging. This estimate does not include the cost of transportation.
See Item 11 for a description of the initial training program.

Deposit for Leasehold and Rent (one month). If you do not already own suitable
commercial space, the premises must be purchased or leased. We anticipate that most
Franchisees will lease the premises. We require a commercial space of 1,800 to 4,000
square feet of interior space. We have based our estimate off of our affiliates’ experience
operating Studios and reviewing site leases. The cost of leasing or purchasing space will
vary, depending on location and other market factors, and cannot be accurately projected
by us; as a result, the costs shown above may be low or high. In certain markets, especially
major metropolitan markets (e.g., New York, San Francisco, Chicago), costs could be
substantially higher due to prevailing market rates. In our experience, the landlord will
typically offer free rent for an initial period, but we have not included the potential for free
rent in the estimate. The initial investment includes your first month of rent and the security
deposit. The amount of the security deposit may vary significantly depending on whether
you provide a personal guarantee to your landlord. If you purchase the premises, your
initial investment will increase dramatically.

Leasehold Improvements and Construction Costs. You will need to engage architects that
we designate or approve to adapt our prototype designs and plans for the building in which
you will locate your Studio in accordance with state and local building codes. Construction
costs vary depending upon numerous factors, including the size and configuration of the
premises and the cost of materials and labor for construction. The cost shown does not
include the cost to purchase the building or site for the Studio. The range shown includes
costs for end-cap, free-standing and in-line Studios. We have based our estimate on our
affiliates’ experience constructing Studios. The cost of leasehold improvements depends
on the condition and size of the site, the local cost of contract work, and the location of the
Studio. In certain markets, especially major metropolitan markets (e.g., New York, San
Francisco, Chicago), costs could be substantially higher due to prevailing market rates for
labor and materials. These estimates may also vary substantially based upon your ability
to negotiate with your landlord. Some landlords provide a tenant improvement allowance
that will cover some of these costs. In our last fiscal year, our franchisees reported
receiving tenant improvement allowances ranging from $0 to $350,000, with $101,000 as
the average reported allowance. The estimate has not been adjusted to reflect any
potential tenant improvement allowances. The high estimated figures include remodeling
walls, ceilings, floors, and other construction including electrical, plumbing, HVAC and
carpentry work. This estimate also takes into account the cost of permitting.

Fitness Equipment (including installation) and OTbeat™ Start-Up System. This includes
free weights, cardiovascular equipment, and installation; the proprietary OTbeat™ System
equipment; OT Connect tablets and displays; and an initial inventory of heart rate monitors
and straps for membership presales. The cost will vary based on the size of your Studio.
Additional heart rate monitors range from $32 to $75 each and additional straps costs
approximately $10 each, each of which must be ordered for all members. (We also
recommend that you keep extra straps on hand).

Technology — Software Licensing Fee. We charge a monthly Technology Fee to all
franchisees for accessing the Required Software. The Technology Fee is currently $899
per month and must be paid one month in advance, commencing with the month that you
set up your Management Software account for membership presales for your Studio. This
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(15)

(16)

estimate includes five months of fees, as well as the $575 fee to set up the Management
Software account.

OTbeat Fee (3 months). We charge a monthly OTbeat Fee to all franchisees to use the
OTbeat™ System. The OTbeat Fee is currently $149 per month. This estimate includes
three months of OTbeat Fees and the one-time setup fee of $250.

Fitness Equipment Maintenance. An equipment maintenance contract is required prior to
opening your Studio and evidence of such must be provided to us. The current cost of the
maintenance contract is $300 to $800 per month. The estimate in the table is based on
three months. This fee is charged by a third-party provider and is subject to change.
Neither we nor our affiliates currently provide any equipment maintenance services.

Initial Inventory of Orangetheory® Fitness Retail Merchandise. This estimate includes an
initial mandatory start-up kit of inventory of branded merchandise, which includes items
such as shirts, hats, shorts, gym bags, water bottles, towels, and related items as we
determine. You should not assume that you can purchase inventory or other supplies on
credit. See Item 8.

AED and First Aid Equipment/Training. This estimate includes the cost of one automated
external defibrillator (“AED”) and training for CPR and AEDs, which every Studio must
have.

Technology System. You must obtain, maintain, and use the hardware, software, other
equipment, and network connections that we specify periodically in the Manuals
necessary to operate our point of sale system, the membership management system, the
accounting system, the OTbeat™ System, the training system, the online reservation
system, the audio-visual system, and other technology systems that we designate
(collectively, the “Technology System”). This estimate includes the cost of acquiring the
required equipment in the Technology System, including desktop computers, televisions,
entertainment devices, laptops, tablets, proprietary tablets for all rowers and treadmills,
and all audio equipment for your sound system. This also includes music licensing fees
paid to third-party music licensors. The Technology System is described in more detail in
Item 11.

Pre-Sale and Grand Opening Advertising. You must conduct a presale/grand opening
program we approve, with a minimum cost of $30,000, as determined by us. See Item 11.

Presales Training Program. For your first Studio, we require you to participate in the
Presales Training Program, as described in Item 5. For your subsequent Studios, we may
require you to use this service in our sole discretion.

Business Licenses/Miscellaneous Opening Costs. This estimate is subject to any state
and local requirements for licenses and permits.

Insurance. Insurance must be obtained to meet the minimum requirements established by
the System Standards. See Item 8.

Additional Assistance. At your reasonable request, we may, in our sole discretion and
subject to the availability of our personnel, furnish you with additional site selection and/or
development guidance and assistance which is beyond the nature and scope of the

ORANGETHEORY® FDD (06/24, amended 11/24) 18
1609052969.6



services we are then providing to new ORANGETHEORY® franchisees as part of the Initial
Franchise Fee. We estimate that the fee will range from $2,500 to $5,500. The low
estimate assumes that you do not request additional assistance.

(17)  Additional Funds — 3 Months. This is an estimate of the amount of additional operating
capital that you may need during the first three months after opening your business based
on the costs our affiliates have incurred opening and operating similar Studios. This
estimate includes additional funds you may need to pay employee salaries and wages,
utilities, payroll taxes (including payroll to cover the pre-opening training period for your
staff), rent, fees payable to us, legal and accounting fees, additional advertising, health
and workers’ compensation insurance, bank charges, miscellaneous supplies and
equipment, staff recruiting expenses, state tax and license fees, deposits, prepaid
expenses, and other miscellaneous items.

(18) Total Estimated Initial Investment (excluding real estate purchase costs). The estimated
initial investments shown are based primarily on the costs our affiliates have incurred in
constructing and operating similar Studios, encompassing approximately 1,800 to 4,000
square feet. Your Studio may be larger or smaller, and your actual costs will vary
depending on the size and location of your Studio. The amounts shown are estimates only
and may vary for many reasons. Your actual costs will depend on factors such as how
much you follow our methods and procedures; your management skill, experience, and
business acumen; local economic conditions; the prevailing wage trade; competition; and
the sales level reached during the initial period. You should review these estimates
carefully with an accountant or other business advisor before making any decision to buy
a franchise.

We do not offer any direct or indirect financing for your initial investment for a Studio (see
ITEM 10). The availability and terms of financing with third-party lenders will depend on factors
such as the availability of financing generally, your credit, and policies of lending institutions
concerning the type of business operated.

Unless otherwise stated, the costs and expenses described in the table are not refundable.

ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Authorized Products and Services. We have the right to require that furniture, fixtures,
signs, and equipment (the “Operating Assets”) and products, supplies, and services that you
purchase for resale or purchase or lease for use in your Studio: (i) meet specifications that we
establish from time to time; (ii) be a specific brand, kind, or model; (iii) be purchased or leased
only from suppliers or service providers that we have expressly approved; and/or (iv) be
purchased or leased only from a single source that we designate (which may include us or our
affiliates or a buying cooperative organized by us or our affiliates).

You must offer to customers only the products, services, and classes we approve in writing.
In addition, you must offer the specific products, services, and classes that we require in the
Manuals or otherwise in writing. We may change these specifications periodically, and we may
designate specific products or services as optional or mandatory. You must offer all products or
services that we designate as mandatory. You may sell products and services only in the varieties,
forms, and packages that we have approved in accordance with our System Standards. You must
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maintain a sufficient supply of required products to meet the inventory standards we prescribe in
the Manuals (or to meet reasonably anticipated customer demand, if we have not prescribed
specific standards).

You may be required to purchase certain products, equipment or services directly from us
or our affiliates. Currently, we are the only approved supplier of the Management Software and
other prescribed Required Software and are one of the approved suppliers for a cloud-based
customer relationship management system. Our affiliate, OTF Sourcing, is the only approved
supplier for: (a) fitness equipment, free weights and cardiovascular equipment; (b) the proprietary
OTBEAT™ heart rate monitoring system; (c) certain Orangetheory® Fitness retail merchandise
and promotional items; and (d) certain printed promotional materials. OTF Sourcing is also one
of the approved suppliers for networking hardware and related installation and support services,
but franchisees are not required to purchase these services from them.

In addition to the above, we may require that you, at your expense, enter into agreements
with suppliers approved by us. Currently, you are required to purchase marketing materials,
certain construction materials for build-out such as lighting, rubber flooring, lockers, tile, bathroom
and shower fixtures, plastic laminate, paint, corner guards, reception desk, retail merchandise
display wall and interior logo sign, OTbeat™ heart rate monitors (including the straps and pods
that each member must purchase from you in order to connect to the OTbeat™ System during
their workout), manuals, membership key tags, sales book, musical licenses, an initial mandatory
start-up kit of inventory of branded Orangetheory® Fitness retail merchandise, which includes
logoed items such as shirts, hats, shorts, gym bags, water bottles, towels, and related items, only
from suppliers designated as required, recommended or approved by us.

We may change approved and required suppliers from time to time, and we or our affiliates
may be approved or designated suppliers for certain items. We will provide you with a current list
of approved suppliers (including required and recommended suppliers) through updates to the
Manuals or other forms of communication, including, but not limited to, OTCONNECT and Orange
University. One of our officers owns an indirect ownership interest in us and OTF Sourcing. There
are no other suppliers in which any of our officers own an interest.

Development of Studio. We must approve the site for your Studio and the site must meet
our then-current site criteria. If you lease the site for your Studio, you are required to have the
landlord sign our then-current Lease Addendum (the current form of which is attached as
Appendix D to the Franchise Agreement attached as Exhibit B to this disclosure document). Under
the Lease Addendum, we will be granted the right, but not the obligation, to take possession of
your Studio premises if your franchise agreement is terminated.

You are obligated, at your expense, to have an architect designated or approved by us
prepare all required construction plans and specifications, based on our design drawings and
specifications. You must, at your expense, use construction contractors designated or approved
by us. You will not engage any architects or contractors that we have not approved.

Insurance. You must obtain and maintain, at your own expense, the insurance coverage
we require, and you must meet the other insurance-related obligations in the Franchise
Agreement. The insurance policy or policies must be written by a responsible carrier or carriers
reasonably acceptable to us and name us (or our designated affiliate) as an additional insured.
Currently, we require you to obtain the following minimum coverage in accordance with our
standards and specifications:
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Type of Coverage Minimum Amount
General Liability $1,000,000 each occurrence / $2,000,000 aggregate
Property Not less than actual replacement cost plus $25,000 utility services
direct damage, $25,000 utility services business income, $15,000
sign coverage, $50,000 computer hardware and software coverage,
$25,000 employee dishonesty coverage, $25,000 forgery and
alteration coverage, $20,000 money and securities coverage, and
tenant building glass coverage
Professional Liability $1,000,000 each occurrence / $3,000,000 annual aggregate
$100,000 each occurrence for sexual misconduct
$300,000 aggregate for sexual misconduct
Workers’ Compensation | As required by law
Automobile Liability and | $1,000,000 per occurrence
Property Damage
Employment Practices $250,000 annual aggregate with $25,000 maximum deductible
Liability

Business Interruption Not less than 75% of your annual revenue
and Extra Expense Limit
Cybersecurity $250,000 per occurrence

These amounts are minimum requirements. You should consult with your own insurance broker
and advisors to determine the types and amounts of coverage that you need or desire to provide
sufficient coverage for your business in addition to the coverage required by us. We may
periodically modify the types of coverage required or increase or decrease the amounts of
coverage required.

You must also carry the insurance required by your landlord and applicable law. We may
specify an insurance agency or insurer as the designated supplier for this service. The cost of
your insurance coverage will vary depending on the insurance carrier's charges, the terms of
payment, and your insurance history.

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

Technology System. Currently, we require you to purchase or lease most of the
components of the Technology System, including specific products that we specify, from a single
designated supplier. We may require you to purchase installation services from a vendor that we
approve or designate. If we require you to use any proprietary software or to purchase any
software from a designated vendor, you must execute any software license agreements that we
or the licensor of the software require and any related software maintenance agreements. We
may require you to maintain service support contracts and/or maintenance service contracts and
implement and periodically make upgrades and changes to the computer hardware and software,
and credit card, debit card and other non-cash payment systems.

Approval Process. If you would like to offer products or use any supplies, Operating
Assets, or services that we have not approved or to purchase or lease from a supplier or service
provider that we have not approved, you must submit a written request for approval and provide
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us with any information that we request. We may specify in the Manuals, but are not required to,
our criteria for approving suppliers, service providers, or particular items. We have the right to
inspect the proposed supplier's facilities and test samples of the proposed products and to
evaluate the proposed service provider and the proposed service offerings. We may require the
proposed supplier or service provider to visit our headquarters to evaluate the proposed supplier
or service provider in person. You agree to pay us a charge not to exceed the reasonable cost of
the inspection and our actual cost of testing the proposed product or evaluating the proposed
service or service provider, including personnel and travel costs, whether or not the item, service,
supplier, or service provider is approved. We have the right to grant, deny, or revoke approval of
products, services, suppliers, or service providers based solely on our judgment. We will notify
you in writing of our decision as soon as practicable following our evaluation. If you do not receive
our approval within 90 days after submitting all of the information that we request, our failure to
respond will be deemed a disapproval of the request. You acknowledge that the products and
services that we approve for you to offer in your Studio may differ from those that we permit or
require to be offered in other Studios.

We reserve the right to re-inspect the facilities and products of any approved supplier and
to reevaluate the services provided by any service provider at and to revoke approval of the item,
service, supplier, or service provider if any fail to meet any of our then-current criteria. If you
receive a notice of revocation of approval, you must cease purchasing or leasing the formerly-
approved item or service or any items or services from the formerly-approved supplier or service
provider and you must dispose of your remaining inventory of the formerly-approved items and
services as we direct. If we revoke approval of a previously-approved product that you have been
selling to customers or service that you have been offering to customers, you must immediately
discontinue offering the service and may continue to sell the product only from your existing
inventory for up to 30 days following our disapproval. We have the right to shorten this period if,
in our opinion, the continued sale of the product would prove detrimental to our reputation. After
the 30-day period, or such shorter period that we may designate, you must dispose of your
remaining formerly-approved inventory as we direct.

We may limit the number of approved suppliers with whom you may deal, designate
sources that you must use and/or refuse any request for alternative suppliers for any reason,
including that we have already designated an exclusive source (which may be us or our affiliates)
for any particular item or service if we believe doing so is in the best interest of our franchise
system.

Standards and Specifications. You must operate the Studio according to our System
Standards. System Standards may regulate, among other things, the types, models and brands
of required fixtures, furnishings, equipment, signs, software, materials and supplies to be used in
operating the Studio, required or authorized products and product categories and designated or
approved suppliers of such items (which may be limited to or include us or our affiliates). We do
not make any express or implied warranties with respect to any products or goods we recommend
for your use. Our standards and specifications may impose minimum requirements for quality,
cost, delivery, performance, design and appearance, delivery capabilities, financing terms, and
ability to service our franchise system as a whole. We may, at any time, change, delete, add to
or modify any of our standards and specifications. These changes, deletions, additions or
modifications, which will be uniform for all franchisees, may require additional expenditures by
you. We will notify you in our Manuals or other communications of any changes to our System
Standards or approved suppliers or service providers.
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Revenues and Payments from Required Purchases. We or our affiliates may derive
revenue or other benefits based on your purchases and leases, including from charging you for
products and services we or our affiliates provide to you and from promotional allowances, volume
discounts, and other payments made to us by suppliers and/or distributors that we designate or
approve for some or all of our franchisees. We and our affiliates may use all amounts received
from you or suppliers and/or distributors, whether or not based on your or other franchisees’ actual
or prospective dealings with them, without restriction for any purposes we or our affiliates deem
appropriate.

OTF Sourcing has arrangements with certain suppliers to receive rebates as a result of
required purchases from these suppliers. During the fiscal year ended December 31, 2023, OTF
Sourcing earned $2,482,521 from rebates.

During the fiscal year ended December 31, 2023, we earned revenues of $19,375,097
from required purchases by franchisees, which was 15.7% of our total revenue of $123,679,241
as reported in our audited financial statements. We did not earn any revenue from franchisee
leases.

During the fiscal year ending December 31, 2023, OTF Sourcing earned revenues of
$70,808,348 from required purchases and leases by franchisees (not including the rebates
described above).

Proportion of Purchases Subject to Specifications. We estimate that the cost to
purchase and lease all equipment, inventory and other items and services that we require you to
obtain from us or our affiliates, from designated suppliers, or in accordance with our specifications
is approximately 90% of the total cost to purchase and lease equipment, inventory, and other
items necessary to establish a Studio and 70% of the total cost to purchase and lease equipment,
inventory, and other items to operate a Studio.

Cooperatives and Purchase Arrangements. We are not involved in any purchasing or
distribution cooperatives. We may, but are not obligated to, negotiate purchase arrangements
with suppliers for the benefit of franchisees. As of the issuance date of this disclosure document,
we have not negotiated any such arrangements.

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

ITEM 9
FRANCHISEE’S OBLIGATIONS
This table lists your principal obligations under the franchise and other agreements. It

will help you find more detailed information about your obligations in these agreements
and in other items of this disclosure document.

S . Disclosure
Obligations Section In Agreement Document Item
a. Site selection and Sections 3(a) and 3(b) 7,8,11and 12
acquisition/lease
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Disclosure

Obligations Section In Agreement
Document Item

b. Pre-opening Sections 3(c), 3(g), and 6()) 5,6,7,8,and 11
purchases/leases
C. Site development and other | Sections 3(c), (d), (e), (f) and 6, 7,8, and 11
pre-opening requirements (9); Section 4(a)
d. Initial and ongoing training Section 4 6,7, and 11
e. Opening Section 3(e) 11

Sections 1(f), 2(b), 3(a)(iii), 4(a), | 5,6, 7, and 11
f Fees 4(b), 5, 6(j), 9(b), 10(c), 10(d),
' 11(b), 16(c)(ii), 17(a), 18(a), and

21(1)
g. Compliance with standards | Sections 4(d) and 6 5,8,11,12, 13, 14,
and policies/Operating Manual 15, and 16
h. Trademarks and proprietary | Sections 12, 13, and 15 13, 14, and 17
information
i. Restrictions on Sections 3(c), 3(d), 3(f), 3(g), 8,11, and 16
products/services offered and 6
j- Warranty and customer Sections 6(a) and 6(h) 11
service requirements
k. Territorial development and | Section 1(f) 12
sales quotas
l. On-going product / service | Section 3(g), 6(c), 6(f), 6(g), 8,11, and 16
purchases 6(h), 6(i), 6(j), and 6(1)
m. Maintenance, appearance Section 2(b)(vi) and 6(l) 7 and 11
and remodeling requirements
n. Insurance Section 18(b) 7and 8
o. Advertising Sections 3(f), 7 and 8 6,7,8, and 11
p. Indemnification Section 18(a) 6
qg. Owner’s participation/ Sections 4(c), 6(k), 14 and 20 11 and 15
management/ staffing
r. Records and reports Section 9(c) 6, 11, and 17
S. Inspections and audits Sections 9(a) and 9(b) 6 and 11
t. Transfer Section 10 6 and 17
u. Renewal Section 2(b) 6 and 17
V. Post-termination obligations | Section 17 17
w. Non-competition covenants | Sections 14 and 17(d) 17
X. Dispute resolution Sections 21 17
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ITEM 10

FINANCING

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

ITEM 11

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS, AND TRAINING
Except as listed below, we are not required to provide you with any assistance.

As noted in Item 1, under a management agreement with AFLLC for the provision of
support and services to ORANGETHEORY® franchisees, AFLLC and/or UFG, as sub-manager,
may provide the training, support, marketing, and other services described in this Item 11 to you
on our behalf and will have the authority to exercise many of our rights and perform many of our
obligations under the Franchise Agreement. However, we remain responsible for all of the support
and services required under the Franchise Agreement.

If we have appointed, or appoint in the future, an Area Representative to operate an Area
Representative Business in the area in which your Studio is located, such Area Representative
may provide the training, support, marketing, and other services described in this Item 11 to you
on our behalf and will have the authority to exercise many of our rights and perform many of our
obligations under the Franchise Agreement.

Pre-Opening Obligations

Before you open your Studio, we will:

1. Designate your Site Selection Area if a Site has not already been selected.
(Franchise Agreement §1(a))

2. Furnish to you site selection guidelines, site selection counseling and assistance,
and such on-site evaluation(s) as we consider necessary and appropriate as part
of our evaluation of your request for acceptance of a proposed site. We do not
typically own sites that we lease to franchisees. (Franchise Agreement §3(a)(i))

3. Review and accept or reject a site you propose within 15 days after receiving the
complete site proposal and other materials. (Franchise Agreement §3(a)(v))

4. Review and, in our reasonable judgment, approve each letter of intent, lease,
sublease, or purchase agreement (and any renewals and amendments thereof)
that will govern your acquisition, occupancy and/or lawful possession of the Site
(collectively, “Site Agreements”). (Franchise Agreement §3(b)(i))

5. Loan to you a set of sample architectural and design plans and mandatory and
suggested specifications including requirements for dimensions, design, color
scheme, image, interior layout, décor, fixtures, equipment, signs and furnishings,
for a Studio. You must independently, at your expense, have the architectural and
design plans and specifications adapted for construction of the Studio in
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10.

11.

12.

13.

accordance with our approved plans and specifications. (Franchise Agreement

§3(c))

Review and, in our judgment approve, your initial space plans in writing and then
approve your final architectural plans, construction plans and specifications
through a Certificate of Approval. In developing your Studio, you must follow the
steps described under “Site Selection and Studio Development” below. (Franchise
Agreement §3(c))

Provide you with access to our Manuals, which are currently accessible through
OTCONNECT and Orange University. (Franchise Agreement §4(d))

If the Franchise Agreement relates to your first Studio, we will provide the Initial
Training Program, Studio Launch Training, and Presales Training Program
described below. (Franchise Agreement §4(a))

Assist you in planning the pre-opening and grand opening marketing program for
the Studio, which will include parameters that must be met before you obtain our
approval to open your Studio, including at least 250 qualified presale memberships
for your Studio. (Franchise Agreement §3(f))

Provide you with information regarding approved, required and preferred products,
classes, services and suppliers. (Franchise Agreement §6(c) and (f))

Make available to you the Required Software. (Franchise Agreement §6(c))

Arrange for you to purchase the certain required equipment and products from
OTF Sourcing. (Franchise Agreement §6(c) and (f))

Provide you with recommend pricing tiers for your market based on local market
conditions. If we determine that we may lawfully require you to charge certain
prices for goods or services, certain minimum prices for goods or services, or
certain maximum prices for goods or services, you must adhere to our pricing
policies as set forth in the Manuals or otherwise in writing from time to time. For
any product or service for which we do not impose a maximum or minimum price,
we may require you to comply with any advertising policies we adopt from time to
time which prohibit you from advertising a price for such product or service that is
different from our suggested retail price. (Franchise Agreement §6(c)(vii))

Continuing Obligations

After you open the Studio, we will:

1.

Provide you with information regarding approved, required and preferred products,
classes, services and suppliers. (Franchise Agreement §6(c) and (f))

2. Provide you with ongoing access to the Manuals, which we may update from time
to time. (Franchise Agreement §4(d))
3. Provide training programs to your replacement lead trainers for our then-current
fee. (Franchise Agreement §4(b))
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4. Provide you with a written summary of any evaluations we conduct at your Studio,
if we elect to conduct such evaluations. (Franchise Agreement §9(a))

5. Maintain and administer directly or through our affiliates the general marketing and
development fund (the “Brand Fund”) as described below in this Item. We will
prepare an annual statement of monies collected and costs incurred by the Brand
Fund and furnish the statement to you upon written request. (Franchise Agreement

§4(b))

6. Review and, in our sole judgment, approve your requests to conduct Ancillary
Business Operations at the Studio. You must follow any conditions that we specify
related to such operations. (Franchise Agreement §4(c))

7. Review and, in our sole judgment, approve your requests to conduct or be involved
in any websites, social media accounts (such as Facebook, Twitter, Instagram,
Pinterest, etc.), applications, keyword or adword purchasing programs, mobile
applications, or other means of digital advertising on the Internet or any electronic
communications network (collectively, “Digital Marketing”) that use the Marks or
that relate to the Studio or the network. (Franchise Agreement §8(g))

8. Review and, in our sole judgment, approve your request to offer products, services,
or classes or use any supplies, Operating Assets, or services that we have not
approved or to purchase or lease from a supplier or service provider that we have
not approved. (Franchise Agreement §6(f))

Advertising, Marketing, and Promotion

Our Advertising. We are not obligated to develop, produce, or conduct any advertising
or promotional programs, other than through the Brand Fund. If we conduct media advertising,
we may use direct mail, print, radio, Internet, or television, which may be national, regional, or
local in scope. We may produce the marketing materials in-house or employ a local, regional, or
national advertising agency. We are not obligated to conduct any advertising or marketing
programs within your market.

Brand Fund. We or our affiliates (currently, UFG) administer a Brand Fund to promote
Studios on a system-wide basis. Upon the opening of your Studio, you must begin paying a
monthly Brand Fund contribution in an amount we designate (currently 3% of Gross Sales). We
may increase or decrease the contribution amount in the future in our sole judgment up to 5% of
Gross Sales. Currently, all Affiliate-Owned Studios contribute to the Brand Fund on the same
basis as you do, but we may change this policy in the future. We reserve the right to defer or
reduce contributions of any or all Studio franchisees and, upon 30 days’ prior written notice to
you, to reduce or suspend contributions to and operations of the Brand Fund for one or more
periods of any length and to terminate (and, if terminated, to reinstate) the Brand Fund.

We or our designee will maintain and administer the Brand Fund as follows:

a. The Brand Fund will be intended to promote recognition and acceptance of
the Marks generally. We will direct all advertising programs produced, funded, or sponsored by
the Brand Fund. We will have sole discretion to approve or disapprove the creative concepts,
materials, and media used in those programs, the placement of the advertisements, and the
allocation of the money in the Brand Fund to production, placement, or other costs. The Brand
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Fund may be used to pay the costs of preparing, producing, and distributing materials in any form
or format; administering regional and multi-regional advertising programs, including, without
limitation, purchasing direct mail and other media advertising and employing advertising,
promotion and marketing agencies; developing marketing and advertising training programs and
materials; conducting market research and secret shopper programs; creating, maintaining, and
optimizing the System Website, other websites, and applications; implementing keyword or
adword purchasing programs; conducting and managing social media activities; supporting public
relations and other advertising, promotion and marketing activities; and reimbursing
administrative costs. (Franchise Agreement - §7(b) and (d))

b. In administering the Brand Fund, we and our designees are not required to
make expenditures for you which are equivalent or proportionate to your contribution, or to ensure
that you or any particular Studio benefits directly or pro rata from the placement of advertising.
We are not required to spend any advertising monies in your Territory. (Franchise Agreement -

§7(d))

C. The Brand Fund will be accounted for separately from our other funds and
will not be used to defray any of our general operating expenses, except for such reasonable
salaries, administrative costs, travel expenses and overhead, including rent and utilities, as we
may incur in activities related to the administration of the Brand Fund and its programs, including,
without limitation, conducting market research, preparing advertising, promotion and marketing
materials and collecting and accounting for contributions to the Brand Fund. We have no fiduciary
duty to you, or any other franchisees, or your or their respective owners with regard to the
operation or administration of the Brand Fund. (Franchise Agreement - §§7(c))

d. The Brand Fund may from time to time furnish you with samples of
advertising, marketing and promotional formats and materials at no cost. Multiple copies of such
materials will be furnished to you at our direct cost of producing them, plus any related shipping,
handling and storage charges. (Franchise Agreement - §7(b))

e. We may spend in any fiscal year an amount greater or less than the
contributions to the Brand Fund in that year, and the Brand Fund may borrow from us or other
lenders to cover deficits of the Brand Fund. If we lend money to the Brand Fund, we may charge
interest at an annual rate 1% greater than the rates we pay our lenders. If excess amounts remain
in the Brand Fund at the end of the year, the money will remain in the Brand Fund in the next
year. (Franchise Agreement - §7(c))

f. An unaudited statement of the operations of the Brand Fund will be
prepared annually by us. If you submit a written request to us requesting to review the statement,
we will provide you with a copy of the statement after its preparation for the most recently
completed fiscal year. We may, from time to time, cause the Brand Fund to be audited, but there
is no requirement to do so. (Franchise Agreement - §7(c))

g. Although the Brand Fund is intended to be of perpetual duration, we may
terminate the Brand Fund. If the Brand Fund is terminated, all unspent monies, less any
outstanding accounts payable and other obligations, on the date of termination will be distributed
to our franchisees in proportion to their respective contributions to the Brand Fund during the
preceding 12-month period. (Franchise Agreement - §7(a))

h. There is no contractual restriction on our right to use monies from the Brand
Fund for preparation of franchise sales solicitation materials. However, we do not anticipate using
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the Brand Fund for such purposes, other than including a brief statement about the availability of
franchises in items produced and/or distributed using the Brand Fund.

During the fiscal year ended December 31, 2023, the Brand Fund expenditures were as
follows:

Type of Expenditure Amount Percentage
Marketing, Media & Social $27,031,988 82.4%
Admin $4,494,082 13.7%
Other (Promotional ltems) $1,288,578 3.9%
TOTAL $32,814,648 100%

Brand Fund expenses in 2023 included funds carried over from the prior year. All of the
contributions that remained in the Brand Fund at December 31, 2023 have been carried forward
for use by the Brand Fund in 2024.

Your Advertising. You must participate in such local, regional, or national advertising,
promotional, sweepstakes/giveaway, and community outreach programs that we may specify
from time to time, at your own expense. You must use your best efforts to promote the use of the
Marks in your Territory. You must spend in each month at least the greater of (a) 2% of your
Studio’s Gross Sales from the prior month or (b) $2,500 on advertising, promotions and public
relations within the Territory. We recommend spending $2,500 per month on paid hyperlocal
advertising alone, though some larger media markets will require a larger investment. Such
expenditures will be made directly by you, subject to our prior approval and direction, using
advertising and marketing materials prepared or pre-approved by us. Your local advertising and
promotion must follow our guidelines. You must use only digital and media agencies that we
approve. You may not use an unapproved website or landing page for any of your marketing or
advertising efforts.

Marketing and Advertising Spend Reporting. You must submit to us monthly marketing
and advertising expenditure reports accurately reflecting all local advertising expenditures by the
marketing categories that we specify in the Manual for the preceding month and year-to-date. If
an inspection or report reveals that you failed to make the required monthly local advertising
expenditures (the greater of 2% of your Studio’s Gross Sales from the prior month or $2,500), we
may require you to contribute the amount of the deficiency to the Brand Fund within 10 days of
your receipt of our invoice. (Franchise Agreement - §7(e))

Presale/Grand Opening Program. You must develop and implement a pre-opening and
grand opening promotion approved by us for your Studio. You must spend a minimum of $30,000,
as determined by us, for a grand opening program for your Studio during the period that is at least
12 to 16 weeks before and 30 days following the opening of your Studio (or such other period as
we may prescribe in the Manuals). You may spend more than the minimum amount that we
require. Pre-opening and grand opening advertising will consist of a variety of meetings with
potential members, participation in local events, and public relations, marketing and advertising
initiatives intended to publicize the opening of the Studio. Amounts that you spend on pre-opening
and grand opening advertising do not count towards any other advertising obligations you have
under the Franchise Agreement. (Franchise Agreement - §3(f))

Approval of Advertising. You must ensure that all of your advertising, marketing,
promotional, customer relationship management, public relations and other brand related
programs and materials that you or your agents or representatives develop or implement relating
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to the Studio is completely clear, factual and not misleading, complies with all applicable laws,
and conforms to the highest ethical standards and the advertising and marketing policies that we
periodically specify in the Manuals or otherwise. You must obtain our written approval of all
advertising and promotional plans, materials, and marketing assets before their use. You will
submit all unapproved plans, materials, and assets to us. If you do not receive written approval
within 30 days of our receipt of such items, we will be deemed to have disapproved the items.
You will not use any plans, materials, or marketing assets that we have not developed or approved,
and will promptly discontinue use of any advertising or promotional plans, materials, or marketing
assets, whether or not previously approved, upon notice from us. We will have the final decision
on all creative development of advertising and promotional messages. (Franchise Agreement -

§7(e))

Marketing Advisory Council. We have established a Marketing Advisory Council (‘MAC”)
for the purpose of advising and working with us on issues related to advertising and marketing.
The MAC serves in an advisory capacity only, and its decisions are not binding on us. The council
members are elected for a term of two years by our Franchisee Advisory Council (“FAC”) after
consultation with us. The FAC members are appointed by us for a term of one year and represent
different regions of the U.S. market. The FAC members, along with us, will determine additional
members to be selected to the FAC, terms and committee appointments. Any franchisee who is
in good standing under its Franchise Agreement and all other agreements with us will be
considered for appointment to the MAC or FAC. We have the power to form, change, or dissolve
the MAC and FAC at any time, and the right to approve the bylaws and governing rules of the
MAC, FAC, and any successor councils or committees.

Advertising Cooperatives. If a Co-op is established in a geographic area in which your
Studio is located, we will require you to join and actively participate in it. We will determine the
area and membership of the Co-op by media coverage or other criteria that we (or our Area
Representative) establish, in our sole discretion. We will determine whether a Co-op should be
formed, changed, dissolved or merged for your market.

You must contribute to the Co-op such amounts as are determined from time to time by a
vote of the members of the Co-op. Each Studio in a Co-op is entitled to a single vote, whether
operated by a franchisee or us or our affiliates. We and our affiliates currently do not control a
majority of votes in any Co-op. There is no minimum or maximum Co-op contribution. Your local
advertising requirement will be reduced by the amount that you contribute to any Co-op (dollar for
dollar), up to the amount of your local advertising requirement. Your failure to timely contribute
the amounts required by the Co-op constitutes a material breach of the provisions of this
Agreement and we may offset against any amounts we owe to you the amount of your Co-op
contributions and pay such contributions for you.

The Co-op will adopt its own rules, regulations and procedures, which you must follow.
However, the rules, regulations and procedures of the Co-op must be approved by us. We reserve
the right to require that the Co-op prepare annual financial statements. We also reserve the right
to audit any accounts or funds collected by the Co-op. All advertising utilized by the Co-op must
not be used unless and until we have reviewed and approved it. We also have the right to
participate in any meetings of the Co-op and its members. (Franchise Agreement - §7(f))

As of the date of this disclosure document, Co-ops have been formed, or are in the process
of being formed, for the following areas/regions: Austin, Boston, Charlotte, Chicago, Delaware,
Denver, Houston, Jacksonville, Kansas City, Las Vegas, Michigan, Minnesota, New York (Tri
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State), Northern California, Northern Virginia/DC, Orange County, CA, Orlando (Central Florida),
Philadelphia, Phoenix, Raleigh, and South Florida. We anticipate that Co-ops will continue to be
formed in numerous regions in the future.

Digital Marketing. We may, in our sole discretion, establish and operate websites, social
media accounts (such as Facebook, Twitter, Instagram, Pinterest, etc.), applications, keyword or
adword purchasing programs, mobile applications, or other means of digital advertising on the
Internet or any electronic communications network (collectively, “Digital Marketing”) that are
intended to promote the Marks, your Studio, and the entire network of Studios. (Franchise
Agreement - §7(g))

Currently, we and our affiliates maintain an Internet website at the uniform resource locator
www.orangetheory.com that provides information about the System and Studios (the “Website”).
The Website currently includes a series of interior pages that identify Studios by address and
telephone number. We may (but are not required to) include at the Website an interior page
containing additional information about your Studio. You must give us any information and
materials that we request from time to time to develop, update and modify such webpage, but we
shall have final approval rights over any content. We may discontinue or modify the Website in
our sole discretion.

At our option, we or one or more of our designees may establish and maintain one or more
mobile applications for members and/or prospective members to use (“Mobile Apps”). We may
require you to promote the use of the Mobile Apps in your Studio or to provide content to be
included in the Mobile App. We may add, discontinue, or modify any Mobile Apps from time to
time in our sole discretion.

Unless we consent otherwise in writing, you, your employees, and any third-party
representatives or digital marketing agencies may not, directly or indirectly, conduct or be involved
in any Digital Marketing that use the Marks or that relate to the Studio or the network. You may
not establish or maintain any social media accounts utilizing any usernames, or otherwise
associating with the Marks, without our advance written consent.

Currently, you are not permitted to maintain a Studio-specific Twitter account or to create,
have, or use an unapproved website or landing page. You must provide us with full admin access
to all Facebook & Instagram pages, business managers, and ad accounts. You must provide
ownership-level access to any Google My Business Studio profiles. You must provide, in writing,
a list of all brand-related social media accounts that you, your employees, or any third-party
representatives control, along with log-in information. If you conduct any e-mail marketing, you
must use marketing templates that we have approved and must adhere to all requirements that
we specify in the Manual. These policies are subject to change.

If we do permit you or your employees or representatives to conduct Digital Marketing, we
may designate from time to time regional or territory-specific usernames/handles that you must
maintain. You will be required to adhere to any social media policies that we establish from time
to time and will require all of your employees to do so as well. You will be required to ensure that
none of your Owners, managers or employees use our Marks on the Internet or any electronic
communications network, except in strict compliance with these social media policies. Use of
social media, including any pictures that may be posted on, using or through one or more social
media sites, must be in compliance with the Manual and System Standards, including our then-
current take-down policy.
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Technology System

You must obtain, maintain, and use the Technology System that we specify periodically in
the Manuals to (i) enter and track purchase orders and receipts, classes and attendance, and
customer information, (ii) update inventory, (iii) enter and manage your customer’s contact
information, (iv) generate sales reports and analysis relating to the Studio, and (iv) provide other
services relating to the operation of the Studio.

Currently, as part of the Technology System, we require you to purchase or lease a
specific package of hardware and software from a vendor that we have designated that includes:
(i) computers capable of connecting to the internet via high speed internet access, (ii) high speed
internet access, (iii) entertainment devices, (iv) TV displays, (v) laptops and/or tablets, (vii) a
speaker and audio system, (viii) the Management Software, (ix) proprietary OT Connect tablets
for treadmills and rowers, and (x) other Required Software that we prescribe that are necessary
to operate various systems and platforms. If we require you to use any proprietary software or to
purchase any software from a designated vendor, you must execute and pay any fees associated
with any software license agreements or any related software maintenance agreements that we
or the licensor of the software require. Currently, we do not require you to use a designated vendor
for the installation of the Technology System, but we reserve the right to do so.

We estimate that the cost of the Technology System will be approximately $70,000 to
$98,500 which includes the cost of the hardware, software licenses, related equipment, and
network connections and related installation costs. The Technology System estimate does not
include the cost of the OTbeat™ System equipment, the monthly OTbeat Fee, or the monthly
Technology Fee (for accessing the Designated Platforms). Currently, you must purchase the
components of the Technology System from our designated vendor, other than the OTbeat™
system equipment, which must be purchased from us or our affiliates.

You must replace, upgrade, or update at your expense the Technology System as we may
require periodically without limitation. We will establish reasonable deadlines for implementation
of any changes to our Technology System requirements. We require you to obtain certain
components of, or upgrades to, the Technology System and maintenance and support services
related to the Technology System from us or our affiliates. We may charge you the Technology
Fee, OTbeat Fee, or other reasonable fees for such products and services.

We currently do not require you to enter into any maintenance, updating, upgrading, or
support contracts related to the Technology System, but we reserve the right to require you to do
so in the future. We, our affiliates, and third-party vendors are not obligated to provide you with
any ongoing maintenance, repairs, upgrades, or updates. Currently, if you elect to use our
approved vendor for the installation of the Technology System, the vendor will provide ongoing
support services as part of the installation fee (which is included in our estimate of the cost of the
Technology System). If you elect to use another vendor for installation or support services, we
cannot estimate what the vendor you select may charge for such services.

You, at all times, must give us unrestricted and independent electronic access (including
users IDs and passwords, if necessary) to the Technology System for the purposes of obtaining
the information relating to the Studio, such as information concerning gross revenues,
membership information, and inventory. You must permit us to download and transfer data via a
high-speed Internet connection or such other connection that we specify on a real-time basis.
There are no contractual limitations on our right to access data stored in the Technology System.
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Site Selection and Studio Development

Site Selection. You must select the site for the Studio and submit a site approval request,
on a form prescribed by us. The proposed site must comply with our site selection criteria (which
are included in the Manuals) and be available for lease or purchase in time for you to develop and
open the Studio at or before eight months from the date you sign the Franchise Agreement. We
do not select or endorse your site. However, we will use our reasonable efforts to review and
accept or reject a site you propose within 15 days after receiving the complete site proposal and
other materials we request. We will not unreasonably withhold our acceptance of a site that meets
our criteria for demographic characteristics; traffic patterns; parking; character of neighborhood;
competition from, proximity to, and nature of other businesses; other commercial characteristics;
and the proposed site's size, appearance, and other physical characteristics. In determining
whether to accept or reject a proposed site, we also may consider the site's proximity to both
boundaries of the Site Selection Area and to other existing or proposed Studios located outside
the Site Selection Area boundaries. If we do not accept the proposed site within such 15-day
period, the proposed site will be deemed rejected. (Franchise Agreement - §§3(a) and (b))

In reviewing the Site, we will provide site selection counseling and assistance, and on-site
evaluations, as we consider necessary and appropriate. We may require you to purchase a
demographic analysis and/or map for your Site Selection Area. If we determine that on-site
evaluation is necessary (on our own initiative or at your request), we will provide such on-site
evaluation at our expense, unless we determine that such on-site evaluations (at the same or any
other location) are or become excessive, in which case we may require you to reimburse us for
all reasonable costs and expenses incurred by us in relation to each such evaluation, including,
without limitation, the cost of travel, lodging and meals for our employees and agents. You are
limited initially to two site proposals; however, if we do not accept one of those initial proposed
sites, you will have the ability at that time to provide an additional site proposal for a different site
located within your Site Selection Area.

Site Agreements. You may not proceed to develop a Studio or enter into a binding
commitment for the proposed site unless we have approved the site in writing. You must present
to us for our review and approval, which we will not unreasonably withhold, each proposed Site
Agreement at least 30 days before you intend to sign it. We may (but have no obligation to)
provide you guidance or assistance relating to the Site Agreement and its negotiation. You may
not sign any Site Agreement unless it contains the terms that we require in accordance with this
Section and until you have received a written "Certificate of Site Agreement Approval" from us. If
we have not approved a Site Agreement in writing within 10 business days after we receive a
complete clean copy of the Site Agreement from you (containing all negotiated terms and in
signature-ready form), then it will be deemed disapproved. You must locate an approved site and
provide us with a signed copy of your lease/sublease (including a signed copy of our stan