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USA Ninja Challenge is a fitness-based program utilizing obstacle course equipment and a
variety of programs which challenge a participant’s skill and knowledge. Ninja Challenge is
targeted towards to boys and girls ages 3 to 17. Full gym franchises from 3,600 to 5,000 square
feet are awarded to fit different demographic areas.

The total investment necessary to begin operations of a USA Ninja Challenge franchise is
$342,7410,800 - $567,9639,800. This includes the franchise fee and fees for equipment, project
management, installation, initial inventory, marketing and web site set-up, ranging from
$194.5240,000 - $225.6275,500 that must be paid to the franchisor.

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

You may wish to receive your disclosure document in another format that is more
convenient for you. To discuss the availability of disclosures in different formats, please contact
Mr. Richard Knight at 14 Chenell Drive, Concord, NH 03301 and 603-566-9560.

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

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

There may also be laws on franchising in your state. Ask your state agencies about them.
Issuance date: 35/247/20254
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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 H.

How much will I 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 F 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
USA Ninja Challenge
business in my area?

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

Does the franchisor have a
troubled legal history?

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

What’s it like to be a USA
Ninja Challenge franchisee?

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

What else should | know?

These questions are only a few things you should look for.
Review all 23 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 State-Specific Addenda.

iii
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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 mediation, arbitration and/or litigation only in New Hampshire. Out-of-
state mediation, arbitration, or litigation may force you to accept a less favorable settlement for
disputes. It may also cost more to mediate, arbitrate, or litigate with the franchisor in New
Hampshire than in your own state.

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

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

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 APPLIES TO TRANSACTIONS GOVERNED BY THE
MICHIGAN FRANCHISE INVESTMENT LAW ONLY)

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

Each of the following provisions is void and unenforceable if contained in any documents
relating to a franchise:

@) A 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 protection 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:

0} The failure of the proposed transferee to meet the franchisor’s then-current
reasonable qualifications or standards.
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(i) The fact that the proposed transferee is a competitor of the franchisor or sub-
franchisor.

(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).

0] A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision
has been made for providing the required contractual services.

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

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

Any questions regarding this notice should be directed to:

State of Michigan Department of Attorney General
G. Mennen Williams Building, 7th Floor

525 W. Ottawa Street

Lansing, Michigan 48909

Telephone Number: (517) 373 7117
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Item 1 THE FRANCHISOR AND ANY PARENTS, PREDECESSORS, AND
AFFILIATES

In this disclosure document, “we”, “us,” or “our” refers to USA-Ninja-Challenge
Franchising—LCENinja Franchising, -Inc. “You” means the person to whom we grant a franchise.
If you are a corporation, limited liability company, or other entity, each owner of the franchise
entity must sign our Guaranty and Non-Compete Agreement, which means that all of the
franchise agreement’s provisions also will apply to your owners.

(1)  Us, Any Parents, and Certain Affiliates.

Our name is USA-Ninja-Challenge-Franehising—ECENinja Franchising, -Inc. Our
principal business address is 14 Chenell Drive, Concord, NH 03301. We do not have any parent

entities. We do not have any affiliates that offer franchises in any line of business or provide
products or services to our franchisees.

(2)  Our Predecessors
We do not have any predecessors.

3) Our Business Name

We use the names “USA-Ninja-Challenge-Franchising;EECNinja Franchising, Inc.”;
“YUSA-Ninja-ChalengeLC™and “USA Ninja Challenge”. We do not intend to use any other

names to conduct business.

(4)  Agent for Service of Process

Our agent for service of process in New Hampshire is Mr. Richard Knight who can be
reached at the principal business address of 14 Chenell Drive, Concord, NH 03301. Our agents
for service of process in other states are disclosed in Exhibit A.

(5) Business Organization

We are a New-Hampshire-Limited-Liability-CompanyDelaware Corporation. We were
formed on 8/21/2015.

(6) Information About Our Business and the Franchises Offered

(i) We (that is, USA-Ninja-Challenge-Franehising=LECNinja Franchising

Inc.) do not operate businesses of the type being franchised, but our affiliate does.

(i)  We do not have any other business activities. We have not offered
franchises in other lines of business.

(iii)  If you sign a franchise agreement with us, you will develop and operate a
fitness and obstacle course business providing services, typically, to boys and girls ages 4
to 17. These programs are offered on an individual monthly membership basis and as a
party and event service under the trade name USA Ninja Challenge. If you sign a Multi-
Unit Development Agreement (attached as Exhibit C to this disclosure document), you
will develop multiple USA Ninja Challenge outlets, on an agreed-upon schedule. Upon

1
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establishing each additional outlet under the development schedule, an Area Developer
may be required to sign a then-current Franchise Agreement, which may differ from the
current Franchise Agreement included with this Franchise Disclosure Document.

(iv)  The general market for the service that you will offer is school aged
children ages four years to eighteen although alternate programs for older populations
may become available in the future. Our customers are primarily families with children
ages 4 to 17 years of age who are interested in fitness and being healthy. Sales may be
seasonal depending on your market.

(v) We are not aware of any laws or regulations specific to our industry in any
market.

California's Health Studio Services Contract Law applies to all contracts for health studio
services in California.

Health studio services include instruction, training or assistance in physical culture, body
building, exercising, reducing, figure development and other similar skills; the use of a health
studio, gym or other facility for any of these purposes; and membership in any group formed for
any of these purposes. However, services provided by persons licensed in the healing arts, by
nutritionists, and by schools operating under the California Education Code, are not subject to
this law.

There are certain provisions and requirements that you must abide by as a health studio
service business in the State of California which require certain provisions and disclosures in your
agreements and specifications that relate to how you manage your memberships. This includes
provisions such as the following:

The contract must contain a provision that gives you a five-day right to cancel the
contract. The face of the contract must conspicuously disclose the following notice, in a size
equal to at least 10-point bold type, close to the place for your signature:

"You, the buyer, may cancel this agreement at any time prior to the midnight of the
fifth business day of the health studio after the date of this agreement, excluding Sundays
and holidays. To cancel this agreement, mail or deliver a signed and dated notice, or send a
telegram which states that you, the buyer, are canceling this agreement, or words of similar
effect. The notice shall be sent to (Name of health studio operator) at (Address
of health studio operator)."

You also may cancel the contract if you move more than 25 miles from the health studio
and are unable to transfer the contract to a comparable facility. In this event, no further payments
are required, and a prorated portion of any amount prepaid must be refunded to you. However, a
health club may include in its contract a provision that allows it to charge, or to withhold from
the refund, a cancellation fee of not more than $100 (or $50 if more than half the contract life has
expired).

If a contract does not comply with the Health Studio Services Contract Law, it is void and
unenforceable, and therefore subject to cancellation by you on that basis. In the event of a
significant violation of the law, there is no limit on the time for canceling, except that you
probably must notify the health club promptly on learning of your right to cancel, and ordinarily
you should give the health club written notice of the decision to cancel.

2
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Outside of this, we are not aware of any laws or regulations specific to the industry in
which the franchise business operates although there may be fitness or children’s safety-based
laws in your market due to the obstacle course portion of the business or laws specific to working
with children in your market.

(vi)  The competition within the industry in which the franchise business operates is
other fitness, gymnastics or children’s fitness service centers. You will compete against national
chains, regional chains, and independent owners. Some of these competitors are franchised.

(7N Prior Business Experience

We have offered franchises since August 2015. None of our affiliates has offered
franchises in other lines of business. None of our affiliates provides products or services to our
franchisees.

Our affiliate, USA Ninja Challenge, LLC operated USA Ninja Challenge in
Hooksett/Manchester, New Hampshire from January 2015 to September, 2018.

Item 2 BUSINESS EXPERIENCE
The following people are our directors, trustees, general partners, principal officers, and
any other individuals who will have management responsibility relating to the sale or operation
of franchises offered by this document:

Mr. Dale Grant

Managing Member - USA-Ninja-ChalengeFranehising=LCENinja Franchising, Inc. (2015 -
Present), Concord, NH

Managing Member - USA Ninja Challenge, LLC (1/21/2015 - 10/18), Manchester, NH
Owner, Head Coach - Flipz Gymnastics, LLC (2004 - 2024), Concord, NH
World Grafix - Owner, operator (2000 - Present), Concord, NH

Managing Member - Decal Masters, LLP (2012 - 2014), Concord, NH

Mr. Richard Knight

Managing Member — USA-Ninja-Chalenge-Franehising,=ECENinja Franchising, Inc. (2015 -
Present), Concord, NH

Managing Member - USA Ninja Challenge, LLC (1/21/2015 - 10/18), Manchester, NH
Business Development Manager — Cisco Global Alliance (1/15 - Present), Bow, NH
Senior Director, Global BDM — EMC (4/12 - 1/15), Bow, NH

Self Employed-House Renovations (2010 - 2012), Hookset, NH
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Item 3 LITIGATION
No litigation is required to be disclosed in this Item.

Item 4 BANKRUPTCY
No bankruptcy information is required to be disclosed in this Item.

Item 5 INITIAL FEES
Franchise Fee and Program Start-up fees

When you S|gn your franchise agreement you must pay us $60 000wh4eh—meleeles—sa+es

. Ihese_

If (1) you fail to complete the initial training program to our satisfaction, or (2) we
conclude, no more than 10 days after you complete the initial training program, that you do not
have the ability to satisfactorily operate your franchise, then we have the right to terminate your
franchise agreement. If we do so, we will refund your franchise fee less any out-of-pocket costs
we have incurred, subject to your signing a general release of our liability. Otherwise, the
franchise fee is not refundable.

You must purchase your initial equipment package directly from franchisor or approved
vendors. It will contain all or substantially all of the USA Ninja Challenge equipment, including
obstacles, cargo netting, ropes, floor beams, climbing ropes, rock wall holds, ring systems, mats,
and other items. The price will vary based on the size of the facility, the type and amount of
equipment, and vendors’ then-current pricing. The amount paid directly to the Franchisor will
range from $194.5240,000 to $225,0275,500. We pass on vendor pricing including an average
4035% markup for our services related to identifying, designing, ordering and managing your
initial equipment package.

Fees paid directly to the Franchisor prior to start-up include:
Equipment - $240150,000 to $160170,000
Project Management - $20,000
Installation Fee—- $3540,000
Pro Shop Inventory - $2,53,000 to $3,600-500
Pre-opening Marketing - $1525,000 to $2540,000
Web site set-up - $2,000

The Pregram-Start-up-feesFranchise Fee and the initial equipment package fee are not

refundable.
Item 6 OTHER FEES
Type of Fee Amount Due Date Remarks
Royalty 7.5% of your gross sales Payable on the See Note 1.
10" of each
month.
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Brand
Development Fund

1.5% of your gross sales

Payable on the
10" of each

Contribution month.
Type of Fee Amount Due Date Remarks
Market As determined by co-op. Payable on the We have the right to establish

Cooperative
Contribution

Currently, none.

10" of each
month.

local or regional advertising
cooperatives.

Third Party
Vendors

Pass-through of costs, plus
reasonable administrative charge.

Varies

We have the right to require
franchisees to use third-party
vendors and suppliers that we
designate. Examples can include
software vendors and customer
feedback systems. The vendors
and suppliers may bill franchisees
directly, or we have the right to
collect payment for these vendors
with a reasonable markup or
charge for administering the
payment program.

Non-compliance
fee

$500

On demand

We may charge you $500 if your
business is not compliance with
our system specifications or the
franchise agreement and you fail
to correct the non-compliance
after 30 days’ notice. Thereafter,
we may charge you $250 per
week until you correct such non-
compliance.

Reimbursement

Amount that we spend on your

Within 15 days

If we pay any amount that you

behalf, plus 10% of invoice owe or are required to pay to a
third party, you must reimburse
us.

Late fee $100 plus interest on the unpaid | On demand We may charge a late fee if you

amount at a rate equal to 18% per
year (or, if such payment exceeds
the maximum allowed by law,
then interest at the highest rate
allowed by law)

fail to make a required payment
when due.
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Type of Fee Amount Due Date Remarks
Insufficient funds | $50 (or, if such amount exceeds | On demand We may charge an insufficient
fee the maximum allowed by law, funds fee if a payment made by

then the maximum allowed by you is returned because of
law) insufficient funds in your
account.

Costs of collection | Our actual costs As incurred Payable if we incur costs
(including reasonable attorney
fees) in attempting to collect
amounts you owe to us.

Special support fee | Our then-current fee, plus our On demand If we provide in-person support to
expenses. Currently, $366-500 per you in response to your request,
day. we will charge this fee plus any

out-of-pocket expenses (such as
travel, lodging, and meals for
employees providing onsite
support).

Customer Our expenses On demand We may take any action we deem

complaint appropriate to resolve a customer

resolution complaint about your business. If
we respond to a customer
complaint, we may require you to
reimburse us for our expenses.

Records audit Our actual cost On demand Payable only if (1) we audit you

because you have failed to submit
required reports or other
noncompliance, or (2) the audit
concludes that you under-reported
gross sales by more than 3% for
any 1-month period.
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Inspection fee

Currently $500, plus our out-of-
pocket costs

On demand

Payable only if we conduct an
inspection of your business
because of a governmental report,
customer complaint or other
customer feedback, or your
default or noncompliance with
any system specification.

Type of Fee

Amount

Due Date

Remarks

Non-compliance
cure costs and fee

Our out-of-pocket costs and
internal cost allocation, plus 10%

When billed

We may cure your non-
compliance on your behalf (for
example, if you do not have
required insurance, we may
purchase insurance for you), and
you will owe our costs plus a
10% administrative fee.

Transfer fee

$15,000

When transfer
occurs

Payable if you sell your business.

Indemnity

Our costs and losses from any
legal action related to the
operation of your franchise

On demand

You must indemnify and defend
(with counsel reasonably
acceptable to us) us and our
affiliates against all losses in any
action by or against us related to,
or alleged to arise out of, the
operation of your franchise
(unless caused by our misconduct
or negligence).

Prevailing party’s
legal costs

Our attorney fees, court costs, and
other expenses of a legal
proceeding, if we are the
prevailing party

On demand

In any legal proceeding
(including arbitration), the losing
party must pay the prevailing
party’s attorney fees, court costs
and other expenses.

All fees are payable only to us. All fees are imposed by us and collected by us. All fees
are non-refundable. All fees are uniform for all franchisees, although we reserve the right to
change, waive, or eliminate fees for any one or more franchisees as we deem appropriate.

There are no marketing cooperatives, purchasing cooperatives, or other cooperatives;
therefore, our own outlets do not have any voting power on any fees imposed by a cooperative.
Should a cooperative be formed, membership will be optional. All cooperative member

7
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locations, both company-owned and franchisee-owned, will have equal voting rights on group
expenditures and any fees that may be imposed by a cooperative.

Notes

1. “Gross Sales” is defined in our franchise agreement as the total dollar amount of
all sales generated through your business for a given period, including, but not limited to,
payment for any services or products sold by you, whether for cash or credit. Gross Sales does
not include (i) bona fide refunds to customers, (ii) sales taxes collected, (iii) sale of used
equipment not in the ordinary course of business, (iv) sales of prepaid cards or similar products
(but the redemption of any such card or product will be included in Gross Sales) or (V) retail
sales via the pro shop on items that have already been purchased from the Franchisor.

Item 7 ESTIMATED INITIAL INVETMENT

ESTIMATED INITIAL INVESTMENT

Type of Amount Method of | When due | To whom payment
expenditure payment is to be made
Fotal-Franchise $60,000 Check or Signing of Franchisor
Fees! ACH Franchise
transfer Agreement
SR

—Training-Fee’— $7.500

_ _
AssistanceFeet’— $7.500

Assistance-Feet’— $5,000

Training $46,000 — Not During Airlines, Hotels,
Expenses? $810,000 Specified Training Restaurants
Real Property® $46,000 — Not Before Landlord
(Deposits) $812,000 Specified Beginning
Operations
8
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Property $15,000- Not Before Approved
Improvements* $175180,000 Specified Beginning Contractor
Operations
Project Management | $20,000 Not Before Franchisor
Expenses Specified Beginning
Operations
Computer $1,500 - $2,500 | Not Before Approved Vendor
Equipment and Specified Beginning
Software® Operations
Type of Amount Method of | When due | To whom payment
expenditure payment is to be made
Office $400 - $500 Not Before Suppliers
Expenses® Specified Beginning
Operations
Signage’ $3,4005,000 - Not Before Approved Vendor
$5,60013,000 Specified Beginning
Operations
Furniture and $2,000 - $3,000 Not Before Suppliers
Fixtures Specified Beginning
Operations
Equipment® $140150,000 - Not Before Franchisor or
$160170,000 Specified Beginning Approved Vendor
Operations
Shipping $86,000 - Not Before Franchisor or
$129,000 Specified Beginning Approved Vendor
Operations
Equipment $3540,000 Not Before Franchisor
Installation Specified Beginning
Operations
Utilities® $400 - $800 Not Before Utility Provider
(Deposits) Specified Beginning
Operations
9




Inventory®® $2,5603,000 - Not Before Franchisor
$3,000-500 Specified Beginning
Operations
Market $1525,000 - Not Before Franchisor or
Introduction®! $2540,000 Specified Beginning Approved Vendor
Operations
Web Site Setup $2,000 Check or Before Franchisor
ACH Beginning
Transfer Operations
Insurance*? $3,500 - $4,500 Not Before Insurance Agent
Specified Beginning
Operations
Type of Amount Method of | When due | Towhom payment
expenditure payment is to be made
Licenses and $1,000 - $2,000 Not Before Suppliers or
Permitst® Specified Beginning municipalities
Operations
Legal and $1,500 -$2,500 Not Before Accountants,
Accounting* Specified Beginning Lawyers
Operations
Dues and $500 - $1,500 Not Before Associations and
Subscriptions'® Specified Beginning Networking Groups
Operations
Additional Funds $45,000—-$60,000 | Not Upon
to Cover 3 Months’ Specified Beginning
Operations?® Operations
Total" $342,700410,800
$567;900639,800

! Franchise Fees: If (1) you fail to complete the initial training program to our satisfaction, or (2) we
conclude, no more than 10 days after you complete the initial training program, that you do not have the
ability to satisfactorily operate your franchise, then we have the right to terminate your franchise
agreement. If we do so, we will refund your franchise fee less any out-of-pocket costs we have incurred,
subject to your signing a general release of our liability. Otherwise, the franchise fee is not refundable.
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The Program-Start-up-fees-and-the-initial equipment package fee isare not refundable. We do not offer
direct or indirect financing.

The cost of services rendered to Franchisee by Franchisor during the pre-opening period such as
training, site selection assistance, gym design, equipment package planning and pre-opening task and
workflow direction and execution are included in the Franchise Fee.

2 Training. The cost of initial training is in addition to the franchise fee. You are also responsible for
transportation and expenses for meals and lodging while attending training. The total cost will vary
depending on the number of people attending, how far you travel and the type of accommodations you
choose. These expenses are typically non-refundable. Before making airline ticket, hotel, rental car or
other reservations, you should inquire about the refund policy in the event you need to cancel any
reservation.

3 Real Property. The average unit for a USA Ninja Challenge Franchise is 3,600 to 5,000 square feet in
size. It is difficult to estimate lease acquisition costs because of the wide variation in these costs
between various locations. Lease costs will vary based upon square footage and cost per square foot.
Some lessors may refund the security deposit if you cancel the lease before you occupy the premises.
Estimated rental costs for 3 months are included with the category “Additional Funds”.

4 Property Improvements. The range represents -the initial, average out-of-pocket outlay by the
franchisee after applying any Tenant Improvement Allowance that a landlord may or may not provide.
These costs include permits for remodel, architectural fees, labor and materials for remodel and
miscellaneous fees imposed by municipalities and are typically non-refundable.-

5 Computer Equipment & Software. This is for computers, monitors, battery backups, printers,
photocopiers, cameras, smart boards and other 1T work. The amounts you pay for a computer and
software subscriptions are typically non-refundable, or if refundable, may be subject to a “restocking”
fee. You should inquire about the return and refund policy of the suppliers at or before the time of
purchasing.

6 Office Expenses. You must purchase general office supplies including stationery, business cards and
typical office equipment. Factors that may affect your cost of office equipment and supplies include
local market conditions, competition among suppliers and other factors. We do not know if the
amounts you pay for office equipment and supplies are refundable. Factors determining whether office
equipment and supplies are refundable typically include the condition of the items at time of return,
level of use and length of time of possession. You should inquire about the return and refund policy of
the supplier at or before the time of purchase.

7 Signage. The range of costs represents the outright purchase of all signage on the franchised locations.
Signage is subject to all local ordinances. These costs vary widely and are typically not refundable.

8 Equipment. As described in Item 5, you purchase all or substantially all of the equipment needed to set
up your USA Ninja Challenge through us. The payment for equipment is not refundable.

9 Utilities. A utility deposit will typically be required only if the franchisee is a new customer of the
utility company. The indicated amount in the table is one month estimated utility expense. These costs
are typically non-refundable.

0 1nventory. Although it is possible that initial inventory may be purchased on open account, the range
shown represents the full cost of purchase. This cost may vary widely depending on the projected
enrolment. These costs are typically non-refundable.
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1 Market Introduction. The Initial Marketing Program will be managed and operated by the franchisor.
Franchisee will pay the entire amount to Franchisor, who will provide direction to and execution of the
marketing program. There are no refunds on the Marketing Program.

22 Insurance. You must purchase the following types and amounts of insurance:

1) “All risk” property insurance coverage on all assets including inventory, furniture,
fixtures, equipment, supplies and other property used in the operation of the Franchised Business,
including coverage for fire, vandalism and malicious mischief, and must have coverage limits of
at least full replacement cost;

) Workers’ compensation insurance and employer liability coverage with a minimum limit
of $100,000 or higher if your state law requires;

3) Comprehensive general liability insurance with a minimum liability coverage of
$1,000,000 per occurrence, or higher if your state law requires;

A 20% down payment of the annual premium for general liability insurance and workers’
compensation insurance costs is included in the low-end estimate, and the full annual premium of some
of the insurances is included in the high estimate. Factors that may affect your cost of insurance
include the size and location of the franchised business, equipment, inventory, number of employees
and other factors. The amounts you pay for insurance are typically non-refundable. You should inquire
about the cancellation and refund policy of the insurance carrier or agent at or before the time of
purchase.

13 icenses & Permits. State and local government agencies typically charge fees for occupancy permits,
operating licenses and permits-to-make-improvements-to-youroperating-location-and-areabusiness
registrations. Due to the unique nature of the business and in working with children on an obstacle
course model, you may have special licenses or permits required in your area, you should research this
prior to investing in the franchised business. These fees are typically non-refundable. You should
inquire about the cancellation and refund policy of the agencies at or before the time of payment. We
do not know if the amounts you spend are refundable.

14| egal & Accounting. You will need to employ an attorney, an accountant and other consultants to
assist you in establishing your franchised business. These fees may vary from location to location
depending on the prevailing rates of local attorneys, accountants and consultants and your existing
relationships. These fees are typically non-refundable. You should inquire about the refund policy of
the attorney, accountant or consultant at or before the time of hiring.

5 Dues and Subscriptions. You must invest in dues and subscription fees related to associations,
networking groups and related industry groups in your market. These groups will provide exposure for
your business and services in your market in addition to allowing you to interact with other
professionals and business owners in your industry. These costs are typically non-refundable.

16 Additional Funds. We recommend that you have a minimum amount of money available to cover
operating expenses for the first 3 months after the franchised business is open. The lower end
represents estimated expenses to maintain minimal operations without any sales for three months. The
high end is a more conservative working capital estimate. \We cannot guarantee that our
recommendation will be sufficient. Additional working capital may be required if sales are low or
operating costs are high. These expenses are typically non-refundable.
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17 Total. In compiling this chart, we relied on our and our affiliates” industry knowledge and experience
in the business of the type being franchised. The amounts shown are estimates only and may vary for
many reasons, including the condition of your facility, the capabilities of your management team, where
you locate your franchised business and your business experience and acumen. You should review
these estimates carefully with an accountant or other business advisor before making any decision to
buy a franchise. These figures are estimates only and we cannot guarantee that you will not have
additional expenses in starting the franchised business.

Item 8 RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Generally

We have the right to require you to purchase or lease all goods, services, supplies,
fixtures, equipment, inventory, computer hardware and software, real estate, or comparable items
related to establishing or operating your business (1) either from us or our designee, or from
suppliers approved by us, or (2) according to our specifications.

1) Specific Obligations

The following are our current specific obligations for purchases and leases:

A Real Estate. Your business location is subject to our approval and must
meet our specifications. You must have your landlord sign our form of Rider to Lease
Agreement (attached to this disclosure document as Exhibit D).

B. Insurance. You must obtain insurance as described in the Franchise
Agreement and in our Manual, which includes (i) Commercial General Liability
insurance, including products liability coverage, and broad form commercial liability
coverage, written on an “occurrence” policy form in an amount of not less than
$1,000,000 single limit per occurrence and $2,000,000 aggregate limit, (ii) Business
Automobile Liability insurance including owned, leased, non-owned and hired
automobiles coverage in an amount of not less than $1,000,000, and (iii) Workers
Compensation coverage as required by state law. Your insurance policies must add us
and our affiliates as additional insured.

C. Point-of-sale software and hardware, and related software and hardware.
You must purchase (or lease) the point-of-sale software and hardware, and related
software and hardware, that we specify. See Item 11 for more details.

D. Equipment. You must purchase equipment from both us and approved
suppliers that will be used in the operation of the franchised business.

(2) Us or our Affiliates as Supplier
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We are currently a supplier of the equipment, mats and other items that you must
purchase and will be used in the operation of the franchised business.

(3) Ownership of Suppliers

None of our officers owns an interest in any supplier to our franchisees.

4) Alternative Suppliers

If you want to use a supplier that is not on our list of approved suppliers, you must
request our approval in writing. We will grant or revoke approvals of suppliers based on criteria
appropriate to the situation, which may include evaluations of the supplier’s capacity, quality,
financial stability, reputation, and reliability; inspections; product testing, and performance
reviews. Our criteria for approving suppliers are not available to you. We permit you to
purchase from alternative suppliers only after they have met our criteria, and have been added to
the list of Approved Vendors. There is no fee for us to review or approve an alternate supplier.
We may grant approvals of new suppliers or revoke past approvals of suppliers on written notice
to you, or by updating our list of Approved Vendors.

(5) Issuing Specifications and Standards

We issue specifications and standards to you for applicable aspects of the franchise in our
Manual and/or in written directives. We may issue new specifications and standards for any
aspect of our brand system, or modify existing specifications and standards, at any time by
revising our Manual and/or issuing new written directives (which may be communicated to you
by any method we choose). We will generally (but are not obligated to) issue new or revised
specifications only after thorough testing in our headquarters, in company-owned outlets, and/or
a limited market test in multiple units.

(6) Revenue to Us and Our Affiliates

The Franchisor will derive revenue from the required purchases and leases by
franchisees. Franchisor’s total revenue from the prior fiscal year, based on the most recent
audited financial statements, was $2.743.3421,963,320. Revenues derived from all required
purchases and leases of products and services by franchisees in the prior fiscal year was
$1,730,32571#570. The percentage of our total revenues that were from required purchases
or leases in the prior fiscal year was 3763%. These sums are derived by totaling the direct
sales and installation of equipment, marketing and tech services and pro shop inventory to
franchisees on an annual basis.

@) Proportion of Required Purchases and Leases

We estimate that approximately 50% to 70% of your expenditures for leases and
purchases in establishing your franchised business will be for goods and services that must be
purchased from us, an affiliate, approved supplier or according to our standards and
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specifications. We estimate that approximately 20% to 40% of your expenditures on an ongoing
basis will be for goods and services that must be purchased either from us, an affiliate, approved
supplier or according to our standards and specifications.

(8) Payments by Designated Suppliers to Us

We do not receive payments from any designated suppliers based on purchases by you or
other franchisees. However, the franchise agreement does not prohibit us from doing so.

9) Purchasing or Distribution Cooperatives

No purchasing or distribution cooperative currently exists.

(10)  Negotiated Arrangements

We do not negotiate purchase arrangements with suppliers, including price terms, for the
benefit of franchisees. However, we may do so in the future.

(11)  Benefits Provided to You for Purchases

We do not provide any material benefit to you based on your purchase of particular goods
or services, or your use of particular 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.

Obligation Section in agreement Disclosure document
item
a. Site selection and acquisition/lease 885.1,52 Iltem 11
b. Pre-opening purchase/leases §§52,5.3 Iltems 5, 7,8 and 11
C. Sl_te develgpment and other pre- Article 5 ltems 5, 7, 8 and 11
opening requirements
d. Initial and ongoing training Adticle 8 Items 5, 6, 8 and 11
e. Opening 88 5.6,5.7,5.8 Items 7, 8 and 11
Article 3, 8§ 5.7, 10.2, 11.3, 11.4,
f. Fees Items 5, 6 and 7

14.1,15.2,16.2, 18.6, 22.4, 22.12

g. Compliance with standards and
policies/operating manual

Article 9, 886.3,7.1,7.3, 7.5,
11.1, Article 13, Article 18

Items 8, 11 and 14
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h. Trademarks and proprietary

Article 6, 88 7.3, 13.1

Items 13 and 14

information
i. Restrictions on products/services offered 8§ 5.8,13.1 Items 8, 11 and 16
j. Warranty and customer service §13.8
i Item 8
requirements
k. Territorial development and sales quotas Article 2 Item 12
I. Ongoing product/service purchases §§115,131 Items 6 and 8
m. Maintenance, appearance and remodeling | 8§ 10.2, 13.2

requirements

Items 6, 7 and 8

n. Insurance

88 5.6, 16.2, 18.2, Article 15

Items 6, 7 and 8

0. Advertising

Article 11, 2.9, 17.1, 18.5

Items 6, 7, 8 and 11

p. Indemnification Article 21, § 6.4 Items 6 and 8
g. Owner’s participation, management Article 8, 8§ 13.3, 13.9

and staffing Items 15

r. Records and reports Article 12 Item 11

s. Inspections and audits

887.4,11.3,126,12.7,13.7

Items 6 and 11

t. Transfer Article 18 Items 6 and 17
u. Renewal Avrticle 4 Item 17
v. Post-termination obligations Article 17 Item 17
w. Non-competition covenants 8§74,162,17.2,18.2 Item 17

x. Dispute resolution

Article 17, 88 9.2, 22.2, Article
23

Items 6 and 17

Item 10 FINANCING

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

obligations.

Item 11 FRANCHISOR ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS &

TRAINING

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

(1) Our Pre-Opening Obligations

Before you open your business:

A Your Site. We will review and advise you regarding potential locations that you
submit to us. We will also provide you with site specifications to help in searching for a
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location. We are not obligated to further assist you in locating a site or negotiating the purchase
or lease of the site.

(i) We generally do not own your premises.

(i) If your site is not already known and approved by us when you sign your
franchise agreement, then we and you will specify in your franchise agreement the area in
which you must select a site (Franchise Agreement, Summary Page). We provide
assistance in selecting your site. Your site is subject to our approval. To obtain our
approval, you must provide all information and documents about the site that we require.

(iii)  The factors we consider in approving sites are general location and
neighborhood, competition, trade area demographics, traffic patterns, parking, size,
physical characteristics of existing buildings, and lease terms.

(iv)  The time limit for us to approve or disapprove your proposed site is 30
days after you submit all of our required documents and information. (Section 6.1). If we
and you cannot agree on a site, you will be unable to comply with your obligation to
develop and open the franchise by the deadline stated in the franchise agreement. Unless
we agree to extend the deadline, you will be in default and we may terminate your
franchise agreement.

(v)  We are not obligated to assist you in conforming the premises of your site
to local ordinances and building codes and obtaining any required permits. This will be
your responsibility.

B. Constructing, remodeling, or decorating the premises. We will provide you with
a set of our standard building plans and specifications and/or standard recommended floor plans,
and our specifications for required decor (Section 5.4).

C. Hiring and training employees. We will provide you with our suggested staffing
levels (Section 5.2), suggested guidelines for hiring employees (Section 5.2), operational
instructions in the Manual which you can use as part of training new employees (Section 5.3),
and our initial training program described below. Our opening support (as described below)
includes assisting you in training employees. All hiring decisions and conditions of employment
are your sole responsibility.

D. Necessary equipment, signs, fixtures, opening inventory, and supplies. We will
provide you a list of our specifications and approved suppliers for signs, fixtures and supplies
necessary to open your business (Section 5.4). We do not provide these items directly; we only
provide the names of approved suppliers. We do not deliver or install these items. We will also
supply you with a list of obstacle equipment and opening inventory necessary to open your
business. We provide opening inventory and provide and install all obstacle equipment.

E. Operating Manual. We give you access to our Operating Manual (Section 5.1).

F. Initial Training Program. We will conduct our initial training program (Section
5.4). The current initial training program is described below.

G. Business plan review. If you request, we will review your pre-opening business

plan and financial projections (Section 5.4).
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H. Market introduction plan. We will advise you regarding the planning and
execution of your market introduction plan (Section 5.4).

l. On-site opening support. We will have a representative provide on-site support
for at least 4 days in connection with your business opening (Section 5.4).

2) Length of Time to Open

The typical length of time between signing the franchise agreement and the opening of
your business is 6-1212 to 18 months. Factors that may affect the time period include your
ability to obtain a lease, obtaining financing, obtaining business permits and licenses, hiring
employees, and shortages or delayed installation of equipment, fixtures, and signs.

(3) Our Post-Opening Obligations

After you open your business:

A Developing products or services you will offer to your customers. Although it is
our intent and practice to refine and develop products or services that you will offer to your
customers, the franchise agreement does not obligate us to do so.

B. Hiring and training employees. We will provide you with our suggested staffing
levels (Section 5.2), suggested guidelines for hiring employees (Section 5.2), and operational
instructions in the Manual which you can use as part of training new employees (Section 5.3).
All hiring decisions and conditions of employment are your sole responsibility.

C. Improving and developing your business; resolving operating problems you
encounter. If you request, we will provide advice to you (by telephone or electronic
communication) regarding improving and developing your business, and resolving operating
problems you encounter, to the extent we deem reasonable. If we provide in-person support in
response to your request, we may charge a fee (currently $600 per day) plus any out-of-pocket
expenses (such as travel, lodging, and meals for our employees providing onsite support)
(Section 5.5).

D. Establishing prices. We will provide recommended prices for products and
services (Section 5.5). We have the right to determine prices charged by our franchisees for
goods and services (but only to the extent permitted by applicable law).

E. Establishing and using administrative, bookkeeping, accounting, and inventory
control procedures. We will provide you our recommended procedures for administrative,
bookkeeping, accounting, and inventory control (Section 5.5). We may make any such
procedures part of required (and not merely recommended) procedures for our system.

F. Brand Development Fund. We will administer the Brand Development Fund
(Section 5.5).

G. Website. We will maintain a website for the USA Ninja Challenge brand, which
will include your business information and telephone number (Section 5.5)

4) Advertising
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A Our obligation. We will use the Brand Development Fund only for marketing
and related purposes and costs. Media coverage is primarily local. We use outside vendors and
consultants to produce advertising. We are not required to spend any amount of advertising in
the area or territory where any particular franchisee is located. We will maintain the brand
website (which will be paid for by the Brand Development Fund). We have no other obligation
to conduct advertising.

B. Your own advertising material. You may use your own advertising or marketing
material only with our approval. To obtain our approval, you must submit any proposed
advertising or marketing material at least 5 days prior to use. If we do not respond, the material
is deemed rejected. If you develop any advertising or marketing materials, we may use those
materials for any purpose, without any payment to you.

C. Advertising council. We do not have an advertising council composed of
franchisees. The franchise agreement does not give us the power to form an advertising council.

D. Local or Regional Advertising Cooperatives. We do not currently have any local
or regional advertising cooperatives. We have the right to require you to participate in a local or
regional advertising cooperative. We will define the area of the cooperative based on media
markets, or other geographic criteria that we deem appropriate. The amount you must contribute
to the cooperative will be determined by vote of the members, but not less than 1% of gross
sales. If our own outlets are members of a cooperative, they must contribute to the fund on the
same basis as franchisees. We administer the cooperative, but we have the right to delegate
responsibility for administration to an outside company such as an advertising agency or
accounting firm, or to the franchisee members of the cooperative. We have the right to require
the cooperative to operate from written bylaws or other governing documents that we determine.
The documents are not currently available for you to review. Cooperatives will prepare annual
financial statements which will be made available for review only by us and by the members of
cooperative. We have the power to require cooperatives to be formed, changed, dissolved, or
merged.

E. Brand Development Fund. You and all other franchisees must contribute to our
Brand development Fund. Your contribution is 1.5% of gross sales per month. All franchisees
contribute the same percentage. Outlets that we own are not obligated to contribute to the Brand
Development Fund. We administer the fund. The fund is not audited. We will make unaudited
annual financial statements available to you upon request.

If all Brand Development funds are not spent in the fiscal year in which they
accrue, the money will remain in the Brand Development Fund to be spent in the next year. No
money from the Brand Development Fund is spent principally to solicit new franchise sales.

F. Market introduction plan. We will assist you in developing a market introduction
plan during the period of 90 days before the projected opening date of your business.

G. Required spending. You will expect to spend $712,500 to $12,520,000 during the
90-day period prior to opening. After you open, you will expect to spend $712,500 to
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$12,520,000 during the following 90-day period. After this 180-day period, you will spend an
average of $560-800 each month on marketing your business.

(5) Point of Sale and Computer Systems

We require you to buy (or lease) and use a point-of-sale system and computer system as
follows:

Computer

Printer/Scanner

Merchant Processing System

Security System (Recommended)

Accounting System

The system provides operational, management, accounting and general business tools and
systems needed to operate the business. These systems will generate or store data such as
financial, transactional, customer and other data.

(i) The approximate cost of the hardware and software for a location
is $1,500 to $2,500.

(i)  We are not obligated to provide any ongoing maintenance, repairs,
upgrades, or updates. We do not require you enter into any such contract with a
third party.

(iii)  You must upgrade or update any system when we determine.
There is no contractual limit on the frequency or cost of this obligation.

(iv)  We estimate that the annual cost of any optional or required main-
tenance, updating, upgrading or support contracts will be $500 to $2,500 per year.

You must give us independent access to the information that will be generated or stored
in these systems. The information that we may access will include sales, customer data, and
reports. There is no contractual limitation on our right to access the information.

(6) Operating Manual

See Exhibit G for the table of contents of our Operating Manual, with the number of
pages devoted to each subject and the total number of pages in the Operating Manual.

(7) Training Program
Our training program consists of the following:

TRAINING PROGRAM

Hours of Classroom Training at

Franchisor’s Location or On-line

Subject Location

Owner Lead Instructor Al
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Introduction to the Curriculum

- Overview of Brand 5 5 - Franchisee’s
- Value Proposition Location
- Who We Are

- Programming Concord, NH or

Marketing the Services
- Generating Awareness
- Competition
- Advertising
- Selling the Services
- Sales Scripts

10 5 10 Franchisee’s
Location

Concord, NH or

Management and Operations
- Technology
- Staffing
- Payroll
- Operations
- Attracting Customers
- Driving Repeat Business
- Administrative

15 10 10 Franchisee’s
Location

Concord, NH or

Program Instruction
- Lesson Planning

- Class Management 510 50 20 Franchisee’s
- Coaching Techniques Location
- Supervision

- Progressive Program Concord, NH or

Business Training
- Business Basics

- Leadership

- Marketing
- Systems

- Sales 12 0 On-line «—

- Planning and Goal Seting, - [ Formatted: Font: 11 pt

ﬂ Formatted: Centered

3552 70 40 Total Hours

| Formatted: List Paragraph, Indent: Hanging: 0.11",
Bulleted + Level: 1 + Aligned at: 0.32" + Indent at:

0.32"

Training classes will be scheduled in accordance with the needs of new franchisees. We
anticipate holding training class once per month. Training will be held at our offices and
business location in Concord, New Hampshire.

The instructional materials consist of the Operating Manual and other materials,
Instructor Training manuals, discussions, and on-the-job demonstration and practice.

Training classes will be led by Dale Grant and/or Skye Fierros and/or Ber-PewellRoman
Madrid. Dale’s experience is described in Item 2. He has 35-36 years of experience in our
industry, and 9-10 years of experience with us or our affiliates. Skye has 13-14 years of
experience in our industry, and 9-10 years of experience with us or our affiliates. Ben-Roman
has 9-7 years of experience in our industry, and 9-7 years of experience with us or our affiliates.

You must pay the travel and living expenses of persons attending training.
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You must attend training. You may send any additional persons to training that you want
(up to the maximum described above). You must complete training to our satisfaction at least
two weeks before opening your business.

Your business must at all times be under your on-site supervision or under the on-site
supervision of a general manager who has completed our training program. If you need to send a
new manager to our training program, they may attend the next available training session at our
headquarters in Concord, NH_or our training facility in Katy, TX. Additional training (two-week
course) for new Lead Instructors is required. We reserve the right to develop other required
training or refresher courses.

Item 12 TERRITORY
1) Your Location

Your franchise is for a specific location. If the specific location is not known at the time
you sign a franchise agreement, then your location is subject to our approval.

2 Grant of Territory

A Franchisee will receive an exclusive, protected territory based on a population of up
to 100,000 or as we determine for potential smaller markets.

3) Relocation; Establishment of Additional Outlets

You do not have the right to relocate your business, and we have no obligation to approve
any request for relocation. Our policy is to approve relocation of a franchisee’s business on case-
by-case basis, considering factors such as changes in demographics, profitability of your current
business, or a loss of your premises due to circumstances beyond your control.

You do not have the right to establish additional franchised outlets unless you sign a
Multi-Unit Development Agreement (“MUDA”) in the form attached as Exhibit C to this
disclosure document. If you and we sign a MUDA, then you will have the right establish a
mutually-agreed number of additional outlets. Under the MUDA, your right to develop additional
outlets is subject to (1) you must comply with the mutually-agreed development schedule, (2)
you must have sufficient financial and organizational capacity to develop, open, operate, and
manage each additional USA Ninja Challenge business, (3) you must be in compliance with all
brand requirements at your open USA Ninja Challenge business(es), and (4) you must not be in
default under any other agreement with us.

4) Options to Acquire Additional Franchises

You do not receive any options, rights of first refusal, or similar rights to acquire
additional franchises.

(5) Territory Protection

We grant you an exclusive territory that is not contingent on any performance and is not
modifiable by us. “Exclusive” means that, within your territory, we will not open a USA Ninja
Challenge location, nor license or franchise another party to open a USA Ninja Challenge
location.
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The continuation of your territorial protection does not depend on achieving a certain
sales volume, market penetration or other contingency. There are no circumstances that permit
us to modify your territorial rights.

(6) Other

(0] Restrictions on us from soliciting or accepting orders in your territory.

There are no restrictions on us from soliciting or accepting orders from consumers inside
your territory. We reserve the right to use other channels of distribution, such as the internet,
catalog sales, telemarketing, or other direct marketing sales, to make sales within your territory
using our principal trademarks or using trademarks different from the ones you will use under
your franchise agreement. We do not pay any compensation to you for soliciting or accepting
orders from inside your territory.

(ii)  Soliciting by You Outside Your Territory

There are no restrictions on you from soliciting - outside of your territory, except that we
reserve the right to control all internet-based marketing. You are not allowed to solicit within the
territories of other USA Ninja Challenge locations.

(iii)  Competition by Us Under Different Trademarks

Neither we nor any of our affiliates operates, franchises, or has plans to operate or
franchise a business under a different trademark selling goods or services similar to those you
will offer. However, the franchise agreement does not prohibit us from doing so.

Item 13 TRADEMARKS
(1)—(4) Principal Trademark

The following is the principal trademark that we license to you. This trademark is owned
by us. It is registered on the Principal Register of the United States Patent and Trademark
Office.

Trademark Registration Date Registration Number
USA
Hinja
Challenge April 23, 2024 7364144
USA NINJA CHALLENGE

(5) Determinations

There are no currently effective material determinations of the United States Patent and
Trademark Office, the Trademark Trial and Appeal Board, or any state trademark administrator
or court. There are no pending infringement, opposition, or cancellation proceedings.

(6) Litigation
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There is no pending material federal or state court litigation regarding our use or
ownership rights in a trademark.

(7) Agreements

There are no currently effective agreements that significantly limit our rights to use or
license the use of trademarks listed above in a manner material to the franchise.

(8) Protection of Rights

We protect your right to use the principal trademarks listed in this Item, and protect you
against claims of infringement or unfair competition arising out of your use of the trademarks, to
the extent described in this section.

The franchise agreement obligates you to notify us of the use of, or claims of rights to, a
trademark identical to or confusingly similar to a trademark licensed to you. The franchise
agreement does not require us to take affirmative action when notified of these uses or claims.
We have the right to control any administrative proceedings or litigation involving a trademark
licensed by us to you.

If you use our trademarks in accordance with the franchise agreement, then (i) we will
defend you (at our expense) against any legal action by a third-party alleging infringement by
your use of the trademark, and (ii) we will indemnify you for expenses and damages if the legal
action is resolved unfavorably to you.

Under the franchise agreement, we may require you to modify or discontinue using a
trademark, at your expense.

9) Superior Prior Rights and Infringing Uses

We do not know of either superior prior rights or infringing uses that could materially
affect your use of the principal trademarks.

Item 14 PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION
1) Patents

We do not own rights in, or licenses to, patents that are material to the franchise. We do
not have any pending patent applications.

(2)-(6) Copyrights

All of our original works of authorship fixed in a tangible medium of expression are
automatically protected under the US Copyright Act, whether or not we have obtained
registrations. This includes our Operating Manual as well as all other sales, training,
management and other materials that we have created or will create. You may use these
copyrighted materials during the term of the franchise, in a manner consistent with our
ownership rights, solely for your franchised business.
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We do not have any registered copyrights. There are no pending copyright applications
for our copyrighted materials. There are no currently effective determinations of the U.S.
Copyright Office (Library of Congress) or any court regarding any copyright.

There are no agreements currently in effect that limit our right to use or license the use of
our copyrighted materials.

We have no obligation to protect any of our copyrights or to defend you against claims
arising from your use of copyrighted items. The franchise agreement does not require us to take
affirmative action when notified of copyright infringement. We control any copyright litigation.
We are not required to participate in the defense of a franchisee or indemnify a franchisee for
expenses or damages in a proceeding involving a copyright licensed to the franchisee. We may
require you to modify or discontinue using the subject matter covered by any of our copyrights.

We do not know of any copyright infringement that could materially affect you.

(7) Proprietary Information

We have a proprietary, confidential Operating Manual and related materials that include
guidelines, standards and policies for the development and operation of your business. We also
claim proprietary rights in other confidential information or trade secrets that include all methods
for developing and operating the business, and all non-public plans, data, financial information,
processes, vendor pricing, supply systems, marketing systems, formulas, techniques, designs,
layouts, operating procedures, customer data, information and know-how.

You (and your owners, if the franchise is owned by an entity) must protect the
confidentiality of our Operating Manual and other proprietary information, and use our
confidential information only for your franchised business. We may require your managers and
key employees to sign confidentiality agreements.

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

Q) Your Participation

You are netrequired to participate personally in the direct operation of your business.

However,-we-recommend-that-you-participate:

You must designate one person as your “Principal Executive”. The Principal Executive is
the executive primarily responsible for your business and has decision-making authority on
behalf of the business. The Principal Executive must own at least 10% of the business. The
Principal Executive must complete our initial training program. The Principal Executive must
make reasonable efforts to attend all in-person trainings, meetings, remote meetings (such as
video conference calls) and conferences, that we require.
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If your business is owned by an entity, all owners of the business must sign our Guaranty
and Non-Compete Agreement (see Attachment 3 to Exhibit B).

) “On-Premises” Supervision

You are not required to personally conduct “on-premises” supervision (that is, act as
general manager) of your business. However, we recommend on-premises supervision by you.

There is no limit on who you can hire as an on-premises supervisor. The general manager
of your business (whether that is you or a hired person) must successfully complete our training
program.

If the franchise business is owned by an entity, we do not require that the general
manager own any equity in the entity.

(3) Restrictions on Your Manager

If we request, you must have your general manager sign a confidentiality and noncompete
agreement. We do not require you place any other restrictions on your manager.

Item 16 RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL
You must offer for sale only goods and services that we have approved.

You must offer for sale all goods and services that we require. We have the right to
change the types of authorized goods or services, and there are no limits on our right to make
changes. All sales must be made at or from your premises.

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

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

Section in franchise

Provision
or other agreement

Summary

a. Length of the 8§41 10 years
franchise term
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curable defaults

b. Renewal or extension | §4.2 Franchisee may renew for 2 successive renewal

of the term terms of 10 years each. Renewal means the
continuation of Franchisee’s Franchised Business
under the then-current Franchise Agreement that
may contain materially different terms and
conditions than Franchisee’s original contract.

c. Requirements for 8§42 For our franchise system, “renewal” means that at

franchisee to renew or the end of your term, you sign our successor

extend franchise agreement foran additio_nal term. You
may be asked to sign a contract with materially
different terms and conditions than your original
contract.
To renew, you must give advance notice to us; be in
compliance; renovate to then-current standard; sign
then-current form of franchise agreement; sign
general release (unless prohibited by applicable
law).

d. Termination by §16.1 If we violate a material provision of the franchise

franchisee agreement and fail to cure or to make substantial
progress toward curing the violation within 30 days
after notice from you.

e. Termination by

franchisor without N/A Not Applicable

cause

f. Termination by §16.2 Non-payment by you (10 days to cure); violate

franchisor with cause franchise agreement other than non-curable default
(30 days to cure).

g. “Cause” defined §16.2 Non-payment by you (10 days to cure); violate

franchise agreement other than non-curable default
(30 days to cure).

Provision

Section in franchise
or other agreement

Summary

USA Ninja Challenge FDD 2024
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h. “Cause” defined non- | § 16.2 Misrepresentation when applying to be a franchisee;

curable defaults intentionally submitting false information;
bankruptcy; lose possession of your location;
violation of law; violation of confidentiality;
violation of non-compete; violation of transfer
restrictions; libel or defamation of us; cease
operations for more than 5 consecutive days; three
defaults in 12 months; cross-termination; charge or
conviction of a felony, or accusation of an act that is
reasonably likely to materially and unfavorably
affect our brand; any other breach of franchise
agreement which by its nature cannot be cured.

i. Franchisee’s §817.1 Pay all amounts due; return Manual and proprietary

obligations on items; notify phone, internet, and other providers

termination/non- and transfer service; cease doing business; remove

renewal identification; purchase option by us.

j. Assignment of §18.1,18.2 .
Unlimited

agreement by us

k. “Transfer” by Article 18 For you (or any owner of your business) to

franchisee - defined voluntarily or involuntarily transfer, sell, or dispose
of, in any single or series of transactions,
(i) substantially all of the assets of the business, (ii)
the franchise agreement, (iii) direct or indirect
ownership interest of more than 25% of the
business, or (iv) control of the business.

I. Franchisor’s approval | § 18.3 No transfers without our approval.

of transfer by franchisee

m. Conditions for §18.2 Pay transfer fee; buyer meets our standards; buyer

franchisor’s approval is not a competitor of ours; buyer signs our then-

of transfer current franchise agreement; you’ve made all
payments to us and are in compliance with the
franchise agreement; buyer completes training
program; you sign a general release; business
complies with then-current system specifications.

n. Franchisor’s right of | Article 19 If you want to transfer your business, we have a right

first refusal to acquire
franchisee’s business

of first refusal.

Provision

Section in franchise
or other agreement

Summary
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0. Franchisor’s option to
purchase franchisee’s
business

§ 174

Franchisor has the right, but not the obligation for a
period of 30 days after termination or expiration of
this agreement.

p. Death or disability of
franchisee

8816.2,18.9,19.1

If you die or become incapacitated, your executor
must transfer the business to a third party within
nine months. We have the right to temporarily
operate the business if you die or become
incapacitated.

g. Non-competition § 73,74 Neither you, any owner of the business, or any

covenants during the spouse of an owner may have ownership interest in,

term of the franchise or be engaged or employed by, any competitor.

r. Non-competition §17.2,17.3 For two years, no ownership or employment by a

covenants after the competitor located within twenty-five miles of your

franchise are former territory or the territory of any other USA

terminated Ninja Challenge business operating on the date of

or expires termination.

s. Modification of the 889.2,22.8 No modification or amendment of the franchise

agreement agreement will be effective unless it is in writing
and signed by both parties. This provision does not
limit our right to modify the Manual or system
specifications.

t. Integration/merger § 22.7 Only the terms of the franchise agreement are

clause binding (subject to state law). Any representations
or promises outside of the disclosure document and
franchise agreement may not be enforceable.
However, no claim in made in any franchise
agreement is intended to disclaim the express
representations made in this Disclosure Document.

u. Dispute resolution by | Article 23 All disputes are resolved by mediation (except for

arbitration or mediation injunctive relief).

v. Choice of forum 88 23.2,23.6 If necessary, arbitration will take place where our
headquarters is located (currently, Concord, New
Hampshire) (subject to applicable state law). Any
legal proceedings not subject to arbitration will take
place in the District Court of the United States, in
the district where our headquarters is then located,
or if this court lacks jurisdiction, the state courts of
the state and county where our headquarters is then
located (subject to applicable state law).

w. Choice of law § 23.1 New Hampshire (subject to applicable state law).

For additional disclosures required by certain states, refer to Exhibit | - State
Addenda to Disclosure Document
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Item 18 PUBLIC FIGURES
We do not use any public figure to promote our franchise.

Item 19 FINANCIAL PERFORMANCE REPRESENTATIONS

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

Gross income for a franchise location includes revenues from tuition, registration fees,
parties, camps, field trips and pro shop sales. The collection of gross annual income data from
all franchise locations, that have been in operation for a minimum of two years, yielded the
following results for:

2024 2023 2022 2021
Highest gross income $663,826 $596,604 $532,803 $389.738
Lowest gross income $ 97,587 $105,847 $120,977 $139,130
Average gross income $304,147 $309,779 $309,469 $266,464
Median gross income $261,247 $279,268 $303,999 $272,869

Due to the seasonal nature of this type of business, which may affect the ability for a
location to have collected income from all revenue streams listed above and the average amount
of time it takes to develop enroliment data (trends), the basis for data collection is derived from
mature (2-year-old) outlets only.

Some outlets have earned this amount. Your individual results may differ. There is no
assurance that you’ll earn as much.

Written substantiation for the financial performance representation will be made available
to the prospective franchisee upon reasonable request, which may include the average first-year
income for one-year-old outlets, if requested.

Of the total of twenty-foeur-thirty-two (2432) operational locations in 26232024, the
fourteen-eightteen (4418) that have been in business for a minimum of two years contributed data
to the 2023-2024 results. There were seven-eleven (#11) locations less than two years old and
three (3) in-business satellite locations that did not contribute data to the 2023-2024 results. Of
the 24-18 contributing locations, 5-8 (3644%) exceeded the average gross income amount for
20232024.

Of the total of twenty-four (24) operational locations in 2023, the fourteen (14) that have
been in business for a minimum of two years contributed data to the 2023 results. There were
seven (7) locations less than two years old and three (3) in-business satellite locations that did not
contribute data to the 2023 results. Of the 14 contributing locations, 5 (36%) exceeded the
average gross income amount for 2023.
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Of the total of twenty-one operational locations in 2022, the twelve (12) that have been in
business for a minimum of two years contributed data to the 2022 results. There were eight (8)
locations less than two years old and three (3) in-business satellite locations that did not
contribute data to the 2022 results. Of the 12 contributing locations, 5 (42%) exceeded the
average gross income amount for 2022.

Other than the preceding financial performance representation, USA-Ninja-Challenge
Franchising=ECENinja Franchising, Inc. does not make any financial performance

representations. We also do not authorize our employees or representatives to make any such
representations either orally or in writing. If you are purchasing an existing outlet, however, we
may provide you with the actual records of that outlet. If you receive any other financial
performance information or projections of your future income, you should report it to the
franchisor’s management by contacting Mr. Richard Knight, 14 Chenell Drive, Concord, NH
03301 and 603-566-9560, the Federal Trade Commission, and the appropriate state regulatory
agencies.

Item 20 OUTLETS AND FRANCHISEE INFORMATION

Table 1
System-wide Outlet Summary for Years 20212022 to 20232024
Column 1 Column 2 Column 3 Column 4 Column 5
Outlet Type Year Outlets at the Outlets at the Net Change
Start of the Year | End of the Year

20222021 1615 2116 +5+1

Franchised 20232022 2116 2421 +3+5
20232024 2124 2431 +37
20212022 0 0 0

Company-Owned 20222023 0 0 0
20232024 0 0l +10
20222021 1615 2116 +5+1

Total Outlets 20232022 2116 2421 +3+5
20232024 2324 2432 +3+8
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Transfers of Outlets from Franchisees to New Owners (other than the Franchisor) for

Table 2

Years 2021-2022 to 20232024

Column 1 State

Column 2 Year

Column 3 Number

of Transfers
2021-2022 0
Totals 20222023 0
20232024 05
Table 3

Status of Franchised Outlets for Years 2021-2022 to 2023-2024

Column 1 Column2 | Column3| Column4 | Column5 | Column6 | Column?7 | Column8 Column 9
State Year Outletsat| Outlets Termi- Non Reacquired Ceased Outlets at
the Start | Opened nations | Renewals by Operations | End of the
of the EremahiEsr — Other Year
Year Reasons
2021-2022 1 0 0 0 0 0 1
Colorado 20222023 1 0 0 0 0 0 1
20232024 1 0 0 0 0 0 1
2022 2021 2 0 0 0 0 0 2
Connecticut | 20232622 2 0 0 0 0 0 2
20242023 2 0 0 0 0 0 2
2022 2021 0 0 0 0 0 0 0
Florida 20232622 0 0 0 0 0 0 0
202420623 0 61 0 0 0 0 o1
2022 2021 2 0 0 0 0 0 2
Massachusetts | 20232622 2 0 0 0 0 0 2
20242023 2 0 0 0 0 0 2
2022 2021 3 61 0 0 0 0 34
New 20232022 34 10 0 0 0 0 4
Hampshire
20242023 4 0 0 0 o1 0 34
2022 0 0 0 0 0 0 0
New York 2023 0 0 0 0 0 0 “0 | Formatted Table
2024 0 1 0 0 0 0 1
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2022 2021 1 0 0 0 0 0 1
ggrr(t)rl]ina 20232022 ! 0 0 0 0 0 1
20242023 1 0 0 0 0 0 1
2022 2621 2 61 0 0 0 0 23
Ohio 20232022 23 1 0 0 0 0 34
20242023 34 1 0 0 0 0 45
2022 2021 0 61 0 0 0 0 61
Pennsylvania | 20232622 61 10 0 0 0 0 1
20242023 1 01 0 0 0 0 12
2022 2021 0 0 0 0 0 0 0
Tennessee 20232022 0 01 0 0 0 0 o1
20242023 o1 1 0 0 0 0 12
2022 2021 32 2% 006 006 008 06 53
Texas 20232022 35 20 0 0 0 0 5
20242023 5 0 0 0 0 0 5
2022 2021 1 0 0 0 0 0 1
Utah 20232022 1 0 0 0 0 0 1
20242023 1 0 0 0 0 0 1
2022 2021 1 0 0 0 0 0 1
Virginia 20232022 1 01 0 0 0 0 12
20242023 12 12 0 0 0 0 24
2022 0 0 0 0 0 0 0
Wisconsin 2023 0 0 0 0 0 0 0 { Formatted Table
2024 0 1 0 0 0 0 1
2022 2021 1516 15 0 0 0 0 1621
Totals 20232022 1621 53 0 0 0 0 2124
20242023 2123 38 0 0 01 0 2431
Table 4
Status of Company-Owned Outlets for Years 20212022 to 2023-2024
Column 1 Column2 | Column3 | Column4 | Column5 | Column6 | Column?7 | Column8
State Year Outletsat | Qutlets Outlets Outlets Outlets Outlets at
the Startof | Opened | Reacquired | Closed Sold to End of the
the From Franchisee Year
Year Franchisee
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2022 2021 0 0 0 0 0 0
New 20232022 0 0 0 0 0 0
Hampshire

20242023 0 0 61 0 0 o1

2022 2020 0 0 0 0 0 0
Totals 20232621 0 0 0 0 0 0

20242023 0 0 61 0 0 o1

Table 5
Projected Openings as of December 31, 20232024
Column 1 State Column 2 Column 3 Column 4
Franchise Agreements Projected New Projected New Company-
Signed but Outlet Not Franchised Outlets In Owned Outlets in the
Opened The Next Fiscal Year Next Fiscal Year
California 26 24 0
Colorado 0 0 0
Connecticut 0 0 0
Florida 65 32 0
Georgia 12 12 0
Idaho 2 1 0
Illinois 2 1 0
Maryland 2 1 0
Massachusetts 2 21 0
Missouri 1 1 0
New Hampshire 10 0 0
New Jersey 3 1 0
New York 10 10 0
North Carolina 23 1 0
Ohio 10 10 0
Pennsylvania 1 1 0
Tennessee 10 10 0
Texas 3 2 0
Utah 0 0 0
Virginia 10 10 0
Wisconsin 32 1 0
Totals 2934 19 0
34
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4) Current Franchisees

Exhibit H contains the names of all current franchisees (as of the end of our last fiscal
year) and the address and telephone number of each of their outlets.

(5) Former Franchisees

Exhibit H contains the name, city and state, and current business telephone number, or if
unknown, the last known home telephone numb