FRANCHISE DISCLOSURE DOCUMENT

UPGRAD= LABS Franchi
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Upgrade Labs Franchise, Inc.

l. J ?G ?/\ B E I_ /\ B b A Delaware Corporation

9295 Lake Park Drive, P203
Fort Myers, Florida 33919

305) 402-4882

www.upgradelabs.com

We offer qualified individuals and entities a franchise for the right to independently own and
operate a distinctive business that operates under the UPGRADE LABS®™ mark and features certain products
and non- invasive treatments such as adaptive cardio, neurofeedback, pulsed electromagnetic field therapy,
and many other technologies intended to supercharge clients’ bodies, minds and spirits provided to clients
in a spa- like setting (each an “Upgrade Labs Center” or “Center”).

The total investment necessary to begin operation of a single Center ranges from $664+751,500 to
$1,346,700525,500. This includes $293290,000 to $55+766585.000 that must be paid to us or our affiliates.
The total investment necessary to begin operation under an Area Development Agreement for two to five
Centers ($65,000 per Center) ranges from $425130,000 to $295310,000. This includes $125,000 to
$295,000 that must be paid to us.

This disclosure document summarizes certain provisions of your franchise agreement, development
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
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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, contact us at
franchise@upgradelabs.com or (305) 402-4882.

(305)402-4882.

The terms of your contract will govern your franchise relationship. Do not 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 1-877-FTC-HELP or by writing to the FTC at 600
Pennsylvania Avenue, NW, Washington, D.C. 20580. You can also visit the FTC’s home page at
www.ftc.gov for additional information. Call your state agency or visit your public library for other sources
of information on franchising.

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

Issuance Date: Januaryt8;2024May 19, 2025
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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 I 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 E.

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 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
Upgrade Labs 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 franchise 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 an Upgrade
Labs franchisee?

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

What else should I 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 that 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 and
development agreement require you to resolve disputes with the franchisor by
mediation and/or litigation only in Florida. 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 or litigate with the franchisor in Florida than in your own
states.

2. Spousal Liability. Your spouse must sign a document that makes your
spouse liable for all financial obligations under the franchise agreement, even if 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. If you are an entity, then each of your owners and, at
our option, their respective spouses must sign such a document.

3. Short Operating History. The franchisor is at an early stage of development
and has a limited operating history. The franchise is likely to be a riskier investment
than a franchise in a system with a longer operating history.

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

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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ITEM 1
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS AND AFFILIATES

To 51mp11fy the language of this Dlsclosure Document %h%F—PaﬂGh}SOHS—F%feFPed—tG—Hi—Eh}S—D}SGleSHF%D%&H}%H{—&S

[13 29 ¢ 13

we,” “us” or “our.’ Zrefers to Upgrade Labs Franchise,

9999

Inc.. the franchisor. “You” or “your
partnership, or a limited liability company
disclosure document also referapply to your owners and will be noted.

means the person or legal cntltv Who buys thc fr anchlsc If you are a corporation, a
e certain provisions of this

The Franchisor

We are a Delaware corporation incorporated on April 16, 2021. Our principal business address is located at 742

Emerald- Cove-Cirele; Cape-Coral9295 Lake Park Drive, P203, Fort Myers, Florida 33991;-and-eur-telephone-numberis{(365)
402-488233919. We only do business under our corporate name and our Proprietary Marks, including the mark Upgrade Labs.

We first began offering franchises for the right to operate Upgrade Lab Centers as of July 29, 2021. We have never
sold franchises in any other line of business and are not otherwise engaged in any other business activity. As of the issuance
date of this Disclosure Document, there arenewere 7 franchised Upgrade Labs Centers in operation-and-euraffiliates-operate

bl Lol Dlonton
Our agents for service of process are listed in Exhibit A to this Disclosure Document.

Our Parent, Predecessors and Affiliates

st petbasee s pedans e

Our parent, Upgrade Labs Holdings, Inc. (“Holdings”), is a Delaware corporation formed on June 15, 2021 with an
address at 5836 S 228" Street, Kent, Washington 98032. Holdings is our sole shareholder. Holdings does not own or operate
any other businesses of the type being franchised and has never offered franchises in this or any other line of business.

Our affiliate, Upgrade Labs Distribution, Inc. (“Distribution Co.”), is a Delaware corporation incorporated on June 17,
2021 with an address at 5836 S 228™ Street, Kent, Washington 98032. Distribution Co. is a designated supplier of certain
equipment items and other products that our franchisees are required to purchase for use in their Centers. Distribution Co. does
not own or operate any Upgrade Lab Centers and has never offered franchises in this or any other line of business.

10
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Our affiliate, Upgrade Labs IP, Inc. (“IP Holdings™), is a Delaware corporation with an address at 5836 S. 228" Street,
Kent, Washington 98032. IP Holdings owns the Marks, confidential information, copyrights, and related intellectual property
associated with the System, which it licenses to us for use in the System. IP Holdings does not own or operate any Upgrade
Lab Centers and has never offered franchises in this or any other line of business.

Except as provided above in this Item, we do not have any affiliates or predecessors that must be disclosed in this
Disclosure Document.

The Franchised Centers

Upgrade Lab Centers operate under the mark UPGRADE LLABS® and our other trade names, service marks,
trademarks, logos, emblems, and indicia of origin that we designate (the “Proprietary Marks™) and also operate utilizing our
proprietary business system (the “System’) described more fully below. Upgrade Labs Centers feature certain products and
non-invasive treatments such as artificial intelligence adaptive cardio, neurofeedback, pulsed electromagnetic field therapy
(“PEME”), cell trainer, legendary, and many other biohacking technologies intended to supercharge clients’ bodies, minds and
spirits (the “Approved Products and Services”) provided to clients in a spa-like setting using the Upgrade Labs brand, operating
system and standards. Clients have the option of purchasing a one-time visit or a multiple-visit package.

We grant franchises for the right to independently own and operate a franchised Upgrade Labs

Center (a “Franchised Center>}—Clients-have-the-option-of purchasing-a-one-time-visit-ora-multiple-visit
paekage-

Eranchised-Centers-will-be-autherized”) under our Upgrade Labs Franchise Agreement, which is
attachedasExhlbltBto i 3 he-4 iohackine hnolog : ie—includine butn

this Disclosure Document ( the “F ranchise Agreement”). Franchlsed Centers operate usmg our Proprietary Marks and
in accordance with our System;whieh nowh . .

roprietar

methodologi and procedures for the estabhshment and operation of a Cen‘[er2 site selectlon gu1dance and crlterlag specifications
for the design, layout and construction of the interior of a Center; standards and specifications; for the furniture, fixtures and

equipment located within a Center; established relationships with approved or designated suppliers for certain products and
services; and standards and specifications for sales techniques, merchandising, marketing, advertising, inventory management

systems mafkeh—ﬂg—aﬂéadvertlsma bookkeemng sales pfegmms—ﬁ*tuf%aﬂd—ftmmf%selee&eﬁ—stafﬁ—ﬂg—g\ﬁdehﬂe&and other
tonaspects of operating a Center aetively(collectively,

the “System ) Wthh we may modlfy from time to time as we deem appropriate in our sole discretion. Upgrade Labs Centers

11
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operate pursuant to our standards and procedures (“System Standards”) and our confidential and proprietary operations manual

(the “Manual”).

Franchised Centers will have between approximately 2,500800 to 3,000200 square feet of leased

or owned space and will typlcally be located in retail shopplng center or other hlgh trafﬁc area. {-H—Glfé%r—te

Once we agree on the location of your Franchised Center (the “PremisesFranchised Location”), we will designate a
geographical area around the PremisesFranchised Location where we will not own or operate, or license a third party the right
to own or operate, an Upgrade Labs Center that utilizes the Proprietary Marks and System (your “Protected Territory™).

You must designate one of your owners that we have approved to serve as your “Principal Owner” who will be the
person with whom we communicate and whom will have authority to bind you with respect to all financial, operational and
legal matters related to your Franchised Center and your Franchise Agreement. You also must appoint an individual who will
be responsible for the day-to-day management of your Franchised Center that we have approved (the “Designated Manager™).

Multi-Unit Offering

We also offer multi-unit development rlghts to quahﬁed T e e e

h arfranchisees who sign our Upgrade Labs Development
Agreement Wthh 1s attached to th1s D1sclosure Document as Exh1b1t C (the “Development Agreement™—The-Development
Agreement—will-eutline—a”) and agree to develop two or more Franchised Centers within a defined geographical area
(¢ DCVCloDmcnt Area”) accordms_ toa mandatorv dcvelopmcnt schedule ssebnedomod ol e o sehial o e e o
: 3 3 (a “Development Schedule”). ¥euwmustWhen vou sign
our Development Agleement you w1ll also sign the Franchlse Agreement fattached as Exhibit BYA for your first Franchised

Center-when-yot-sign-yourDevelopment-Agreement. Thereafter, you will sign our then-current form of Franchise Agreement
for each ef-theCenters-Franchised Center that you ependevelop under thethat Development Sehedule—Our—then-eurrent

Agreement, which might differ from the form of Franchise Agreement may-differfromthe-version-of Franchise-Agreement

attached to this disclosure document.

Market and Competition

The market for biohacking technology services is new and developing. You will compete with other treatment centers
and other businesses providing forms of recovery, fitness and health wellness.

Industry-Specific Regulations

Most states and local jurisdictions have enacted laws, rules, regulations and ordinances that may
apply to the operation of wellness centers, including those that: (1) establish general standards,
specifications and requirements for the construction, design and maintenance of the business premises;
(2) regulate matters affecting the health, safety and welfare of your customers, such as restrictions on

12
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smoking and sanitation requirements; (3) set standards pertaining to employment matters, including
discrimination and sexual harassment; (4) regulate matters affecting requirements for accommodating
disabled persons, including the Americans with Disabilities Act; (5) set standards and requirements for fire
safety and general emergency preparedness; and (6) data privacy.

You must consult with your own attorney to ensure that the laws of the state where your Franchised Center is located
permitspermit you to provide the Approved Products and Services from your Franchised Center.

ITEM 2
BUSINESS EXPERIENCE

Chief Executive Officer: David Asprey

David Asprey the founder of the Upgrade Labs system and serves as our Chief Executive Officer, a position he has
held since eur-inecorporation-April 2021. He also has served as the Chief Executive Officer of our parent Holdings, and our
affiliates Distribution Co., Preduets—Ce—and IP Holdings since their incorporation, and as the Chief Executive Officer of our
affiliate Upgrade Labs, Inc. of Santa Monica, California since November 2020. From December 2014 until March 2021, he
served as the Chairman of the Board and Chief Executive Officer of Bulletproof 360, Inc. of Seattle, Washington. Since March
2014, he has served as the Chief Executive Officer of Homebiotic, Inc. of Kent, Washington. Since April 2015, he has served
as the Chief Executive Officer of Bulletproof Media, Inc. of Kent, Washington. Since May 2016, he has served as the Chief
Executive Officer of 40 years, Inc. of Kent, Washington. Since November 2016, he has served as the Chief Executive Officer
of Biohacked, Inc. of Kent, Washington. Since May 2020, he has served as the Chief Executive Officer of Legendary
Neurosciences, Inc., TrueLight, Inc. and Upgrade Events, Inc., all of Kent, Washington. Since March 2020, he has served as
the Chief Executive Officer of BeProof, Inc. of Kent, Washington.

Chief Financial Officer: Rvan Kvle

Ryan Kyle has served as our Chief Financial Officer since May 2022. Mr. Kyle served as the Director of Finance for
Rudy’s Barbershop Holdings, LLC in Seattle, Washington from August 2017 until July 2020.

President: Griff Long

Griff Long has served as our President since September 2024. He served as the Chief Executive Officer of Elysian
One, Inc. in Tacoma, Washington from March 2020 to September 2024,

Senior Vice President of Operations: Miranda Cameron

Miranda Cameron serveshas served as our Vice President of Operations;—a—pesition—she—has—held since eur
ineorporation—SineeApril 2021. From July 2018 to June 2024, she has served as the Vice President of Operations for Upgrade
Labs, Inc. of Santa Monica, California.

13
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VieePresidentof OperationsSenior Director of Design and Construction; Michael Moore

Michael Moore has served as our Senior Director of Eranchise—forUpgradetabsDesign and Construction since
October 20232024. He served as our Senior Director of Franchise from October 2023 to October 2024 and as our Franchise

Development Director for-Upgradeabs-from August 2021 uatitto October 2023. PHGHG—U—ng&d%I:&bS—NBGh&%l—SpM
yeafs—as—a—paﬁﬁeﬂ:rom SeDtember 2019 to June 2021 he served as Director of Franchise for Blue Triton Brands Inc. 1n a

aﬁd—dfsmba&eﬁ—md&stHe&Stamford Connectlcut

Director of Operations: Brittany Romano

Brittany has served as our Director of Sales and Operations at-Upgrade-Labs-since September 6£2023. Prior

tojoining Uperade Labs Franchise; Brittany-worked-From May e£2015 to March e£2022021, she served as
Division Franchise Director for GNC; Holdings. LLC in Pittsburgh, Pennsylvania. From July e£2622020 to

August of 2021, she served as Director of Training and Franchise Relations atfor Clean Eatz Franechise-

andFranchising LLC in WllmlngtonE North Carohna From August 2021 to Segtember 2023; she served as
theDlrector of Operatlons M c R e

LLC ef—\&laee—’l:@eas—m Canonsbmg Pennsvlvama

ITEM 3

LITIGATION
No litigation must be disclosed in this Item.
ITEM 4
BANKRUPTCY

On August 24, 2020, our affiliate, Upgrade Labs, Inc. filed a bankruptcy petition under Chapter 11 of the U.S.
Bankruptcy Code in the United States Bankruptcy Court for the Central District of California, Los Angeles Division captioned

14
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In re: Upgrade Labs, Inc., Case No. 2:20-bk-15422-BB. On November 24, 2020, the bankruptcy court entered a discharge.

Except for the matter above, no bankruptcy information must be disclosed in this Item.
ITEM S
INITIAL FEES

Initial Franchise Fee

You must pay us a $65,000 initial franchise fee when you sign the Franchise Agreement for a Franchised Center
(“Initial Franchise Fee). Fhe-

If vou develop Franchised Centers under a Development Agreement, the Initial Franchise Fee is—unifermwill be
$65.000 for each of the first four Franchised Centers you agree to all-franchiseesdevelop and deemed-fully-earned-and-non-
refundable-upon-payment-$50.000 for each additional Franchised Center that vou agree to develop. The Development Fees
that you pay under the Development Agreement will be applied as a credit against these Initial Franchise Fees.

Development Fee

If we grant you the right to open multiple Franchised Centers under a Development Agreement, when you sign your
Development Agreement you must pay us a one-time Development Fee in the amount of $65,0000 for each of the first four
Franchised Centers that you agree to develop, and $50.000 for each additional Franchised Center that you agree to epen-and
operate-develop under the Development Agreement. We will apply a credit for the Development Fees that you pay against the
Initial Franchise Fee due under the Franchise Agreement that you will sign for each Franchised Center. Your Development
Fee W111 be deerned fully earned upon payment— and is not refundable under any 01rcurnstances W%ql-l—&ppl-y—a—e?edﬁ—m—the

15
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All-Initial Purchases

Before opening your Franchised Center, you must purchase from our affiliate Distribution Co. certain designated and

required equipment, the cost of which we estimate ranges between $225,000 and $479,200.

Unless otherwise specified above, all fees statedreferenced in this Item 5 are fully earned when paid and are non-

refundable. These fees are typically uniform for all new franchisees in the System;-are-fully-earned-when-paid-and-are-non-

refundable-; however, in certain circumstances, we may reduce or waive a fee. In our last fiscal year, we did not waive or
reduce the Initial Franchise Fee for any franchisees.

ITEM 6

OTHER FEES

Type of Fee!

Amount

Due DateDate’

Remarks

Reyalty?Royalty
3
ee”

6Greater of $2.500 or

7.5% of Gross Sales

Steslbontilednendnas
e e e
he i Latel
preecdingSunday:
before the 10™ day of
each month

Gross Sales are defined in Note
23 below.

2% of Gross Sales

leelheon i lednan o
Lol peeeloanding
b Liatel

preesdine tupdass

Contributions are paid directly to
the Brand Fund. See Item 11 for

additional information regarding
the Brand Fund as well as your

before the 10" day of
each month

requirement to independently
spend 5% of your monthly Gross
Sales on local advertising and
promotion.

Training Fee

Currently, $5,000

(Replacement)

As incurred

You will pay this training fee for
any replacement Principal Owner,
Designated Manager that you
hire, and for your personnel who
attend but fail to complete our
Franchise Training Program.

Additional Training
Fee’Fee

Currently $500 per
trainer per day or the
current daily rate

As incurred prior to
beginning of additional
training

This fee is for additional people to
attend the Franchise Training
Program and any required
additional and/or remedial
training. See Item 11.

Upgrade Labs FDD — January 2024
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DamagesExtension | fees-owed-during-one-
ee

terminationAs incurred

Type of Fee' Amount Due DateDate’ Remarks
i. F 4 I l 1 i . i P ] ] . E i .
amount;-plus-interest understatement-of-Gross-Sales-
st e ond by-meore-than2%:
e eihe npdlin
e e P I T e Payable if we-terminateyou

request a six month extension of

Upgrade Labs FDD — January 2024

Fee year period prior to the Eranchise- Agreementbased-
s enopening deadline for your
by-the-lesscrof 104 defaultFranchised Center.
B

Cthe E g] .
Agreement$ 1,000
obpeasat R Me&th&éw&ma&shfft—: el o La . '.
Sberiation e e e e B e B e e
oaterenes seEen R
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Fype-of Fee' Amount Due Date Remarks
Franchised-Center
" .- 50 $5.000 . i ’ .- . ;
Eee & I . & ) &
ol tening g | | : |
Lenpebise e endnabes e e e o
S e
This foe is | < d o
Insufficient Funds $250 per incident As incurred Payable in the event that there are
Fee insufficient funds available to pay
any amounts due to us via electronic
funds transfer.
B
i e foe f
. .
. & f
Interest 18% per annum or As incurred Interest is due from the date of
highest rate allowed by nonpayment or underpayment.
law
f o & Eranchi P ) r . |
attorneys’fees Agreement:
Mystery Shopper Fee | Up to $250/month As incurred Then-current charge will be in the

Manuals.

Failed QA Evaluation

Our costs and expenses to

As incurred

evaluate and inspect the

Payable if you receive an
unsatisfactory or failing report in

Upgrade Labs FDD — January 2024
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Franchised Center after it

receives a failing report

connection with a quality control or
evaluation program.

Inspections

Our costs and expenses if

As incurred

we correct any
deficiencies

Payable if you fail to correct any
deficiencies that we identify in an
inspection of the Franchised Center
and we correct the deficiency.

Collection Costs and

Costs and expenses,

As incurred

Expenses

including but not limited
to attorneys’ fees

Payable if you fail to pay amounts
when due or fail to comply in any
way with the Franchise Agreement
or Development Agreement.

Reimbursement of Costs and expenses As incurred Payable if we incur costs to enforce
Costs and Expenses® the Franchise Agreement or
Development Agreement.
Relocation Fee 25%-of then—eurrent As incurred Payable if yyeu-we approve yvour
fedelmnelb e request autherizationto relocate your
fee$15,000 Franchised Center.
Type-of Fee! Amount Due Date Remarks
Renewal Fee 25% of the-then—eurrent- | Upon signing a then- The Renewal Fee is paid to us, over
nttialfranehise current form of renewal and above any Royalties, Brand
fee$35.000 franchise agreement Fund or any other fees to which we
are entitled.
B e I e e T e
frrture) reservation-and-sehedubingsystem-
| f : .
.
fatreae & .
P e .
. f .
: . ) & )
cos b T e
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Supplier Evaluation
Fee

You must pay our then-
current supplier or non-
approved product
evaluation fee when
submitting your request,
which is currently $500,
plus our actual costs and
expenses incurred.

As incurred

You must provide us with the name,
address and telephone number of the
proposed supplier, a description of
the item you wish to purchase, and
the purchase price of the item, to the
extent known.

Transfer Fee

$1,500 (if transferring-

feetransfer is for less than
50% of your ownership
interests); $50,000 if
transferee is new to the
Upgrade Labs brand; and
50%-of then-current
franchisefec i toan-
lread stine franchi
owner$30,000 if
transferee operates an
Upgrade Labs Center

The transfer fee is paid

upon apphieation-to-

transfer

The Transfer Fee is paid to us along
with any third party broker fees that
we incur in connection with your
request to approve a transfer.

Securities Offering

$10.000 or greater

amount to cover our legal
fees and expenses

As incurred

Payable for us to review any public
offering documents that you propose.

Audit Fee*

Underreported amount,

As incurred

plus interest and the costs
and expenses of the audit

Payable if an audit uncovers an
understatement of Gross Sales by
more than 2%.

Management Fee

Our costs and overhead

As incurred

and a management fee of
20% of the Gross Sales of
the Franchised Center

Payable if we step in to operate the
Franchised Center if you are in
default.

Indemnification

The amount of any claim,
liability or loss we incur

from your Franchised
Center

As incurred

You must defend and indemnify us
from all damages and claims relating

to the operation of your Franchised
Center.

Upgrade Labs FDD — January 2024
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Insurance Our costs incurred to On demand Payable only if you fail to procure

obtain the required and maintain insurance coverage and
insurance (including any we procure the coverage for your
premium amounts paid); Franchised Center.

and our then- current
administrative fee for
securing the required

insurance)

Liquidated Damages |Average monthly Rovalty | Within 30 days of Payable if we terminate the
Fees and Brand Fund termination Franchise Agreement based on your
Contributions owed by default.

you (even if not paid) for
the last 12 months before
the termination,
multiplied by the lesser of
60 months or the number
of months (including any
partial month) remaining
in the term of the
Franchise Agreement

Explanatory Notes:

1. The table above provides recurring or isolated fees or payments that you must pay to us or our affiliates, or
that we or our affiliates impose or collect in whole or in part on behalf of a third party or that you are required to spend by the
Franchise Agreement. Unless otherwise noted, all fees and expenses described in this Item 6 are payable to us, are fully earned
upon receipt by us and are nonrefundable. In some instances, we will waive or reduce some or all of these fees for particular
franchisees.

2. Y ou must pay all fees and other amounts due to us and/or our affiliates under the Franchise Agreement through
an electronic funds transfer program (the “EFT Program”), under which we automatically deduct all payments owed to us
under the Franchise Agreement, or any other agreement between you and us or our affiliates, from the bank account you
identify for use in connection with EFT Program (the “EFT Account”). You must deposit all revenues from operation of the
Franchised Center into the EFT Account immediately upon receipt, including cash, checks, electronic and mobile payments,
and credit card receipts.

3. “Gross Sales” is defined as the—teta—lall revenue geﬁerated—by—yeurfrom the operations of the Franchrsed Center
including but not limited to, all revenue ger 3 :
at-or-paid under membership agreements as Well as payment for any other services or moducts sold through the Franchlsed
Center, and all-proceeds from any-business interruption insurance-related-to-the-nen-eperation-of, all amounts that vou collect
or receive at or away from the Franchised €enter—Location, and whether such—revenues—are—evidenced—byfrom cash,
check e}eetrerﬁc—er—mebﬁ&payment— credlt—ehargHeeeﬂﬂt and deblt card, barter er—exchange <, trade credit, or other credit
transactions. Gross Sales nde-s : A
gevernmeﬁtal—ta*mg—&utheﬂt-}haﬂd—p&}d—therete—ep exclude (1) refunds orovrded in the ordmarv course of busmess (2) the
dollar value of any-allewanee-issued-orgranted-to-any-elientofsales discounts given by the Franchised Center; and (3) sales
taxes or other taxes that isereditedingoodfaith-by-you infullorpartial satisfaction-ef-collect and pay directly to the priee-of
the-ApprovedProduetsor-Serviees-appropriate taxing authority. We havereserve the right to modify our policies consistent
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with industry practices-and-applieablelaws regarding revenue recognition, revenue reporting, and the inclusion in or exclusion
of certain revenue from “Gross Sales” as circumstances, business practices, and technology change.

4. We reservehave the right to create a regional advertisingmarketing cooperative and to require you to contribute

a portion of your Local Advertising Requirement to this advertising-cooperative-in-eursele-diseretion—Anyfinaneial. Your
Local Advertlsma Requlrement w1ll be reduced bv the amount of your contr1but10ns made—by—yeu—to the scbessmbiprssopomdioe
R Cooperative. Company-owned

umts may be actlve members of any cooperatlve and may possess Votmg power in accordance with the rules of the cooperative
as we may determine in our sole discretion.

5. In addition to the requirement that you reimburse us for amounts of all other claims, liabilities or losses we
incur from your Franchised Center, if we elect to enforce the terms of any Confidentiality and Non-Competition Agreement
or the Franchise Agreement against any individual required to execute such agreement, you must reimburse us for our
attorneys’ fees, expert fees, court costs and all other expenses of litigation in connection with that enforcement.
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ITEM 7

ESTIMATED INITIAL INVESTMENT

TABLE NO. 1

YOUR ESTIMATED INITIAL INVESTMENT
FOR AN UPGRADE LABS CENTER UNDER A FRANCHISE AGREEMENT

Upgrade Labs FDD — January 2024

EOPR ARG A DI
LARSCl e
A s Low Amount High Amount b GACR 0T When Due To.whom payment
A S payment is to be made
ACI
Type of Expenditure
Initial Franchise Fee' $65,000 $65,000 Lump sum Upon Us
execution of
the Franchise
Agreement
Leasehold Per contract During General contractor,
improvements and §225 $545 terms construction | landlord, suppliers
Construction Costs® $300,000 $650,000 and at
completion
Furniture-and-Fixtures- $2512,000 $4520,000 Astnewrred Before- Approved
*Architectural Contract terms | epentrgUpon | SupphliersSupplier
Drawings’ completion
Equipment'Furniture $22525,000 $479,200,-45.000 Lump-sum Before Our-
and Fixtures® incurred opening AffiliateApproved
Suppliers
Signage-(interiorand- | $7500225,000 $48520,000 As- Before S
exterior)’ Equipment’ inewrredLump opening SupphiersOur
sum Affiliate
Comnpaee $612,000 $825,000 Lumpsem Before Approved Suppliers
SeftwareSignage incurred opening
(interior and
POS®exterior)”
i b $36,000 $75608.000 e Before D
Inventory’ Computer, ineurredLump opening Affiliate Approved
Software and POS’ sum Suppliers
e $423,000 $25,6007.500 As incurred Before Landlerd/
Sceurity- opening D
Depesits*Opening eompaniesApproved
Retail Inventory® Suppliers
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FOPA o RGP AR
BRSO TR
UADERA- Low Amount High Amount Method of When Due To.whom payment
FRANCHISE- payment is to be made
AP
Type of Expenditure
Insuranee’Lease, Utility $312,000 $525,000 As Before Approved-
& Security Deposits’ arrangedincurred opening SupphierLandlord/
Utility companies
As Before Adrhines;
p Travel $5510,000 $10515,000 ineurredarranged opening he%eLsRegulred
10 Provider and
Expense™Insurance and :
Surety Bond"’ FEPArS
supphiersVendor
PresalePre and Grand $3025,000 $4650,000 As incurred Before Approved Supplier
Opening Advertising'' opening
Professional Fees $40002.500 $57,500 As arranged Before Attorneys and
(Legal/Accounting)' opening Accountants
Business Permits, $1,000 $5,000 As incurred Before Licensing
Licenses and opening authorities
Miscellaneous Opening
Costs"?
Opening Supplies' $3,000 $7,500 As incurred Before Approved Suppliers
opening
Additional Funds $50,000 $75,000 As incurred Before Various
— 3 months-"months"’ opening
Fotal®®Total'® $661;5005751,500 | $1;340;70051.525,500
Explanatory Notes
I. Initial Franchise Fee. Please see Item 5 for additional information about the Initial Franchise Fee.
2. Leasehold improvements and Construction Costs. This estimate is for the costs for the development of a Center

with between 2,500800 to 3,800200 square feet of space. We have based our estimates on the historical experience of our
affiliate. The difference in the low and the high improvement cost estimates is due to the difference in size of the location.
These estimates do not include any financial contributions by a landlord. As in development of any business locations, there
are many variables that may impact your overall costs including landlord contribution, the size of your location, rates for
construction, personnel, freight, vendor pricing and taxes, overall costs and efficiencies in your market. Your cost for
developing your location may be higher or lower than the estimates provided.

3. Architectural Drawings. This estimate is for the cost to obtain architectural drawings for the Center.
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30 Furniture and Fixtures. This estimate is for the purchase of required furniture and fixtures such as lounge area
furniture, FVstelevisions, Automated External Defibrillator, first aid kit, trash cans and related items.

4.5. Equipment. This estimate is for the purchase of the necessary equipment from suppliers to provide the
Approved Products and Services from the Franchised Center, which do not include any transportation or assembly costs. The
equipment must be purchased from our affiliate Distribution Co.

5:6. Signage (interior and exterior). This estimate is for the costs to produce wall signage to be mounted to the
outside of the Premisestranchised Location as well as all interior signage such as logo graphics for the windows of the
Premisestranchised Location, where applicable, and various other elements of brand identification within the
PremisesFranchised Location, such as wall graphics. If your PremisesFranchised Location requires an insert on any pylon,
then you may incur higher costs.

6. Computer, Software and POS. This estimate is for the costs to obtain our required Computer System, as
described in more detail in Item 11.

Z8. Opening Retail Inventory. This estimate includes cost of mandatory start up kit for initial inventory of branded
merchandlse which includes items such as shlrts hats, glasses, supplements water bottles, and related items as we determine.

9. Lease, Utility & Security Deposits. This estimate represents a three month deposit of rent. This estimate
represents the utility deposits you will be required to pay for the Premises-Franchised Location. A credit check may be required
by the issuing company prior to the initiation of services, or a higher deposit required for first time customers, both of which
may increase your costs. These costs will vary depending on the type of services required for the PremiseskFranchised Location
and the municipality from which they are being contracted.

9:10.  Insurance and Surety Bond. This estimate is for the cost to obtain the minimum required insurance- and surety
bond for the Franchised Center, which vou must purchase from our required providers. You should check with yeurleeal
earrterthe insurance provider for actual premium quotes and costs, as well as the actual cost of the deposit. The cost of coverage
will Vary based upon the area 1n Wthh your Franchised Center will be located, and your experience with the insurance carrier;

3 atrel.. You shewldcould also check with yewrthe insurance
ageﬂ{—er—bfekefgrowde regardlng any addltlonal insurance that you may want to carry. Fhesefigures-are-based-on-the-average
eostperyearYou will also need to insure-ouraffiliateloeation-purchase and maintain in effect at all times during the term of the
Franchise Agreement a surety bond for your business, which you must purchase from our designated surety bond vendor to
secure your obligations to pre-paid members for membership fees and for pre-paid personal training revenue.

2—Grand Opening Advertising. You must conduct a Presale—and-Grand—Openinggrand opening
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advertising program that we approve—with-a-minimum-ecost-of

11, $ during the period between 30;000-te-$40,000,-as-determined-by-us: days prior to opening and 60 days after
opening. See Item 11.

40:12. Professional Fees (Legal / Accounting). These fees are representative of the costs for engagement of
professionals such as attorneys and accountants for the initial review and advisories consistent with the start-up of a Franchised
Center. We strongly recommend that you seek the assistance of professional advisors when evaluating this franchise
opportunity, this disclosure document and the Franchise Agreement. It is also advisable to consult these professionals to review
any lease or other contracts that you will enter into as part of starting your Franchised Center.

H-13. Business Permits, Licenses and Miscellaneous Opening Costs. You are responsible for applying for, obtaining
and maintaining all required permits and licenses necessary to operate your Franchised Center.

+2:14. Opening Supplies. This figure is primarily for printing a start-up supplies, including order of stationery and
business cards bearing the Proprietary Marks and a supply of office materials.

43-15. Additional Funds — 3 Months. This is an estimate of the amount of additional operating capital that you may
need to operate your Franchised Center during the first three months after commencing operations. This estimate also includes
such items as initial payroll and payroll taxes, Reyalties;Rovalty Fees, Brand Fund Contributions—if-anyy);. additional
advertising, marketing and/or promotional activities, repairs and maintenance, bank charges, miscellaneous supplies and
equipment, initial staff recruiting expenses, state tax and license fees, deposits and prepaid expenses (if applicable) and other

miscellaneous items as offset by the revenue you take into the Franchised Center. Fhis-total-amountisbased-upon-the historical
cepesiepesolopea Ulle et Do

14-16. Total. We relied on our affiliates’ experience in building, starting up and operating Centers to generate these
estimates. Costs paid to us are not refundable. Whether any costs paid to third parties are refundable will vary based on the
practice in the area where your Franchised Center is located. You should inquire about the cancellation and refund policy prior
to making a purchase. We do not provide any direct or indirect financing for the Initial Franchise Fee or other fees and costs
paid to us or to third parties. If you meet the credit requirements determined by third party vendors, you may be able to obtain
financing. The availability and terms of financing will depend on many factors, including the availability of financing
generally, your creditworthiness and collateral, and lending policies of the financial institutions from which you request a loan.
We do not determine the terms and conditions of any ﬁnancmg and we do not pr0V1de any guarantees for any ﬁnancmg
prov1ded to you by thlrd partles : s - o

TABLE NO. 2

YOUR ESTIMATED INITIAL INVESTMENT
UNDER A DEVELOPMENT AGREEMENT -FOR TWO TO FIVE CENTERS

Amount
L Amount To whom
Type of Expenditure ow - High Method Olf When Due |  payment is
. Estimate' Payment to be made
Estimate
Development Fee’Fee Upon signing Us
$125$130,00 | $2953310,00| $20,000- Development
0 0 depesitper | Agreement
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$65;000Lum

p Ssum

Total $130,000 |$325310,000
e sethec ol sas e Cloee cndel one
Explanatory Note

1. Development Fee. These amounts are netrefundableexeept-as—speeificallydeseribed-below—Whetherany
certeeddio thied cones pes penn b Ll ool o - based on %hepraeﬂe&a Development As_reement where you agree to develoD
two to five Franchised Centers in the Development Area. Bue e 2
per-location-thereatter—The-remaining-amount-owed-on- Develogment Fee is not refundable but is c1ed1ted agamst the

initial franchise fee due under the nitial-Franchise Fee-will-be-due-upon-—signingthe Franchise-Agreement required-for each
additional- Heeationpurehased:Franchised Center. We do not prov1de any dlrect or mdlrect ﬁnancmg for the Development Fee

or other fees and costs pald to us or to thlI’d partles

ITEM 8

RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

You must operate all aspects of your Franchised Center in strict conformance with the—metheds;—standards—and
speeifieations-of-our System_Standards. Our methods, standards, and specifications will be communicated to you in writing
through our confidential ManualsManual and other proprietary guidelines and writings that we prepare for your use in
connection with the Franchised Center and System. We may periodically change our System Standards and specifications from
time to time, as we deem appropriate or necessary in our sole discretion, and you will be solely responsible for costs associated
with complying with any modifications to the System.

Approved Products and Services

You may only market, offer, sell and provide the Approved Products and Services at your Franchised Center in a
manner that meets our System standards and specifications. We will provide you with a list of our then-current Approved
Products and Services, along with their standards and specifications, as part of the ManualsManual or otherwise in writing
(which may include digital communication) prior to the opening of your Franchised Center. We may update or modify this list
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in writing at any time, which would require you to market, offer, sell and provide the Approved Products and Services from
the modified list.

If you wish to offer any product or service in your Franchised Center other than our Approved Products and Services,

or use any item in connection with your Franchised Center that does not meet our System Standards and specifications, then
you must obtain our prior written approval as described more fully in this Item.

Approved-Suppliers

You must purchase and maintain for vour Franchised Center all furnishings, fixtures, décor items, inventory,

equipment and signage that we designate as required items in the Manual or otherwise in writing. We have the right to require
you—to—purchase—any—items—orthat all current and future equipment, products, supplies, furnishings, promotional items,

information technology services-reeessary-to-operate-yourEranchised-Center-, payment processing services, and other products
and services that you purchase for use in operation of the Franchised Center: (1) meet specifications that we establish from
time to tlme and/or (2) be Durchased only from suppliers that we have expressly approved; and/or (3) be purchased only from

at-we-a ; 513 vedDesignated Supplier™);-which-may-ineludeus-or-our-atfiliate(s);
and-we-reserve-the right tochange-the Approved. “Designated Suppliers” include manufacturers, wholesalers, distributors
dealers, retailers, or other vendors or sources that we designate as the source for particular products or services. We and our

affiliates may serve as an approved supplier and Designated Supplier at-any-time-uponneticeto-yor=for the System. We will
provide you with a list of our approved suppliers and Designated Suppliers in writing—as—part-of-the ManualsManual or

otherwise in writing, and we may update or modify this list as we deem appropriate.

If we require you to use an approved supplier for a particular product or service, but you wish to purchase the product
or service from a supplier that we have not approved, you may submit a written request for approval of the supplier, unless it
is a product or service for which there is a Designated Supplier. We have no obligation to review or approve a greater number
of suppliers for an item than the number we deem reasonable, and any proposed supplier relationship must not jeopardize the
availability of any special pricing or other benefits offered by our existing suppliers based on system-wide purchases. We will
provide our standards and specifications to you or to the proposed supplier, subject to the supplier’s execution of a
confidentiality agreement in a form acceptable to us. We have the right to inspect the proposed supplier’s facilities and to
require delivery of product samples or demonstration of services either to us or to an independent laboratory designated by us
for testing. Upon completion of our analysis, we will notify you in writing of approval or rejection of the proposed supplier,
which will typically take 30 days after receipt of all required information and completion any inspection of facilities, samples
or demonstration. You agree to pay a charge not to exceed our reasonable costs incurred in evaluating the supplier, whether or
not the supplier is approved. You may not purchase, sell, or offer for sale any products or services of the proposed supplier
until you receive our written approval of the proposed supplier. We have the right to re-inspect the facilities, products and
services of any approved supplier and to revoke approval upon the supplier’s failure to meet any of our then-current criteria.
If you receive a notice of revocation of approval, yvou agree to cease purchasing products or services from the disapproved
supplier and, in the case of revocation based on failure of products to meet our standards, you agree to dispose of your

remaining inventory of the disapproved supplier’s products as we direct.
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We may develop proprietary products for use in your Franchised Center, including private-label products that bear our
Proprietary Marks, and require you to purchase these items from us or our affiliates.

Other-than-certain-of-our-officers™interests—in—us; Distribution-Co—and-ProductsOur affiliate Distribution Co. is the
Designated Supplier of all initial equipment items that our franchisees are required to purchase for use in their Franchised
Centers. Other than certain of our officers’ interests in us, Dlstrlbutlon Co nelther we nor our officers have an ownershlp
1nterest in any approved or De51gnated Supphers ! =k

$2 298,155 in revenues from the sale of equmment and other Droducts to our franchisees in 2024 based on its year-end financial

statements.

We have the right to collect and retain all manufacturing allowances, marketing allowances, rebates, credits, monies,

payments or benefits (collectively, “Allowances™) offered by suppliers to you or to us (or our affiliates) based upon your

purchases of products, goods and services. These Allowances include those based on System-wide purchases of supplies
equipment, materials and other items. In our last fiscal year, we did not receive any Allowances based on franchisee purchases.

Required Purchases-and-Richtto-Derive Revenue

The products or services we require you to purchase or lease from an-Appreved—Supphierapproved suppliers, or
purchase or lease in accordance with our standards and specifications, are referred to collectively as your “Required
Purchases.” We estimate that your Required Purchases will account for approximately 70% to 90% of your total costs incurred
in establishing your Franchised Center, and approx1mately 30% to 35% of your ongomg costs to operate the Franchised Center
after the 1n1t1a1 start-up phase - 2 g ; -

29

Upgrade Labs FDD — January 2024



Purchasing Cooperatives and Right to Receive Compensation

We may, when appropriate, negotiate purchase arrangements, including price terms, with designated and Approved
Suppliers on behalf of the System. We may establish strategic alliances or preferred vendor programs with suppliers that are
willing to supply some products, equipment, or services to some or all of the Upgrade Lab Centers in our System. If we do
establish those types of alliances or programs, we may: (1) limit the number of approved suppliers with whom you may deal;
(2) designate sources that you must use for some or all products, equipment and services; and (3) refuse to approve proposals
from franchisees to add new suppliers if we believe that approval would not be in the best interests of the System.
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We do not currently have a purchasing cooperative with any third-party vendors, but reserve the right to create
purchasing cooperatives in the future.

Advertising

All advertising and promotional materials and other items we designate must bear the Proprietary Marks in the form,
color, location and manner we prescribe. In addition, all your advertising and promotion in any medium must be conducted in
a dignified manner and must conform to the standards and requirements we prescribe in the Manuals or otherwise. You must
obtain our approval before you use any advertising and promotional materials or plans in connection with your Franchised
Center if we have not prepared or approved them during the 12 months prior to the date of your proposed use.

Approved Location and Lease

Y ou must obtain our approval of the Premisestranchised Location for your Franchised Center before you acquire the
site. You must also obtain our approval of any contract of sale or lease for the Premiseskranchised Location before you execute
the contract or lease, and we may condition our approval of any such lease on you and your landlord’s execution of our
prescribed form of Lease Addendum-te-Lease (attached as an exhibit to our current form of Franchise Agreement). You must
also ensure that you comply with all of our System Standards and specifications related to the build-out, remodeling and/or
construction of your Franchised Center at the PremisesFranchised Location.

Insurance

You must obtain and maintain, at your own expense, the insurance coverage that we periodically require and satisfy
other insurance-related obligations. Our insurance obligations will be included in the Operations—Manual and may be
periodically updated. You must comply with any changed insurance requirements and are responsible for all premiums. ¥eu
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Type of Coverage Limits/Specifications

Commercial General Liability $1.,000,000 per occurrence and $3,000,000 in the
aggregate

Property Rental Insurance Coverage on all $1,000,000

furniture, fixtures, equipment, inventory and

tenant 1improvements

Property Insurance Full replacement cost of tenant improvements and all
business personal property (including equipment).

Workers’ Compensation Amounts required by state law

Employment Practices Liability Coverage $1,000,000 per claim and $1,000,000 in the
aggregate

Employee Benefits Liability $1,000,000 per claim and $1,000,000 in the
aggregate

Product Liability Insurance $1.000,000 per claim and $1,000,000 in the
aggregate

Personal and Advertising Liability Insurance | $1.000,000 per claim and $1,000,000 in the
aggregate

Professional Liability Insurance $1,000,000

Participant Legal Liability Insurance $1,000,000

Cyber Liability $1,000,000

Medical Expense (for any one person) $5,000

Insurance

Umbrella $1,000,000

Surety Bond Amount required based on your credit score

We may designate specific brokers and/or carriers in the Manual from which vou must purchase
coverage in which case you may only purchase coverage from the designated brokers and/or carriers. You
also must carry any additional insurance as required by your lease or applicable laws and regulations. All
insurance policies shall be issued with no co-insurance provisions and without a deductible in excess of
$10,000. All insurance policies must name us and any party we designate as additional insureds and provide

that the coverage afforded applies separately to each insured against whom a claim is brought as though a
separate policy has been issued to each insured. Depending on your geographic location, you should

con51der dlsaster insurance for hurrlcanes earthquakes and ﬂoodlng Yeturshould-eonsult-withan-insurance
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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

You must, at your own expense, acquire and install in the Franchised Location the computer system, Wi-Fi, Internet
service, software, computer and Internet security systems, and other technology equipment, communications devices
audio/visual equipment and software systems that we specify in writing from time to time (“Technology System”). We may
develop or designate software programs and accounting system software that you must use in connection with your Technology
System (“Required Software), which you will install; (2) updates, supplements, modifications, or enhancements to the
Required Software, which you will install; (3) the tangible and hosted media upon which such you will record data; and (4) the

database file structure of your Technology System. We may require you to engage us or a hardware maintenance and/or help
desk support provider approved by us to maintain your Technology System.

Franchisee Compliance

Other than as we describe above, we do not provide material benefits to you (for example, renewal or granting

additional franchises) for your purchase of particular products or services or use of particular suppliers. When determining
whether to grant new or additional franchises, we consider many factors, including your compliance with the requirements
described in this Item 8.

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.
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Section in Franchise

Section in

Disclosure Document

Obligation Agreement Development Item
Agreement
Site selection and +B—D—dt—and 1,3.2-33 Kems-7,8, 11, and 12
acquisition/lease 5A2.1,6.1-6.3
Pre-opening purchases/leases | S-A55-C53D535Es | Net-Applieable3.3 Hems-7, §, 11
§—H.—&ndé—L—6 2,7
11.3,11.8, 11.11
11.17, and 11.21
Site development and other | +B55DB5F5Hs 5 Kems6,7, 11
pre-opening requirements and-5E6.1, 7, 11.1
11.3,11.8, 11.11, and
11.17
Initial and ongoing training Cestemel Not Applicable Hems-6, 11
S ead S0
Opening Leshentobo 53 and Exhibit A Hems-7, 11
Fees Sesbons 2 Hems-5,6,7, 11
Compliance with standards Seetions 57 74.6, 5 and 12 Hems6, 8, 11, 12, 16
and policies/Confidential 8.2,94-9.5,10,11,
Operations Manual 13.1. and 16
Trademarks and proprietary Scetion-6 75 Hems-13, 14
information
Restrictions on Seetions 5D 5F Not Applicable Kems8, 11, 16
products/services offered 5G5S H ST and
5K7,11.1,11.3,
11.8,and 11.11
Warranty and customer Seetion5-5:11.10, Not Applicable Not Applicable
service requirements 11.16, and 11.24
Territorial development and Scetion-  1-B- 1 and Exhibit A Tem-12
sales quotas
Ongoing product/service Seetions5-F55-G5 | Not Applicable Items-§, 16
purchases S5HS53511.1, 11.3,
11.8, and 5K=11.11
Maintenance, appearance and | Seetien-3.2-B-, 11.3, Not Applicable Hems-8, 11
remodeling requirements 11.8, and 5:H:11.11 -
11.12
Insurance Secetions HAand- Not Applicable Iems6, 7, 11
16B-14
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e Section in Franchise Section in Disclosure Document
Obligation Development
Agreement Item
Agreement
Advertising Seetion-82.3 and 12 Not Applicable Hems-6, 8, 11
Indemnification feeten R 12 Hem-6
Owner’s participation/ festenl Not Applicable Hem-15
management/staffing
Records and reports Seetions3-D-5.5 and | Not Applicable Hems6, 11
913
Inspections and audits SeetionHIGS5B Not Applicable Hems-6, 11
5Bb5F57.11.9 -
11.10 and 40-B-14.3
Transfer Seetion1218 97 Hem-17
Renewal Seetion 2:8- Not Applicable Hem-17
Post-termination obligations | Seetions14-C:17.1 86 Hem-17
and 4620
Non-competition covenants Destentl 86 Hem-17
Dispute resolution Cestomapd 2L 12 Hem-17
Personal Guaranty Seetion13-D:8.6 Flottogplionbls Hem-15
and Exhibit C
ITEM 10
FINANCING

Neither we, nor our affiliates, or agents offer direct or indirect financing to franchisees, nor do we guarantee your
obligations.

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS AND TRAINING
Except as listed below, Upgrade Labs Franchise, Inc. is not required to provide you with any assistance.

Pre-Opening Obligations

Prior to the opening of your Center, we (or our designee) will or may, as applicable, provide you with the following
assistance:

1. If you have-entered-intosign a Development Agreement, we will designate your Development Area where you
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will have the right to sign Franchise Agreements ferand develop each of your Franchised Centers at locations that we have

approved. (Development Agreement, Section 1)}—Ourthen-eurrent-site-selectionrequirements—will-applyto-each-FEranchised
Center-yotopen:)

2. If you sign a Franchise Agreement and the site has not yet been designated, we will designate your Site
Selection Area where you will look for sites for your Franchised Center. (Franchise Agreement, Section 6.1.A.)

3. Wewill prov1de you w1th a copy of our s1te selectlon guldehnes and as&%&neeé&&ées&rbed—mer&ﬁ;ﬂhhbelew

¥ea—w4—14—pa¥ehas&er—le&s&mm1mum requlrements for the Pfem+ses—ffom—méepende&t—th+rd—pames—locatlon of an Uograde

Labs Center. Our requirements may include standards and specifications regarding accessibility, available parking, and
minimum square footage for certain portions of an Upgrade Labs Center (such as customer reception areas, treatment areas
restrooms, and back-office areas). (Development Agreement, Section 3.2.A.; Franchise Agreement, Sections 4.1 and 6.1.B.)

24.  We do-net-own-orlease-to-youthe Premises—We-willalsewill review, and subsequently approve/reject, any
proposed site and any proposed lease or purchase agreement for each location that you propose as the Premises—for-any

Franchised Location for any Franchised Center. (Development Agreement, Section 3.2; Franchise Agreement, Sections 4.1-B-

and 4-E96.1)

3.5. Once you secure the Premiseskranchised Location that we approve for a Franchised Center, we will define
your Protected Territory for that Franchised Center and include its boundaries in aBata-Sheetattached-as-an exhibit to your
Franchise Agreement. (Franchise Agreement, Section +5-):2)

6. We will provide our standard plans and specifications for the design and appearance of an Upgrade Labs

Center and for fixtures, furnishings, equipment, and signs. (Franchise Agreement, Sections 4.2 and 7.1)
4—.7. We will orov1de to you—wrth—ealrm%aeeess—to—or—oﬂ&em%e on loan—yoﬁ one (—1—}copy of ear—eoﬂﬁdentfal—aﬁd

electromc Frean i websttes AR ish-n-eon i
wth—theSystemformat (Franchise Agreement Sectlons 4 3 and 10. 1) The table of contents for—ear—@pefatioﬂsof the Manual

as of the issuance date of this Disclosure Document is attached to this Disclosure Document as Exhibit G and the Operations
Manual ishas a total of 230 pages{(Eranchise-AgreementSeetion4-D-).

5:8.  We will provide you with a list and written specifications efour RequiredtHtems{inehadinganyspecifications
for equipment, sigasfurnishings, fixtures, epeninginventory;décor items, computers and seppliesjother technology systems,

and signage that you must incorporate into your Franchised Center as well as awy—Appreved-lists of our approved and
designated suppliers (to the extent we have designated them), either as part of the ManualsManual or otherwise in writing. We

do not deliver or install these items for you. (Franchise Agreement, Section 4-D7.1);

+——We will provide you with aour sample layentplans and specifications for the propesed
layout-of your Premises-as-welas-design and appearance of an Upgrade Labs Center and will review and

approve the—pfepesed—Layeﬂt—aﬂd—de&rgn—vour construction olans before you begm constructlon of your
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HOURS OF HOURS OF
SUBJECT CLASSROOM | ON-THE-JOB LOCATION
) TRAINING
Intreduction-&-Welecome 1 0 VirtualDesignated Location
U—pgf&de—lsabs—U-p-gﬁ&éng—H&mamty 1 0 S e Doeniion
Orientation-Getting Started 3 0 Virtual/Designated Location
Yeourrole-as-an-Upgrade Labs 0 Virtual/Designated Location
Owner *

Ceptereelopment londimne 1 9 SbmreliS e o ention
' . . .
Modal q 5 4] Sl e e d Doenion

VirtualDesi I .
Fronl Dote 1 0
. ) VirtalDesi w .
. 4] S dmeied Loenion
Flopleeting 2
. ) VirtalDosi I .
irtualDesi ; .
e ] 4 o
Stafe R itine Hirine & Traini 1 0 Virtaal/Destgnated-Location
Intre-to-Center Management 9 Virtnal/DestenatedLocation
Software *
\ & Roval 1 0 Virtual/Designated-Location
. 0 VirtualDosi I .
TOTAL HOURS 20 0
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HOURS OF HOURS OF
SUBJECT CLAESRO0M | ORFHE-JOR LOCATION
TRAINING TRAINING

R . .
Cepesleention o Dl
}E':E e }.':ESﬁEEHS};l’-:ihlE}EES . ;; nsite altf’et.ﬂ haf;eli.ﬁsed”
Sl e Ll Onsite-aty ot hane}aseé
Cepesleention o Depedle

PresalesBasies T ;
e - - i,

g T .
£ - i,

Center-Management-Softwarc yo .
Copterloentionor Sl

SalesTFraining ’ g
Sett : forProsal s Franchi 13
Sueeess Coperleentionar Dl

- -

Wrap-Up-and-Q&A 7! .
emerleention o Sl

TOTA L IOHRS
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10. We shall offer and make available an initial training program to your Principal Owner and Designated
Manager at our designated training facility. The initial training program will consist of three (3) parts: (1) an initial Franchise

Training Program; (2) a Pre-Opening Sales Training; and (3) on-site Center Launch Assistance. (Franchise Agreement, Section

9.1)

Post-Opening Obligations
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After the opening of your Franchised Center, we (or our designee) will or may, as applicable, provide you with the
following assistance:

1. We will provide to you from time to time, as we deem appropriate, advice and guidance and written materials
containing techniques for the operation of an Upgrade Labs Center. (Franchise Agreement, Section 4.7);

2. We will, if and when established, administer the Brand Fund for the enhancement, promotion and protection

of the System and the Proprietary Marks, and for the development of advertising, marketing, and public relations programs
and materials as we deem appropriate. (Franchise Agreement, Sections 4.4 and 12.5

3. We may modify the Manual periodically to reflect changes in System Standards and you must comply with

each new or changed standard upon reasonable notice from us (Franchise Agreement, Section 10.1)

4. We will periodically designate the Approved Products and Services that you must offer and sell at the
Franchised Center. (Franchise Agreement, Section 11.1)

5. To the extent that we establish specifications, require approval of suppliers, or name Designated Suppliers for

particular products or services, we will provide the requirements to you in writing. At your request, review any proposed
supplier to determine whether the supplier and its products or services meet our standards. (Franchise Agreement, Section

11.3);

6. We may (1) inspect the Franchised Center; (2) observe, photograph, record and/or film the operations of the
Franchised Center; (3) remove samples of any products, materials or supplies for testing and analysis; and (4) interview

personnel and customers of the Franchised Center. (Franchise Agreement, Section 11.9)

7. We will approve or deny any advertising/marketing materials you wish to use in connection with your

Franchised Center. (Franchise Agreement, Section 12.2);

8. We will display the contact information of your Franchised Center on the website that we or our designee
maintains to advertise and promote Upgrade Lab Centers and our Proprietary Marks, provided you are in compliance with the
terms of your Franchise Agreement. (Franchise Agreement, Section 12.6)

Site Selection and Construction

If the Franchised Location has not been designated when you sign the Franchise Agreement, then within five months
thereafter you must obtain our acceptance of the site for Franchised Center from within the Site Selection Area and secure a
lease or ownership interest in the site. You must submit a site application for one or more proposed sites for the Franchised
Center, in the form specified by us, and a completed site evaluation package that includes a copy of the site plans, photographs,
demographic information, financial information, and such other information and materials as we may reasonably require,
together with option contracts, letters of intent, or other evidence satisfactory to us which confirms your favorable prospects
for obtaining ownership or leasehold interests in the sites. If we determine that an on-site evaluation is necessary, then you
must reimburse us for the expenses incurred in connection with such an evaluation.

We will use reasonable efforts to review any proposed site within 30 days of receiving all reasonably requested
information from you. If we do not provide our specific acceptance of a proposed site within this 30-day period, the proposed
site will be deemed rejected. We may require you to use an approved supplier for site selection and other assistance related to
securing an accepted site for the Franchised Center. You must obtain our written acceptance of a site before you make any
binding commitments related to the site.

42
Upgrade Labs FDD — January 2024



In deciding whether to approve a site, we may-alse consider, among other things: (1) demographic characteristics,
traffic patterns, allowed design and building, parking, visibility, allowed signage, and the predominant character of the
neighborhood surrounding the proposed site; (2) competition from other businesses selling similar products and services within
the area and the proximity of the site to these businesses, as well as the nature of all other businesses in proximity to the
proposed site; (3) zoning restrictions, soil and environmental issues, and other commercial characteristics; and (4) the size,
appearance, and other physical characteristics of the proposed site.

We-mustalse-haveAfter we issue our acceptance of a site to serve as the eppertunity-to-review-and-approve/rejectany

Franchised Location for the Franchised Center, you must lease, sublease or purchase agreementfor-the site. If you purchase
the site for the Franchised Center, you must provide us with a copy of the deed within five days after its recordation or other
evidence of ownership. If you lease the site for the Franchised Center, you must provide us with a copy of the proposed
Premises-before-you-enterinto-suchanagreementlease for our review within 15 days after we issue our site acceptance. We
may condition our approval of your lease on a number of conditions, including our prescribed form of Lease Addendum under
which we will have the option, but not the obligation, to assume or renew the lease for the Premisestranchised Location upon

the expiration or termination of the Franchise Agreement.(Eranchise-Agreement—Seetions4-E-and 5-A)-

The procedure for securing a site for your Franchised Center is outlined in Section 6 of the Franchise Agreement and
the Manual. You must secure a site and construct your Franchised Center at your own expense.

We will provide you with our sample plans and specifications for the design and appearance of an Upgrade Labs
Center, including certain architectural elements that you must incorporate into the Franchised Center (together the “System
Design Elements™). We will also provide you with our specifications for equipment, furnishings, fixtures, décor items,
computers and other technology systems, and signage that you must incorporate into your Franchised Center (together, the
“Operating Assets”). Our System Design Elements may include minimum standards for portions of a business (such as
minimum requirements for customer reception areas, treatment areas, restrooms, and back-office areas), as well as
specifications for the layout and look and feel of the overall Center. (Franchise Agreement, Section 7.1)

You must send us your development and construction plans and specifications for review and approval before you
begin constructing the Franchised Center at the Franchised L ocation. After we have given our approval, you may not deviate
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from such approved plans and drawings without obtaining our prior written approval. We may inspect the Franchised Location
while you are developing the Franchised Center. You will purchase or lease, and install, all required fixtures, furniture
equipment (including computer and technology information systems), furnishings, and signs as needed, including complying
with our requirements for Operating Assets for the Franchised Center. You must complete all construction and/or remodeling
furnishing, decorating, and equipping of the Franchised Center in accordance with the approved plans, and in doing so, you
agree to use a licensed and bonded contractor for any construction and remodeling. (Franchise Agreement, Section 7.2)

Time to Open

meﬂths—eilth%dat%ye&%ee&t%yeﬂr—ﬁaﬂeks%gfeement—We estimate that it w111 take approx1mately four to seven months

to open your Franchised Center from the time you exeeutesign your Franchise Agreement. Your total timeframe may be shorter
or longer depending on the time necessary to obtain an acceptable PremisesFranchised Location, to obtain financing, to obtain
the permits and licenses for the construction and operation of the Franchised Center, to complete construction or remodeling
as it may be affected by weather conditions, shortages, delivery schedules and other similar factors, to complete the interior
and exterior of the Franchised Center, including decorating, purchasing and installing fixtures, equipment and signs, and to
complete preparation for operating the Franchised Center, including purchasing any inventory or supplies needed prior to
opening. Hyeu-denetYou must open er-eperateand start operating your Franchised Center within this{(10)-ten menth-period;
then—we-may-terminate-months after you sign your Franchise Agreement or we may terminate the Franchise Agreement. We
may grant you an extension of this opening deadline for a period of up to six months if you pay the extension fee at least 30
days before this opening deadline. (Franchise Agreement, Section 5-A-17.3.C)

If you have entered into a Development Agreement to open and operate multiple Franchised Centers, your
Development Agreement will include a Development Schedule containing a deadline by which you must have each of your
Franchised Centers open and operating. Your Development Schedule may depend on the number of Franchised Centers you
are granted the right to open and operate. If you fail to open any Franchised Center within the appropriate time period outlined
in the Development Agreement, we may terminate your Development Agreement. (Development Agreement, Section 5). You
will not have any further development rights within the Development Area upon termination of your Development Agreement,
except to continue operating the Franchised Centers that were already open and operating under a Franchise Agreement as of
the termination date. We must approve ef-the Premises—you-ehoosesite for each Franchised Center you are required to open
under the Development Agreement. (Development Agreement, Section 3)
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Training

Your Principal Owner and Designated Manager must attend and successfully complete our initial training program.

The initial training program will consist of three (3) parts: (1) an initial Franchise Training Program; (2) a Pre-Opening Sales
Training: and (3) on-site Center Launch Assistance.

Initial Franchise Training Program. The initial Franchise Training Program is designed to provide instruction and

education on our System methods and techniques related to establishing and operating your Franchised Center. The initial
Franchise Training Program will last for approximately three days and is currently held at virtually. Your Principal Owner and

Designated Manager must successfully complete the initial Franchise Training Program within two months of signing your
Franchise Agreement. The details of the initial Franchise Training Program are set forth in the table below. (Franchise

Agreement, Section 9.1.A)

TRAINING PROGRAM

INITIAL FRANCHISE TRAINING PROGRAM
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HOURS OF |HOURS OF ON-
SUBJECT CLASSROOM THE- LOCATION
TRAINING JOBTRAINING
Introduction & Welcome 1 0 Virtual/Designated Location
Upgrade Labs: Upgrading Humanity . . .
(Who we are & Why we do it) 1 0 Virtual/Designated Location
Orientation: Getting Started 1 0 Virtual/Designated Location
Your role as an Upgrade Labs Owner 1 0 Virtual/Designated Location
D ) . . .
Center Develo m(?nt Roadmap & 1 0 Virtual/Designated Location
Overview = =
Modalities Overview 2 0 Virtual/Designated Location
Real Estate 1 0 Virtual/Designated Location
Design & Construction 1 0 Virtual/Designated Location
Marketing 2 0 Virtual/Designated Location
Retail 1 0 Virtual/Designated Location
Teaser, Presales & Sales 4 0 Virtual/Designated Location
Staff Recruiting, Hiring & Training 1 0 Virtual/Designated Location
Intro to Center Management Software 1 0 Virtual/Designated Location
Accounting & Royalties 1 0 Virtual/Designated Location
Wrap Up and Q&A 1 0 Virtual/Designated Location
TOTAL HOURS 20 0

Pre-Opening Sales Training. Pre-Opening Sales Training consists of up to five days on-site/virtual training and is
intended to assist you in marketing the Franchised Center in the local community to create brand awareness, drive traffic, leads

and membership sales during the pre-opening period. Your Principal Owner and Designated Manager must successfully
complete the Pre-Opening Sales Training no later than two months prior to the opening of the Franchised and before your

Franchised Center begins selling memberships. The details of our Pre-Opening Sales Training are set forth in the table below.
(Franchise Agreement, Section 9.1.B)

46
Upgrade Labs FDD — January 2024



PRE-OPENING SALES TRAINING

HOURS OF HOURS OF -

SUBJECT CLASSROOM THE-JOB LOCATION
TRAINING TRAINING
Introduction & Welcome 1 0 Onsite at your Franchised

- Center location or Virtually |
Review Responsibilities, Onsite at your Franchised
Expectations & Goal Setting Center location or Virtually
Onsite at your Franchised

[
=)

i 2

Whatis Upgrade Labs' 2 g Center location or Virtually

. Onsite at your Franchised
Presales Basics 2 9 Center location or Virtually

Marketing, L.ead Generation & 5 0 Onsite at your Franchised
Management = = Center location or Virtually

Center Management Software 2 1 Onsite at Your Franghlsed
= - Center location or Virtually

Sales Trainin 5 2 Onsite at your Franchised

Center location or Virtually
Setting up your Center for Presales Onsite at your Franchised

Success 1 9 Center location or Virtually
Onsite at your Franchised
Wrap Up and O&A 1 L Center location or Virtually
TOTAL HOURS 22 3

The Initial Franchise Training Program and Pre-Opening Sales Training will be supervised by Brittany Romano, whose
has more than one year of training experience with us and over ten years of training and field operations experience with other
concepts. We typically schedule training on an as-needed basis. The initial Franchise Training Program and Pre- Opening
Sales Training are subject to change without notice to reflect updates in the materials, methods and Manuals, as well changes
in personnel. The subjects taught and the time periods allocated for each subject may vary based on the experience of the
people being trained. The Manual will be the basis of our instructional material reinforced during hands-on training of both
observation and visual instruction. Additional online training may be mandated prior to attending the initial Franchise Training
Program and Pre-Opening Sales Training. (Franchise Agreement, Section 9.1.B

If you are developing multiple Franchised Centers under a Development Agreement, we will only provide the Initial
Franchise Training Program and Pre-Opening Sales Training for vour first Franchised Center. For your second Franchised
Center, we will provide a prescribed training refresher course for your Principal Owner and Designated Manager at least 30

days before the opening of the Franchised Center. You will be responsible for all expenses incurred in connection with
attending this refresher training. Thereafter, you will be responsible for training your personnel who will manage and operate
your Franchised Centers. (Development Agreement, Section 3.1.C.)

On-site Center Launch Assistance The On-site Center Launch Assistance will consist of up to five days of on-site
assistance at your Franchised Center and be provided prior to the soft opening of the Franchised Center and after you have
completed the initial Franchise Training Program and Pre-Opening Sales Training, the buildout and equipping of the

Franchised Center, hiring of staff, and selling a minimum number of presale memberships which we will determine for your
Protected Territory. At the conclusion of the On-site Center Launch Assistance, we will assess the following: (1) your pre-
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opening marketing and launch readiness; (2) your operations; (3) initial staffing efforts; (4) merchandising/displays;
5) scheduling capabilities; and (6) payment processing. If approved, you may open the Franchised Center, but if not approved

we may require that your Principal Owner and Designated Manager attend additional training, for which we reserve the right
to charge our then-current additional training fee. (Franchise Agreement, Section 9.1.C)

If your Principal Owner or Designated Manager fail to complete the requisite training programs to our satisfaction,

he/she may repeat the course at the next available scheduled training session; however, you must pay our then-current training
fee, which is currently $500 per trainer per day, and we will have no obligation to extend the Opening Deadline for this purpose.

(Franchise Agreement, Section 9.1.D)

We will specify training programs related to the System that you must conduct for your employees and specify
minimum levels of proficiency that yvour employees must satisfy. You must train all newly hired personnel when they start

their position. If we train your personnel, we are not responsible for expenses incurred while they attend training, including
salaries, benefits, travel, lodging, meals and other related expenses. We reserve the right to charge you our then-current training
fees for training additional personnel. (Franchise Agreement, Section 9.5)

To reinforce brand standards and ensure a high-quality guest experience, we require your Principal Owner, Designated
Manager and staff to successfully complete training modules on our designated learning management platform at regular
intervals (e.g., quarterly updates or new course releases). We may develop additional and refresher training courses and
require you and your management to attend such courses. We will not require you and your management to attend more than
five days of in person additional/refresher training each year. If you are in default or not complying with the terms of your
Franchise Agreement and the Manual, we can require you to attend and complete up to five days of remedial training. You

shall pay us our then-current training fee in connection with attending these training programs and will be responsible for the
costs and expenses that you and your trainees incur. (Franchise Agreement, Section 9.3)

We may schedule and hold a franchise conference, as we deem advisable in our sole discretion, to discuss the current
state of the System, improvements to the System, hold discussion forums for System franchisees and recognize certain
franchisees. In the event we schedule a conference, we may require yewyour Principal Owner and your Designated Manager
to attend for up to five eonseeutive-ornon-conseentive-days each year. You registration fee in connection with any annual
conference, and you will be solely responsible for the—eests—and-all expenses you—ineurincurred in ecennection—with-any
franehiseattending such conference. (Franchise Agreement, Section 9.4-P-):)
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You are responsible for all expenses incurred related to your and your employee’s attendance at our training program,

including transportation, lodging, meals and employee wages. (Franchise Agreement, Section 9.7)

Advertising

Grand Opening Advertising. You must spend $25,000 to $50,000 on public relations, initial advertising and grand
opening of the Franchised Center for the period between 30 days prior to opening and 60 days after opening. We may also
require that you spend all or any portion of the Grand Opening Advertising Requirement on initial marketing, advertising
and/or public relations materials or services that are purchased from an approved supplier. We must approve your plan for
Grand Opening Advertising prior to its use. (Franchise Agreement, Section 12.3)

Local Advertising Requirement. Upgrade Lab Centers advertise primarily through local direct mail, community
involvement, newspaper and magazine advertisements. We expect that you will follow the same pattern. We—require—that
franechisees-Y ou must spend at least five percent (5%%) of their-menthly-your Gross Sales encach month for the purpose of
local advertising and premetionspromotion of the Franchised Center within the Protected Territory (the “Local Advertising

Requirement”). As-anothermeans-ofadvertisingyoumust Upon our request, you must provide us with invoices or other proof

of your monthly expenditures on local advertising and marketing. You must ensure that: (1) the Franchised Center has a

dedicated phone line for use in connection with the Franchised Center only (and no other business, including any other Center);
and (2) the Franchised Center is listed in the appropriate Internet-based telephone-directories that we designate. Yeuaust

sprmrehet e meebiead Coppen boe oo sadieniad alos bone Uoe cher b ot weed s ans s sther a0

and promote the Franchised Center outside of the Protected Temtorv unless we otherwise provide our prior ertten consent in
writing. (Franch1se Agreement Section ¢ A herigh o i e -

Inadditionto-your Loecal Advertising Requirement-You may wish to use Social Media Platforms (defined as web-
based platforms such as Facebook, Instagram, FwitterX, TikTok, LinkedIn, Pinterest, YouTube, blogs and other networking

and sharing sites) or use “Social Media Materials” (defined as any material on any Social Media Platform that makes use of
our Proprietary Marks, name, brand, products or your Franchised Center whether created by us, you or a third-party). You may
not use a Social Media Platform or Social Media Materials without our prior written approval. Your expenditures toward Social
Media Platforms and Social Media Materials will ret-count towards your required Local Advertising Requirement urlesswhen
the expenditure relates to the placement of advertisements. (Franchise Agreement, Section &H512.7)
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when—our—first EranchiseCenter—opens—for-business-All advertising and promotion that you use in connection with your
Franchised Center must be approved by us and conform to the standards and requirements that we specify. We may develop
and create advertising and sales promotion programs designed to promote and enhance the collective success of all or some of
the Upgrade Lab Centers operating under the System. You must participate in all such advertising and sales promotion
programs in accordance with the terms and conditions established by us for each program. In all aspects of these programs,
including without limitation, the type, quantity, timing, placement, and choice of media, and market areas and advertising
agencies, the System Standards and specifications established by us shall be final and binding upon you. We may also request
that you purchase and/or make copies of (at your expense) and subsequently use certain other advertising or promotional
materials that we designate for use in connection with the Franchised Center. We are not required to spend any amount on
advertising in your Protected Territory. (Franchise Agreement, Section 12.2)

Brand Fund. We have established the Brand Fund for the enhancement, promotion and protection of the System and

the Proprietary Marks, and for the development of advertising, marketing, and public relations programs and materials as we
deem appropriate. We currently require that you contribute to this Fund at the same time and same manner that we collect your

Royalty Fee in an amount equal to 2% of the Gross Sales of your Franchised Center during the preceding Business-Weekmonth.

Upgrade Lab Centers operated by us and our affiliates will contribute to the Brand Fund on the same basis as comparable
franchisees.

3 C

: 3 arch;—a ady : o actiy ;
programs, concepts, and expenditures for which we may utilize the Brand Fund monies are: (1) creative development and

production of print ads, commercials, radio spots, point of purchase materials, direct mail pieces, door hangers, free standing
inserts, brochures, logo wear, labeling, video, audio, and written materials and electronic media, and other advertising and
promotional materials; (2) media placement and buying, including all associated expenses and fees; (3) administering regional
and multi-regional marketing and advertising programs; (4) market research and customer satisfaction surveys: (5) the creative
development of, and actual production associated with, premium items, giveaways, promotions, sweepstakes, contests, public
relation events, and charitable or nonprofit events; (6) creative development of signage, posters, and individual Center décor
items including wall graphics; (7) recognition and awards events and programs including periodic national and regional
conventions and meetings; (8) design, establishment, and maintenance of websites, extranets, intranets, search rankings, social
media profiles, mobile application and other digital marketing; (9) retention and payment of personalities engaged as
spokespersons, advertising and promotional agencies, endorsement contracts, and other outside advisors including retainer and
management fees; (10) sponsorship of sporting, charitable, or similar events; (11) review of locally produced marketin

materials; (12) list acquisition and development; and (13) public relations and community involvement activities and programs.

We may sell certain advertising materials, merchandise and premium items to you that are developed by the Brand
Fund, and the earnings from such sales will be deposited in the Brand Fund. We will account for the Fund contributions
separately from our other funds and not use the Fund for any of our general operating expenses; however the Brand Fund may
be used to pay reasonable salaries and expenses of our and our affiliates’ employees who work on advertising, marketing
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public relations materials, programs, activities or promotions prepared, planned or undertaken on behalf of the Brand Fund

and professional fees and administrative costs and overhead that we or our affiliates incur in activities reasonably related to
the administration and activities of the Brand Fund (including accounting fees, legal fees, and interest on monies borrowed by

the Brand Fund). We will not use the Brand Fund for anything whose sole purpose is the marketing of franchises, however,
the System website, public relations activities, community involvement activities and other activities supported by the Brand
Fund may contain information about franchising opportunities. We do not have a franchisee advertising council; however, we
may seek the advice of our franchisees by formal or informal means with respect to the creative concepts and media used for
programs financed by the Brand Fund.

The Brand Fund may be used for advertising materials/campaigns in printed materials or on radio or television for
local, regional or national circulation, internet regional or national advertising, as we deem appropriate in our discretion. We
and/or a regional or national advertising agency may be used to produce all advertising and marketing-Franehise-Agreement;

Fund may spend in any ﬁscal year more or less than the total Brand Fund Contrlbutlons n that year borrow
from us or others (paylng reasonable 1nterest) to cover deficits, or 1nvest any surplus for future use. W%wr—l—l

Franehrs%greement—and—w&wﬂ—prewd&yeu—wrth— We wrll prepare an annual, unaudlted aeeeunﬂ-ng—ef—th%F—und report (in a
format of our choosmg) Of Brand Fund Collectlons and expenses w1th1n 120 days after our ﬁscal year end éupen—yeur—w&tten

us&duﬂng—th%feﬂewmg—year—“l&wﬂl—and erl Drovrde a copy Of the rer)ort t0 all franchlsees We retain the ﬁnal authorrtv

on all programs financed by the Brand Fund. We have the right to mredify 3
otr—sole-diseretion{Franchise Agreement;Seetion8E-mplement, change or d1ssolve the Brand Fund at any trme If we

disband the Brand Fund, we will spend all monies in the fund for advertising and/or promotional purposes or distribute all
unspent monies to contributors in proportion to their respective Brand Fund Contributions during the preceding 1) month

period.

We did not eeHeetorexpendspend any Fund contributions in our last fiscal year. (Franchise Agreement, Section 12.5)
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RegionalAdvertisinglWebsites. We will establish an interior page on our corporate website to display your Franchised
Location and contact information associated with the Franchised Center. You may not establish any separate website or other
Internet presence in connection with the Franchised Center, System or Proprietary Marks without our prior written consent
and subject to our policies, standards and specifications. (Franchise Agreement, Section 12.6)

Marketing Cooperatives. We reserve the right to establish regional advertising cooperatives (“Cooperatives”) that are

eomprisedpool funds of a—seegraphical-market-areathat-containtwe-ermerefranchised and affiliate-owned Upgrade Labs
Centers (whether-aFranchised-Center-oraffiliate-oewned)on an ongoing basis to collectively promote the Proprietary Marks

and the businesses of the Cooperative members (each a “Cooperative”). If we assign your Franchised Center to a Cooperative
we establish, you must work with the other Upgrade Labs Center owners in your Cooperative and us to develop and implement
regional advertising campaigns designed to benefit all the Centers within the geographical boundaries of the Cooperative. We
have not established any Cooperatives as of the issuance date of this Disclosure Document. (Franchise Agreement, Section

12.84))
Computerechnology System

expense, acquire and mstall in the Franchlsed Location the computer system, Wi-Fi, Intemet service, software, computer and
Internet security systems, and other technology equipment, communications devices, audio/visual equipment and software
systems that we specify in writing from time to time (“Technology System”). The Technology System currently includes: (1)
an all-in-one printer/scanner/copier/fax machine; (2) high-speed Internet connection; (3) two Apple iPad tablets; (4) two iMacs;
(5) one laptop; (6) cloud-based management system for scheduling, marketing and credit card processing from our Approved
Suppher @) accountlng software from our approved suppher (8) the Zenotl point of sale svstem and (8) a credlt card

You must maintain an electronic connection between your Technology System and our systems: use the Technology

System in accordance with all policies and operational procedures we issue from time to time; transmit data to us at the times

we specify; maintain your Technology System in good working order at all times; promptly install upgrades, additions,
changes, modifications, substitutions and/or replacements of hardware, software, data connectivity, electrical power, and other
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computer-related facilities, as we direct; ensure that your employees are adequately trained in the use of the Technology System
and our related policies and procedures; and (if we request and subject to applicable privacy laws) permit us access to your
Technology System and provide us with any user names and passwords necessary for that purpose. You must bear all costs of
installation, operation, maintenance and upgrade of your Technology System. We reserve the right to require you to engage us
or a hardware maintenance and/or help desk support provider approved by us to maintain your Technology System. We may

also require you to use designated software in connection with the Computer System and Franchised Center (the “Required

Software”). (Franchise Agreement, Section 11.17)

If you already have computer hardware and/or software that meet our then-current standards-fera-CemputerSystem
and/er Required-Seftware, then you may use these items in connection with your Franchised Center provided you obtain our
approval. Otherwise, we estimate the costs to purchase our current Cemputerechnology System to be approximately between
$6,000 and $8,000. You must keep your CemputerTechnology System in good maintenance and repair and install such
additions, changes, modifications, substitutions, and/or replacements to the CemputerTechnology System or Required
Software as we direct from time to time in writing. We estimate that you will spend approximately $3,000 annually on
maintenance and support contracts for your Cemputerlechnology System, which includes (1) the software license for any
Required Software-(seeHems-6-and-8-efthis Diselosure Doeument);, and (2) any upgrades to the Computer System. Neither
we nor any of our affiliates are required to provide ongoing maintenance, repairs, upgrades or updates to the computer hardware
or software.

We-mayrequire-that—(H-yereomply-with-Y ou must use our standardsdesignated email addresses
and speer—ﬁea&ensother cornrnunrcatron addresses for }nféernet—&eeess—aﬂd—speed—aﬂd—@%—theéempmer

aneh : W ha : ary h - h-.  You must use our
approved credit card vendors and must comnlv w1th all Payment Card Industry Date Securlty Standards (PCI DSS)

wyew-petseetritystandards-orsy. (Franchlse Agreement Sectlons 54#)—11 18 and 11.20)
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HEM12-
FERRITORY

PremisesITEM 12

TERRITORY

FRANCHISE AGREEMENT

Site Selection Area

If you do not have a site for your Franchised Center when you sign the Franchise Agreement, then you must identify
a site from a designated market area agreed to that we agree to and designate in your Franchise Agreement (“Site Selection
Area”). You will not have any territorial rights within the Site Selection Area. We may permit ourselves, our affiliates and
our franchisees to search for the location of their Upgrade Labs Centers within the same Site Selection Area that is assigned
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to you if we determine that the Site Selection Area is large enough to contain additional Upgrade LLabs Centers. We will review
and reject or grant potential locations for each Upgrade Labs Center, and resulting Protected Territories, within the Site
Selection Area on a first-to-propose basis.

Franchised Location and Relocation

You may only operate your Franchlsed Center from the PremisesFranchised Location we approve

aﬂd—@)—yoﬁ If we approve a relocatlon of the Franchlsed Center you must pay a relocation fee in the amount of twentlyhﬁlve

pereent-of-our-then-eurrent-initial franchisefee:$15.000. You must open the relocated Franchised Center for business within

180 days of closing the Franchised Center at the previous location. You will bear all relocation costs and construction costs,
including any costs of terminating the existing lease or occupancy agreement. When considering a request for relocation, we
may take into account the desirability of the proposed new location, its distance from other and future-planned franchised
leeationsUpgrade Labs Centers, the traffic patterns, security, cost, and the demographics of the area, as well as any other
related factors we deem appropriate.

Eranchise Aereement-Protected Territory

Onee-you-havesecured-the Premisesof We will describe your Centers—we-will-define-the-Protected

Territory en-the Data-Sheetattached-toin your Franchise Agreement:

when we approve the Franchised Location. The boundaries of your Protected Territory may be described in terms of
zip codes, streets, landmarks (both natural and man-made) or county lines;-er-otherwise-delineated-on-a-map-attached-to-the
Data-Sheet.. Your Protected Territory will typically be an area with a population of 100,000 individuals. The size of your
Protected Territory may vary from other System franchisees based on the location and demographics surrounding your
Franchised Location. The sources we use to determine the daytime population within your Protected Territory will be publicly
available population information (such as data published by the U.S. Census Bureau or other governmental agencies and
commercial sources).
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During the term of your Franchise Agreement, if you are in compliance with the terms of the Franchise Agreement
we will not establish an Upgrade Labs Center or franchise or license anyone other than you to establish an Upgrade Labs
Center within your Protected Territory. Your Protected Territory cannot be modified except by mutual written agreement
signed by both parties. We and our affiliates retain the right regardless of the proximity to or effect on your Franchised Center
at the Franchised Location to: (1) establish and operate, and license any third party the right to establish and operate, other
Upgrade Lab Centers using the Proprietary Marks and System at any location outside of the Protected Territory; (2) market,
offer and sell products and services that are similar to the products and services offered by Upgrade Labs Centers under a
different trademark or trademarks at any location, within or outside the Protected Territory; (3) use the Proprietary Marks and
System and other such marks designated by us to distribute the Approved Products and/or Services in any alternative channel
of distribution, within or outside the Protected Territory (including e-commerce, mail order, catalog sales, toll-free numbers,
traditional retail outlets, wholesale stores, etc.); (4) acquire, merge with, or otherwise affiliate with, and after that own and

operate, and franchise or license others to own and operate, any business of any kind, including, without limitation, any
business that offers products or services the same as or similar to the Approved Products and Services (but under different
marks), within or outside the Protected Territory; (6) establish and operate, and license any other party the right to establish
and operate businesses using the Proprietary Marks and System in “Non-Traditional Sites” including, but not limited to,
amusement parks, military bases, college campuses, hospitals, airports, sports arenas and stadia, any other kind of captive
market venue, train stations, travel plazas, toll roads, and casinos, both within or outside the Protected Territory; and (7) use
the Proprietary Marks and System, and license others to use the Proprietary Marks and System, to engage in any other activities
not expressly prohibited by the Franchise Agreement.

Advertising and promotional materials created, placed, and/or distributed by us, other franchisees operating under the
System, or other entities authorized by us, may appear in media distributed in, or may be directed to prospective customers of

your Franchised Center located within your Protected Territory, including on our website or social media channels. You may
not advertise or market the services of your Franchised Center outside of the Protected Territory or engage in direct solicitation
of customers outside of your Protected Territory. The term “direct solicitation” includes solicitation in person, by telephone

by mail, by e-mail, the internet, or other electronic means, advertising, marketing, and by distribution of brochures, business
cards or other materials. If any of your advertising within your Protected Territory is in media that will or may reach a
significant number of persons outside of your Protected Territory, you must notify us in advance and obtain our prior written
consent. We may periodically establish rules and policies regarding such advertising in the Manual including a requirement
that you include a reference to any nearby Upgrade Labs Centers that may be impacted by your out-of-territory advertising.

There are no territorial restrictions from accepting business from customers that reside/work or are otherwise based outside of
your Protected Territory if these customers contact you and/or visit your Franchised Center. ¥Yeou—may—selieitprospeetive

everer mopbe e e s Deoeeted Tloelose cpeeeeided

H-these-prospeetive-customers—doYou will not reside—~withinthe-receive an exclusive territory granted-to—another
franchisee—or—Center—and{(2)—you—obtain—ourprier—written—eonsent-under the Franchise Agreement. You may net—use
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alternativeface competition from other franchisees, from outlets that we own, or from other channels of distribution;such-as
the-Interneteatalog-sales;telemarketing or ether-directmarketingto-make-anysalesinsidecompetitive brands that we control.
Unless you sign or eutsidehave signed a Development Agreement, you have no options, rights of first refusal, or similar rights
to acquire additional franchises. We will not modify the size of your Protected Territory except by mutual written agreement
signed by both parties.

DevelopmentAereement DEVELOPMENT AGREEMENT

Development Area

If you are granted the right to open multiple Franchised Centers under our form of Development Agreement, then we
will provide you with a Development Area upon execution of the Development Agreement. The size of your Development
Area will substantially vary from other System developers based on the number of Franchised Centers we grant you the right
to open and operate and the location and demographics of the general area where we mutually agree you will be opening these
Centers. The boundaries of your Development Area may be described in terms of 21p codes, streets, landmarks (both natural
and man-made) or county lines s 3 e . ; : :

Each Franchised Center you timely open and commence operating under a Franchise Agreement
will be operated from a distinct PremisestoeatedFranchised Location within the Development Area and
within its own PreteetedTerriteryProtected Territory that we will define once the Premisestranchised
Location for that Franchised Center has been approved.

Subjeet-to—our—reserved—rights—that Provided you vour affiliates are ewtlined-belewsin full compliance with the
Development Agreement and all other agreements with us, then we and our affiliates will not ewsner-operate, or license—a
thirdauthorize any other party therightto ewn-eroperate, aan Upgrade Labs Center, the physical premises of which are located
within the Development Area-duringthe-term-of. however, we reserve the same rights referenced above with respect to the
Protected Territory within the Development AgreementAreca.

Y ou must comply with your development obligations under the Development Agreement, including your Development
Schedule, in order to maintain your rights within the Development Area. If you do not comply with your Development
Schedule, we may terminate your Development Agreement and any further development rights you have under that agreement.
Otherwise, we will not modify the size of your Development Area except by mutual written agreement signed by both parties.

Upon the expiration or termination of your Development Agreement, your territorial rights within the Development
Area will be terminated, except that each Franchised Center that you have opened and are continuously operating as of the
date of such occurrence will continue to retain the territorial rights within their respective Protected Territories that were
granted under the Franchise Agreement(s) you entered into for those Franchised Center(s).
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You will not receive an exclusive territory under the Development Agreement. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands that we control.

Additional Disclosures

The Franchise Agreement does not provide you with any right or option to open and operate additional Franchised
Centers. Regardless, each Franchised Center you are granted the right to open and operate must be governed by its own specific
form of Franchise Agreement.

We have not established other franchises or company-owned outlets or another distribution channel offering or selling
similar products or services under a different trademark. Neither we nor our affiliates have established, or presently intend to
establish, other franchised or company-owned businesses that sell our Approved Products and Services under a different trade
name or trademark, but we reserve the right to do so in the future without your consent.

ITEM 13

TRADEMARKS
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We grant you a limited, non-exclusive license to use our primary mark UPGRADE LABS® and certain other
Proprietary Marks in connection with the operation of your Franchised Center only at your Premiseskranchised Location and
within your Protected Territory, provided you use these Proprietary Marks as outlined in your Franchise Agreement and our
Manuals. You do not obtain any additional rights to use any of our Proprietary Marks under any Development Agreement you
enter into.

Our affiliate, Upgrade Labs IP, Inc. is the current owner of a registration for the following Proprietary Mark on the
Principal Register of the United States Patent and Trademark Office (“USPTO”):

Mark Registration Number Registration Date

UPGRADE LABS 5;866;,2595866259 September 24, 2019

The registration for the following trademarks are pending. We do not have a federal registration for these marks.
Therefore, the marks do not have as many legal benefits and rights as a federally registered trademark. If our right to use the
marks is challenged, you may have to change to an alternative trademark, which may increase your expenses.

Mark Serial Number Application Date
97380016 April 25, 2022

S UPGRAD= LABS

97832906 March 10, 2023

$UPGRAD= LABS

We have entered into a license agreement with our affiliate Upgrade Labs IP, Inc. under which we were granted a
perpetual, worldwide license to use, and sublicense third parties the right to use, the Proprietary Marks in connection with the
System (the “License Agreement”). Other than this License Agreement, there are no agreements in effect that significantly
limit our right to use, or license the use of, the Proprietary Marks that are material to the franchise. In the event this License
Agreement is terminated, your rights to use the Proprietary Marks will not be materially altered.
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thH%we—ﬁ&eSHnaﬂﬁ—Pfes&&Ly—thefe—afﬁ%ar&eﬁfeeHV&ma%eﬂaﬁhere are no currentlv effectlve determmatlons of the
USPTO, the Trademark Trial and Appeal Board, the trademark administrator of any state, provinee;territory;-orregion,or-or

any court adverseto-eurrights—ninvolving the PreprietaryMarksprincipal mark, nor are-there-any pending infringement,
opposition, or cancellation proceedings; or any-material litigationsiavelviag involving the Proprietary Marks. We are not aware

of any infringing uses that could materially affect your use of the Proprietary Marks. There are no agreements that limit our

rights to use or license the use of the Proprietary Marks and we are not aware of any superior rights that could affect your use
of the Proprietary Marks.

You must notify us of any unauthorized use of the Proprietary Marks. You must also notify us of any challenge to the
validity of, or the right to use, any of the Proprietary Marks. We have the right to control any administrative proceeding or
litigation that involves the Proprietary Marks. This right includes the right to settle any of those disputes. We may, but are not
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required to, try to stop other people from using the Proprietary Marks.

We will defend you against any infringement claims that arise from your use of the Proprietary Marks or the
Proprietary Materials (as defined in Item 14) at our expense, including the cost of any judgment or settlement, if your use of

the Proprietary Marks and the Proprietary Materials complied with the Franchise Agreement, but at your expense if your use
of the Proprietary Marks and the Proprietary Materials did not comply with the Franchise Agreement. You must assist us in
any action we take to protect the Proprietary Marks. Unless this action results from your inappropriate use of the Proprietary
Marks, we will reimburse you for your out-of-pocket costs in assisting us.

You must follow our rules when you use the Proprietary Marks. You may not use any of the Proprietary Marks as part
of your corporate name, Internet domain name, or e-mail address, or with modifying words, designs or symbols without our
authorization. You may not use the Proprietary Marks for the sale of an unauthorized product or in any other manner not
authorized by the Franchise Agreement.

We can modify the Proprietary Marks and/or substitute different marks for use in identifying our Schools and the
System. You must promptly implement any modification or substitution at your own cost and expense. We will have no
obligation or liability to you as a result of the modification or substitution.

ITEM 14

PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

We-do-notownanyregistereds

at-are material to the franehise—operation of vour

No patents e
School.

Copyrights

We dorhewever;and our affiliates claim eemmentaw-copyright and-tradeseeret-protection for several-aspeets-ofthe
System-ineluding-our Manuals—+training-certain proprietary materials;-advertising-and-business_(the “Proprietary Materials”)
which include the Manual, advertisements, promotional materials-, labels, posters, coupons, gift certificates, signs, social
media sites, websites, and facility designs, plans and specifications that we have created and will create in the future. Neither
we nor our affiliates have registered the copyrights in any of the Proprietary Materials but we are not required to do so. You
can use the Proprietary Materials only for the purpose of developing and operating your Franchised Center. You must notify
us of any unauthorized use of the Proprietary Materials. You must also notify us of any challenge to the validity of, or the right
to use, any of the Proprietary Materials. We have the right to control any administrative proceeding or litigation that involves
the Proprietary Materials. This right includes the right to settle any of those disputes. We may, but are not required to, try to
stop other people from using the Proprietary Materials.
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We will defend you against any infringement claims that arise from your use of the Proprietary Materials at our
expense, including the cost of any judgment or settlement, if your use of the Proprietary Materials complied with the Franchise

Agreement, but at yvour expense if your use of the Proprietary Materials did not comply with the Franchise Agreement. You
must assist us in any action we take to protect the Proprietary Materials. Unless this action results from your inappropriate use
of the Proprietary Materials, we will reimburse you for your out-of-pocket costs in assisting us.

We do not know of any currently effective adverse determinations of the USPTO, the United States Copyright Office
or any court regarding the Proprietary Materials. No agreement limits our right to use or allow others to use the Proprietary
Materials. We do not actually know of any infringing uses of our copyrights that could materially affect your use of the
Proprietary Materials in any state.

The Manual and Confidential Information

We will loan you one copy of, or electronic access to, the Manual, which contains the System Standards that we
periodically prescribe for operating an Upgrade Labs Center. We will permit you to have electronic access to our Manual only
during the term of your Franchise Agreement and only for your use in connection with operating vour Franchised Center. You
must treat the Manual and all information contained in the Manual as confidential. You must not misuse, copy, duplicate,
record, or otherwise reproduce the Manual or any other materials containing our confidential information, in whole or in part,
or otherwise make them available to any unauthorized person. The Manual remains exclusively our property and you must
limit electronic access to the Manual to authorized persons.

During the term of the Franchise Agreement, you will receive information which we consider trade secrets and
confidential information. You may not, durmg the term of the Franchlse Agreement or any t1me after that, communicate;
divalge; ord
disclose any trade secrets—eepyﬂghtedﬂﬁateﬂa}s—metheds—aﬂd-etheﬁeekm&qaes—aﬁd or conﬁdentral or Dronrretarv mformatron
or know-how : s ation”
Geﬂﬁde&tral—lrﬂfeﬂﬁat}e&e&ly f the sttem to ye&%emﬂeyees—w%&m&st—haveaeeesﬁeﬁ%eréer—teanv unauthorlzed person
or do or perform-theiremployment-ebligations, directly or indirectly, any other acts injurious or prejudicial to any of the
Proprietary Marks or the System.

i ag greements that they
w111 mamtam the conﬁdentlahty of our. mformatlon that they will recelve in connectlon wrth thelr employment-and-restriet

will-association with you.
The agreements must be in a form satrsfactorv to us and 1dent1fy usasa thlrd- J)arty beneﬁc1ary bomth e e o e

us-independent-enforeementrightswith the independent right to enforce the agreement. Our current form of Confidentiality
Agreement is attached as an exhibit to the Franchise Agreement.

63

Upgrade Labs FDD — January 2024



Innovations

All products, services, concepts, methods, techniques, and/or new information relevant to your operation of your
Franchised Center (together, “Innovations’), whether or not constituting protectable intellectual property, that you or your
employees create, or that are created on your behalf, must be promptly disclosed to us. All such Innovations will be deemed
to be our sole and exclusive property and works made-for-hire for us. You and each of your owners agree to: (1) sign the
assignment and/or other documents we request in order to implement this in order to evidence our ownership; (2) cause your
employees and contractors to sign such assignment documents as we may request for this purpose; and (3) assist us in securing
intellectual property rights in such Innovations.

Data

We claim ownership of all data that you collect in connection with the Franchised Center including all customer data.

You must (1) maintain a list of all current and former customers, as well as their purchase history, at the Franchised Location;
and (2) make such lists and membership agreements available for our inspection upon request. You acknowledge that we may

have automatic access to any or all of this information via the Technology System and related software that we require for use
in connection with the Franchised Center. You have the right to use this data only in connection with operating the Franchised
Center and only in accordance with the policies that we establish from time to time. You may not sell, transfer, or use this
data for any purpose other than operating and marketing the Franchised Center.

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

You must designate one of your owners as your Principal Owner who will be the person with whom we communicate
and who will have the authority to bind you with respect to all financial, operational and legal matters related to the Franchised
Center and the Franchise Agreement. Your Principal Owner must personally participate in the direct management and
operation of the Franchised Center on a full-time basis, unless you hire a manager (the “Designated Manager”) that we approve
in writing to manage the day-to-day operations of the Franchised Center when your Principal Owner is not present. Your
Principal Owner may, but is not required to, also serve as your Designated Manager. The individual who will act as your
Designated Manager must successfully complete all required training sessions and must have signed and delivered to us a
Confidentiality and Restrictive Covenant Agreement in a form we prescribe, the current form of which is attached to the
Franchise Agreement. You may not change the Designated Manager without our prior written approval. .

Your Franchised Center must, at all times, be managed and staffed with at least one individual who has successfully
completed our Initial-training program. In the event that you operate more than one Franchised Center, you must have a
properly trained Designated Manager at each Franchised Center that you own and operate. You must keep us informed at all
times of the identity of any personnel acting as Designated Manager; and obtain our approval before substituting a new
Designated Manager at any of your leeatienskranchised Centers.

It is important to note that we are not your employer and that you will have the right to control all decisions related to
recruiting, hiring or firing any personnel, including any specialized/licensed personnel that must be independently licensed to
perform certain of the Approved Services at your Centers. Please note that nothing in this Disclosure Document or any
agreement you enter into with us will create any type of employer or joint employer relationship between (13-you and/or your
personnel; and {2)-us or our affiliates.

Your owners and each of their spouses-will-alse-berequired-to-sign-, if applicable, must execute a Personal Guarantee
and Assumption of Obligations in the form efpersenal-guarantywe prescribe (“Guarantee”), undertaking to be bound jointly
and severally by the terms of the Franchise Agreement and the Development Agreement. The current form of Guarantee is
attached to the Franchise Agreement as-an-Exhibitand the Development Agreement.

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You may only offer the Approved Products and Services that we expressly authorize through your Franchised Center,
and must only offer these products and services at the Premisestranchised Location and in the manner prescribed in your
Franchise Agreement and our ManualsManual. We may supplement, revise and/or modify our Approved Products and Services
as we deem appropriate from time to time, as well as our System Standards and specifications associated with the provision of
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these products/services. These changes will be outlined in our MantalsManual or otherwise in writing, and there are no
contractual limitations on our right to make these types of changes. We may permit you to offer products and/or services in
addition to the Approved Products and Services, provided that you have obtained our prior written approval.

If we discontinue any Approved Product or Service offered by the Franchised Center, then you must cease offering or
selling such product/service within a reasonable time, unless such product/service represents a health or safety hazard (in which
case you must immediately comply upon receipt of notice from us). You may not use the PremisesFranchised Location of your
Franchised Center for any other business purpose other than the operation of your Franchised Center.

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.

FRANCHISE AGREEMENT

Provision Section in Summary
Franchise
Agreement
a. | FermLength of the franchise_ Seetion2-A-3.1 | The initial term is for 10 years commencing on the date we
term sign your Franchise Agreement.
b. | Renewal or extension of the Seetion-3.2-B- | You have the right to be considered for three additional,
term consecutive 5-year renewal terms.
c. | Requirements for franchisee to | Seetion-3.B:2 In order to renew (which-meansrenewingyour franchise
renew or extend relationship with us);, you must: (H-netprovide notice of

renewal; be in good standing under all agreements with

us and our affiliates; have any-uneured-material-defaults:
: | ved han 3 noti : "

defantwithinthe 122—month-pertod-preceding

remain in the renewal request-date-orrenewal-date{3)-

exeeuteFranchised Location; renovate the Franchised
Center; be in full compliance with all laws and
regulations; attend refresher training; pay a renewal fee
0of $35,000; sign a general release and our then-current
form of Franchise Agreement; the terms of which may
materially differ from the terms of theyour original

franchise agreement.
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Provision

Section in
Franchise
Agreement

Summary

Termination by franchisee

Not Applicable

Not-ApphieableSubject to state law, you may not terminate
the Franchise Agreement.

Termination by franchisor
without cause

Not Applicable

NoetAppheableWe may not terminate the Franchise
Agreement without cause.

Termination by franchisor
with “cause”

Seetion15

ke

We may terminate your Franchise Agreement witheatse-
as-deseribedin{g)-djonly if you or your owners commit
one of thisHem 17 Chart:
several violations. Termination of a Development
Agreement will not result in a termination of your Franchise
Agreement.

“Cause” defined defaults
which can be cured

193-194

You have 10 days to cure non-payment of fees and 30 days

to cure other defaults, except for those described in h.
below.

“Cause” defined —ecurable-

defaults which cannot be cured

jﬁéf?‘-l—wﬂhﬂ—wmagmm
O

—
\O
[\S]

e o s o s L v b o

bia; . red . I I Non-

curable defaults: insolvency, bankruptcy; failure to complete
training; failure to timely open the Franchised Center;
abandonment;; commission of felony; threat to public
safety; unapproved transfers; violation of confidentiality and
non-compete obligations; fraud or misrepresentation in
franchise application; repeated defaults even if cured;
default of any other agreements between you or your
affiliates and us or our affiliates; and others.

=

Franchisee’s obligations on

termination/non-renewal

15.B-1420

- -

o ’ 311 | P el Fj hised
Center-within15-days netiee-Obligations include closing
the Franchised Center, de-identifying Franchised Location;
paying amounts due; turning over data; cease use of email
addresses, websites and electronic identifiers; return of all of
our materials; and payment of liquidated damages (also see
0. and r. below).

Assignment of contract by
franchisor

within 24-heurs> netice-There are no restrictions on our right
to assign.
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Provision Section in Summary

Franchise
Agreement
k. | “Transfer” by franchisee — s ool sponidod nboee v bone ol o Lo s b o 0
defined 15€:18.2 thisHem1-Chart-youmusteure-all-other defaultsand-
| 1 L ) el .g]. 20.d
ot beingprovided-withnetice-ofyour-default(syIncludes any
transfer of Franchise Agreement, assets of the Franchised
Center, or ownership change in you (as the franchisee).
L Franchisor approval of transfer 18.2 We have the right to approve all transfers.
by franchisee
hm | = = Scetion- Your obligations under the Franchise Agreement may-be-
| which-cannot-be- ] terminated-automatically-have been satisfied: you are not
earedConditions for franchisor in default of agreements with us and witheutneticefrom-
approval of transfer usifi(H-you-become-insolvent-or-makeour affiliates;

you sign a general assigamentrelease and the transferee
signs our then-current form of Franchise Agreement for
itors: (2)a SN
. E }. . preyt ;
13.”. EHSES . : . ]..::“5’.“
conneetionwith-yeu-orl 0-year term; transferee meets our

standards and agrees to remodel the Franchised Center:-

e yvou-attempt-to-make-aninvalidLocation and completes

15B-18.4 our training program; landlord consents have been
obtained; reasonable purchase price; and you pay transfer
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Provision

Section in
Franchise
Agreement

Summary

tod=(14) or if . Lviolat c
apphieableaw~third party broker fees.

[

Franchisor’s right of first
refusal to acquire franchisee’s

business

We have the right to match any offer.

<

Franchisor’s option to
purchase franchisee’s business

Upon expiration or termination of the Franchise Agreement,

we can take assignment of your lease and purchase the
furnishings, equipment, signs, and fixtures of the Franchised

Center as we may designate, at fair market value, and such
of the inventory and supplies of the Franchised Center as we
may designate, at fair market wholesale value.

Death or disability of
franchisee

—_
oo
N

Executor or personal representative must assign your
interest to approved party within three months. If the
deceased or incapacitated person is the Principal Owner who
also serves as the Designated Manager, we have the right to
manage operation of the Franchised Center until the transfer
is completed. If we exercise this right, we can charge a
reasonable management fee for our services.

Non-competition covenants
during the term of the
franchise

No diverting customers to a Competing Business; no
involvement in a “Competing Business’ which is defined as
any business that offers or provides adaptive cardio
neurofeedback, PEMF, other technologies intended to
supercharge clients’ bodies, minds and spirits, and/or the
other types of Approved Products and Services offered by
Upgrade Labs Centers or whose method of operation or
trade dress is similar to that employed in the System. During
the term of the Franchise Agreement, there is no
geographical limitation on this restriction.

I

Non competition covenants
after the franchise is
terminated or expires

No involvement with any Competing Business for two years
within a 25 mile radius of the Franchised L ocation and any
Competing Business located within a 25 mile radius of any
other Upgrade Labs Center that is open, under lease, or
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Provision

Section in
Franchise
Agreement

Summary

otherwise under development as of the date the Franchise
Agreement expires, transfers, or is terminated.

Modification of the agreement

[

3

No modification generally without signed agreement, but we

may modify the System and the Manual.

I

Integration/merger clause

R

Only the terms of the Franchise Agreement are binding
(subject to state law). Any representations or promises

outside of the Franchise Agreement may not be enforceable.
Nothing in the Franchise Agreement or any related
agreement is intended to disclaim the representations made
in this Disclosure Document.

Dispute resolution by
arbitration or mediation

=

27.3 and 27.4

You must first submit all disputes and controversies arising

under the Franchise Agreement to our management and
make every effort to resolve the dispute internally. All

claims or disputes arising out of the Franchise Agreement
must be submitted to non-binding mediation at a location
with the American Arbitration Association where our then-

current headquarters are located.

Choice of forum

[

[\
[\

Subject to state law, all claims brought by you must be filed
in the jurisdiction where we have our principal place of

business, which is currently in Fort Myers, Florida. We may
file suit in the federal or state court located in the
jurisdiction where our principal offices are located at the

time of suit, in the jurisdiction where the Franchised Center
is or was located, or where the claim arose

Choice of law

=

[\
~
—

Subject to state law, the Franchise Agreement is governed
by the laws of Florida without reference to its conflict of
laws principles.
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DEVELOPMENT AGREEMENT

Provision

Section in
FranehiseDevelop
ment Agreement

Summary

) — —
e g
renewal

Section16
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Provision

Section in

FranehiseDevelop
ment Agreement

Summary

ma | Coenditionsforfranchisor
apprevaleftransferTerm of

the Franchise

Exhibit A

. he b hiced C
prospeetive-transferee-The Development Agreement
will commence on the date it is fully executed and end
on the earlier of (1) the date that the final Franchised
Center is required to be opened and operating under
the Development Schedule; or (2) the date that the
final Franchised Center is opened.
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Provision

Section in

FranehiseDevelop
ment Agreement

Summary

right of first refusak
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b. | Renewal or Extension of the Not Applicable
Term
c. | Requirements for Franchisee Not Applicable
to Renew or Extend
d. | Termination by Franchisee Not Applicable | Subject to state law. you may not terminate the

Development Agreement.
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Termination by Franchisor
Without Cause

Not Applicable

We may not terminate the Development Agreement
without cause.

Termination by Franchisor
With “Cause”

SceHonH

We may terminate your Development Agreement with-
eause-only if you or your owners commit one of several
violations. Termination of the Development
Agreement will not impact any Franchise Agreements
you may have in effect at the time.

“Cause” Defined — Curable
Defaults

]

You have 10 days to cure non-payment of fees and 30
days to cure other defaults, except for those described in

\O
o~

h. below.

“Cause” Defined - Defaults
Which Cannot be Cured

%

andB:9.1 - 9.2

” . lovel c the hised C
within-the Development-Area-Non-curable defaults:
insolvency, bankruptcy: failure to meet development
obligations; commission of felony; unapproved
transfers; violation of confidentiality and non-compete
obligations; fraud or misrepresentation in franchise

application; termination of any Franchise Agreement
with us; and others

Franchisee’s Obligations on
Termination/Non-Renewal

Assignment of Contract by
Franchisor

We-havethe-There are no restrictions on our right to
assign-ourtightsunderthe-Development-Aurcement.

“Transfer” by Franchisee —
Defined

Any transfer in you (if you are an entity) or your
rights/obligations under the Development Agreement.

Franchisor Approval of
Transfer by Franchisee

You may not transfer any rights or obligations under the
Development Agreement without our prior written
consent.

DEVELOPMENT-
AGREEMENT
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Labs FDD — January 2024

76




Conditions for Franchisor Not Applicable
Approval of Transfer
Franchisor’s Right of First Not Applicable
Refusal to Acquire
Franchisee’s Business
Franchisor’s Option to Not Applicable
Purchase Franchisee’s
Business
FDreaz:;[(}:lh(i)srelZmablhty of Not Applicable
Non-Competition Covenants SubjeetNo diverting customers to applicable-state-
During the Term of the Lpeibo oo snms o enRuE s s o
Franchise fredieie i pne b o e e n cinn
a Competing Business-{as-defined; no involvement in
Hreloeelosmont e omenbr o et
orattempt-to-divert-any-prospeetive-customer-to-a
“Competing Business”. During the term of the Franchise
Agreement, there is no geographical limitation on this
restriction.
Non-Competition Covenants Subjcet-to-apphicablestate-law,fora-period-of two-
After the Franchise is sl e s bntion e leeaina oo o
Terminated or Expires Rt 5 5
5’ ’ ) | i : )
i No involvement with any Competing
Business:1H for two years within a 25 mile radius of
the border of the Development Area:+2) and any
Scetion- Competing Business located within a 25 -mile radius
8€6.1.B of (arthe Development-Area-or(b)any other
Upgrade Labs Center that is open, under lease. or
otherwise under development as of the date the
Development Agreement expires. transfers, or is
terminated.
. . iod. .
ne :3 peros I
I & e
. ) ; i ops £ ) ..
Modification of the Agreement | Section 4013 | YeurDevelopment-Agreementmay notbemodified;-

modification generally without signed agreement.
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t. | Integration/Merger Clause

Section 13

Only the terms of the Development Agreement are
binding (subject to state law). Any representations or
promises outside of the Development Agreement may
not be enforceable. Nothing in the Development
Agreement or any related agreement is intended to
disclaim the representations made in this Disclosure
Document.

Dispute Resolution by
Arbitration or Mediation

I=

Section 12

You must first submit all disputes and controversies

arising under the Development Agreement to our
management and make every effort to resolve the
dispute internally. All claims or disputes arising out of
the Development A greement must be submitted to non-
binding mediation at a location with the American
Arbitration Association where our then-current
headquarters are located.

Choice of Forum

i<

Section 12

Subject to state law, all claims brought by you must be
filed in the jurisdiction where we have our principal

place of business, which is currently in Fort Myers,
Florida. We may file suit in the federal or state court
located in the jurisdiction where our principal offices are
located at the time of suit or where the claim arose

Choice of Law

€

Section 12

Subject to state law, the Development Agreement is

ooverned by the laws of Florida without reference to its
conflict of laws principles.
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PROosston DI LO R SEEARLALRYS
ACRER R
u- | DisputeResolutionby- Secetion12 You-musttirstsubmitatl-disputes-and-controversics-
] Med . tor-the Devel
SRRssem e dmn e e e e e Lo e
” . e

ITEM 18
PUBLIC FIGURES

We do not use any public figures to promote our franchise, but we reserve the right to do so in the future.

ITEM 19

FINANCIAL PERFORMANCE REPRESENTATIONS

EINANCIALE 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.

We do not make any representations about a franchisee’s future financial performance or the past financial
performance of company-owned or franchised outlets. We also do not authorize 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 Michael Moore, Upgrade Labs Franchise, Inc.,
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| 1742 Emerald-Cove-Cirele-Cape-Coral9295 Lake Park Drive, P203, Fort Myers, Florida 3399433919; telephone: (253) 338-
2717.

ITEM 20
OUTLETS AND FRANCHISEE INFORMATION
Table No. 1

System-wide Outlet Summary
For Years 20212022 to 26232024

Outlets at the Start Outlets at the
Dt e ey of the Year End of the Year NIl (CliE i

20212022 0 0 0
Franchised 20222023 0 02 0+2
20232024 02 25 243

Company- 20212022 2 2 0
Owned 20222023 2 21 0-1

20232024 21 10 -1

20212022 2 2 0
Total Outlets 20222023 2 23 O+1
20232024 23 37 3+2

Table No. 2

Transfers of Outlets from Franchisees to New Owners
(other than the Franchisor)
For Years 2021-20232(022-2024

State Year Number of Transfers
20212022 0
Total 20227023 0
20237024 0
Table No. 3

Status of Franchised Outlets
For years 2021-20232022-2024

Outlets Reacquired Cease.!d Outlets
State Year | at Start S Termin Wik b P at End of|
of Year Ll Yt LEnewels Franc)lllisor Ll Year
atiensTerminations Reasons
20212022 0 0 0 0 0 0 0
20227023 0 91 0 0 0 0 01
FotallD ™= 0 1 1 0 0 0 1 1
X 20232022 0 20 0 0 0 0 20
2023 0 0 0 0 0 0 0
80
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Outlets Reacquired Ceas?d Outlets
State Year | at Start Outlets Termin- Non- by Operations at End of|
of Year Spee inati L1 Oyl Franchisor s Year
fatiens L erminations| Reasons
202 0 1 0 0 0 0 1
022 0 0 0 0 0 0 0
Ut 2023 0 1 0 0 0 0 1
2024 1 1 0 0 0 0 2
2022 0 0 0 0 0 0 0
WA 2023 0 0 0 0 0 0 0
2024 0 1 0 0 0 0 1
2022 0 0 0 0 0 0 0
Total 2023 0 2 0 0 0 0 2
2024 2 4 0 0 0 1 5
Table No. 4
Status of Company-Owned Outlets
For years 2021-20232022-2024
Outlets
Outlets . Outlets QOutlets at
State Year at Start Outlets | Reacquired S Sold to End of the
Opened from Closed .
of Year . Franchisee Year
Franchisee
202142022 2 10 0 9 0 2
CAx | 20222023 2 0 0 1 0 1
20232024 1 0 0 1 0 0
20212022 2 1 0 0 0 2
Total | 26222023 2 0 0 1 0 1
20232024 1 0 0 1 0 0
Table No. No. 5
Projected Openings as of December 31, 20232024
Franchise Agreements |Projected New Franchised|Projected New Company-
State Signed But Outlet Not | Outlets In Next Fiscal Owned Outlets in Next
Open Year Fiscal Year
Florida 2 2 02
Ldake + + 0
Sresth-Careling + + 0
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Franchise Agreements Projected New Franchised| Projected New Company-
State Signed But Outlet Not | Outlets In Next Fiscal Owned Outlets in Next
Open Year Fiscal Year

South Carolina 1 1 0
Fennessee 1 1 4]
Texas 1 1 0
Bah 1 1 0
Washington 1 1 (4]
TOTALS: 94 94 02

Exhibit F contains our list of current franchisees is-ineluded-inExhibit E—We-do-neot-have-anyand franchisees that

haveJeftwho had an outlet terminated, transferred cancelled, not renewed, cease to operate or otherwise voluntarily or
involuntarily ceased to do business under a Franchise Agreement during the System-in-the-pastmost recently completed fiscal
year, or etherwisewho have not communicated with us #-thewithin 10 weeks priortoof the issuance date of this disclosure
document. If you buy this franchise, your contact information may be disclosed to other buyers when you leave the franchise
system.

Puringln some instances, our lastthree fisealyears; wehavenothadany-franchisees may sign eenfidentialityprovisions
that-woeuld-restrietrestricting their ability to speak openly about their experience with the UpgradeLabs-System. There You
may wish to speak with current and former franchisees but be aware that not all such franchisees will be able to communicate

with you.

We are ne-not aware of any trademark-specific franchisee organizations formed-by-ourfranchisees-thatare-associated
with the System- and no independent franchisee organizations have asked to be included in this disclosure document.

ITEM 21
FINANCIAL STATEMENTS
Exhibit D efthis Diselosure Document-contains our audited financial statements as-effor the vears ending December

31, 2022, December 31, 2023-_and December 31, 2024 and unaudited financial statements for the period ending March 31,
2025. Our fiscal year ends on December 31 cach year.
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ITEM 22
CONTRACTS

The following agreements are attached as Exhibits to this Franchise Disclosure Document:

Franchise Agreement Exhibit B
Development Agreement Exhibit C
State Specific Addenda Exhibit E
Sample Release Agreement Exhibit H
ITEM 23
RECEIPTS

Exhibit 3K to this Franchise Disclosure Document contains, in duplicate an acknowledgement of receipt of this
Franchise Disclosure Document by a prospective franchisee. You should sign both copies of the Receipt. You should retain

one signed copy for your records and return the other signed copy to us at 1742 Emerald-Cove-Cirele, Cape Coral 339919295
Lake Park Drive, P203, Fort Myers, FL. 33919.
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MINNESOTA WISCONSIN
85 7 Place East, Suite 280 4822-Madison-Yards-Way; North-Tower
i Poul M oo som W imeonain 5
(65135391600 (608)266-2139
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MINNESOTA WISCONSIN
: . e Divisi S ..
SR Depas e o Dl s eren A2 en— o i e Pl e
St—Pauvk-Minnesota5510+ 608)266-2139
(631 339-1600
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1

STATE REQUIRED ADDITIONAL FDD DISCLOSURES

ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF CALIFORNIA

SECTION 31125 OF THE CALIFORNIA CORPORATIONS CODE REQUIRES US TO GIVE
YOU A DISCLOSURE DOCUMENT, IN A FORM CONTAINING THE INFORMATION
THAT THE COMMISSIONER MAY BY RULE OR ORDER REQUIRE, BEFORE A
SOLICITATION OF A PROPOSED MATERIAL MODIFICATION OF AN EXISTING
FRANCHISE.

THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE DISCLOSURE DOCUMENT.

SEE THE COVER PAGE OF THE DISCLOSURE DOCUMENT FOR OUR URL ADDRESS.
OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE CALIFORNIA
DEPARTMENT OF FINANCIAL PROTECTION AND INNOVATION. ANY COMPLAINTS
CONCERNING THE CONTENTS OF THIS WEBSITE MAY BE DIRECTED TO THE OF
FINANCIAL PROTECTION AND INNOVATION AT
WAWADEPLCA-GOV-WWW.DFPL.CA.GOV.

Risk Factors, Cover Page. The following risk factor shall be added to the Special Risks to

3.

Consider About This Franchise Page:

In registering a franchise, the California Department of Financial Protection and Innovation has not
reviewed, and makes no statements concerning, the franchisor’s compliance with state and federal
licensing requirements relating to the practice of medicine. You should consult with your attorney
concerning these laws, regulations, and ordinances that may affect the operation of your business.
If the California Medical Board, or any other agency overseeing the practice of medicine in this
states, determines that the operation of the franchise fails to comply with state law, the franchisor
may be required to cease operations of the Franchised Center in California. This 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 also may experience delays in opening your own outlet.

Item 3, Additional Disclosure. The following statement is added to Item 3:

Neither we nor any person listed in Item 2 is subject to any currently effective order of any national
securities association or national securities exchange, as defined in the Securities Exchange Act of
1934, 15 U.S.C.A. 78a et seq., suspending or expelling such parties from membership in such
association or exchange.

Item 6, Additional Disclosure. The following statement is added to Item 6:

The maximum interest rate permitted in California is 10% per annum.
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5.

Item 17, Additional Disclosures. The following statements are added to Item 17:

California Business and Professions Code Sections 20000 through 20043 provide rights to you
concerning termination, transfer or non-renewal of the Franchise. If the franchise agreements
contain a provision that is inconsistent with the law, the law will control.

The franchise agreements provide for termination upon bankruptcy. These provisions may not be
enforceable under federal bankruptcy law (11 U.S.C.A. § 101, ef seq.).

The franchise agreements contain a covenant not to compete which extends beyond the termination
of the franchise. These provisions may not be enforceable under California law.

The franchise agreements provide for the application of the laws of Florida. This provision may
not be enforceable under California law.

The franchise agreements contain a choice of forum provision. This provision may not be
enforceable under California law.

The Franchise Agreement requires binding mediation. The mediation will occur in Florida, with
the costs being borne equally by Franchisor and Franchisee. Prospective franchisees are encouraged
to consult private legal counsel to determine the applicability of California and federal laws (such
as Business and Professions Code Section 20040.5, Code of Civil Procedure Section 1281, and the
Federal Arbitration Act) to any provisions of a franchise agreement restricting venue to a forum
outside the State of California.

The franchise agreements contain a liquidated damages clause. Under California Civil Code
Section 1671, certain liquidated damages clauses are unenforceable.

You must sign a general release when you execute the franchise agreement and if you transfer your
franchise or development rights (if applicable) or execute a renewal franchise agreement. These
provisions may not be enforceable under California law. California Corporations Code Section
31512 voids a waiver of your rights under the Franchise Investment Law (California Corporations
Code Sections 31000 through 31516). Business and Professions Code Section 21000 voids a
waiver of your rights under the Franchise Relations Act (Business and Professions Code Sections
20000 through 20043).

No statement, questionnaire, or acknowledgment signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on any statement made by any franchisor, franchise seller, or other person acting on behalf
of the franchisor. This provision supersedes any other term of any document executed in connection
with the franchise.

Registration of this franchise does not constitute approval, recommendation, or endorsement
by the Commissioner of the Department of Financial Protection and Innovation

ADDITIONAL BISCEOSUREDOCUEMENTEDD DISCLOSURES REQUIRED BY THE STATE

OF ILLINOISHAWAIL
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In recognition of the requirements of the Hawaii Franchise Investment Law, Hawaii Rev. Stat. §§

482F, et seq., the Upgrade Labs Franchise Disclosure Document for use in the State of Hawaii is amended

to include the following:

THESE FRANCHISE ILL, BE/HAVE BEEN FILED UNDER THE FRANCHISE
INVESTMENT LAW OF THE STATE OF HAWAIIL FILING DOES NOT CONSTITUTE
APPROVAL, RECOMMENDATION OR ENDORSEMENT BY THE DIRECTOR OF
REGULATORY AGENCIES OR A FINDING BY THE DIRECTOR OF REGULATORY
AGENCIES THAT THE INFORMATION PROVIDED HEREIN IS TRUE, COMPLETE
AND NOT MISLEADING.

THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL T FFER OR SELL
ANY FRANCHISE IN THIS STATE WITHOUT FIRST PROVIDING TO THE
PROSPECTIVE FRANCHISEE, OR SUBFRANCHISOR, AT LEAST SEVEN DAYS
PRIOR TO THE EXECUTI BY THE PROSPECTIVE FRANCHISEE OF ANY
BINDING FRANCHISE OR OTHER AGREEMENT, OR AT LEAST SEVEN DAYS
PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY THE FRANCHISEE, OR
SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A COPY OF THE OFFERING
CIRCULAR, TOGETHER WITH A COPY OF ALL PROPOSED AGREEMENTS
RELATING TO THE SALE OF THE FRANCHISE.

THI FFERIN IRCULAR TAINS A MMARY LY OF CERTAIN
MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT. THE CONTRACT OR
AGREEMENT SHOULD BE REFERRED TO FOR A STATEMENT OF ALL RIGHTS,
CONDITIONS, RESTRICTIONS AND OBLIGATIONS OF BOTH THE FRANCHISOR
AND THE FRANCHISEE.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection

with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under

any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf

of the Franchisor. This provision supersedes any other term of any document executed in connection with

the franchise.

The name and address of the Franchisor’s agent in this state authorized to receive service of process

is: Commissioner of Securities, Department of Commerce and Consumer Affairs, Business Registration
Division, Securities Compliance Branch, 335 Merchant Street, Room 203, Honolulu, Hawaii 96813.
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ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF ILLINOIS

Illinois law governs the Agreements.

Payment of Initial Franchise and Development Fees will be deferred until Franchisor has met its
initial obligations to franchisee, and franchisee has commenced doing business. This financial assurance
requirement was imposed by the Office of the Illinois Attorney General due to Franchisor’s financial
condition.

In conformance with Section 4 of the Illinois Franchise Disclosure Act, any provision in a franchise
agreement that de51gnates Jurlsdlctlon erand venue 1n a forurn outside of the State of Illln01s is VOld—Wl-t-h

Ffanehﬂ%gfeemem However a franchlse agreement may Dr0V1de for arbltratlon to take Dlace out51de of

Illinois.

Section 19 of the Illinois Franchise Disclosure Act sets forth the conditions and notice requirements
for termination of a franchise agreement.

Section 20 of the Illinois Franchise Disclosure Act sets forth the conditions of non-renewal of a
franchise agreement, along with the compensation requirements.

In conformance with section 41 of the Illinois Franchise Disclosure Act, any condition, stipulation
or provision purporting to bind any person acquiring any franchise to waive compliance with the Illinois
Franchise Disclosure Act or any other law of Illinois is void.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under

any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf
of the Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

ADDITIONAL DISCLOSURES
REQUIRED BY THE STATE OF MARYLAND

1 Item 5. Initial Fees. The following statements are added to Item 5:
Fee Deferral

Based upon our financial condition, the Maryland Securities Commissioner has required a financial
assurance. Therefore, all initial fees including payments for goods and services paid to the franchisor
by the franchisee shall be deferred until we complete our pre-opening obligations under the
Franchise Agreement. In addition, all development fees and initial payments owed by developers
shall be deferred until the first Franchised Center under the Development Agreement opens.
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2. Item 17, Additional Disclosures. The following statements are added to Item 17:

Any provision requiring you to sign a general release of claims against us as a condition of renewal
or transfer, does not apply to any liability under the Maryland Franchise Registration and Disclosure
Law.

Any claims arising under the Maryland Franchise Registration and Disclosure Law must be brought
within 3 years after the grant of the franchise.

A franchisee may bring a lawsuit in Maryland for claims arising under the Maryland Franchise
Registration and Disclosure Law.

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

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor. This provision supersedes any other term of any document
executed in connection with the franchise.

ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF MICHIGAN

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

(a) A prohibition on the 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.

(©) 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.

) 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 franehisee’sfranchisee'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 franehiser’sfranchisor's intent not to renew the franchise.

Upgrade Labs — 05/25 FDD e 20
6



(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.

(2) 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:

(1) the failure of the proposed transferee to meet the franechiser’sfranchisor's then
current reasonable qualifications or standards.

(ii) 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 DISCLOSURE ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR
ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding these Additional Disclosures shall be directed to the Department of the
Attorney General, Consumer Protection Division, 670 Law Building, 525 West Ottawa Street, Lansing,
Michigan 48913, (517) 373-7717.

ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF MINNESOTA

1. Insufficient Funds Fee. The following statement is added to Item 6:

Insufficient Funds Fees are governed by Minnesota Statute 604.113 and will not exceed Thirty
Dollars ($30).
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2. Notice of Termination. The following statement is added to Item 17:

With respect to licenses governed by Minnesota law, we will comply with
Minnesota Statute

§ § 80C.14, subdivisions 3, 4, and 5 which requires, except in certain specified cases, that a
franchisee be given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for

non-renewal of the franchise agreements.

3. Choice of Forum and Law. The following statement is added to the cover page and Item 17:

Minnesota Statute § 80C.21 and Minnesota Rule 2860.4400J prohibit us from requiring litigation
to be conducted outside Minnesota. In addition, nothing in the disclosure document or agreements
can abrogate or reduce any of your rights as provided for in Minnesota Statutes, Chapter 80C, or
your rights to any procedure, forum, or remedies provided for by the laws of the jurisdiction.

4. General Release. The following statement is added to Item 17:

Minnesota Rule 2860.4400D prohibits us from requiring you to assent to a release, assignment,
novation, or waiver that would relieve any person from liability imposed by Minnesota Statute
§§ 80C.01 - 80C.22.

5. Waiver of Right to Jury Trial or Termination Penalties: The following statement is added to
Item 17:

Minnesota Rule 2860.4400J], among other things, prohibits us from requiring you to waive your
rights to a jury trial or to consent to liquidated damages, termination penalties, or judgment notes;
provided, that this part will not bar an exclusive arbitration clause.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with
the commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any
applicable state franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of
the Franchisor. This provision supersedes any other term of any document executed in connection with the
franchise.

ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF NEW YORK

1. State Cover Page. The following information is added to the cover page of the Franchise
Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES
OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT THE
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FEDERAL TRADE COMMISSION: AND NEW YORK STATE DEPARTMENT OF LAW,
BUREAU OF INVESTOR PROTECTION AND SECURITIES, 120 BROADWAY, 23RD
FLOOR, NEW YORK, NEW YORK 10271. THE FRANCHISOR MAY, IF IT CHOOSES,
NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE
DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS
WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE
DISCLOSURE DOCUMENT.

Item 3, Additional Disclosure. The following is added to the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item
2, or an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person
alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement,
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or comparable
civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the business,
which are significant in the context of the number of franchisees and the size, nature or financial
condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony charge
or, within the 10 year period immediately preceding the application for registration, has been
convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of a civil
action alleging: violation of a franchise, antifraud, or securities law; fraud; embezzlement;
fraudulent conversion or misappropriation of property; or unfair or deceptive practices or
comparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree
relating to the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade
regulation or trade practice law, resulting from a concluded or pending action or proceeding brought
by a public agency; or is subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities and Exchange Act of 1934,
suspending or expelling such person from membership in such association or exchange; or is
subject to a currently effective injunctive or restrictive order relating to any other business activity
as a result of an action brought by a public agency or department, including, without limitation,
actions affecting a license as a real estate broker or sales agent..

Item 4, Additional Disclosure. The following is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the 10-year
period immediately before the date of the offering circular: (a) filed as debtor (or had filed against
it) a petition to start an action under the U.S. Bankruptcy Code; (b) obtained a discharge of its debts
under the bankruptcy code; or (c) was a principal officer of a company or a general partner in a
partnership that either filed as a debtor (or had filed against it) a petition to start an action under the
U.S. Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy Code
during or within 1 year after that officer or general partner of the franchisor held this position in
the company or partnership.
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4. Item 5: Initial Fees. The following is added to the end of Item 5:
The initial franchise fee constitutes part of our general operating funds and will be used as such in
our discretion.
5. Item 17: Renewal, Termination, Transfer and Dispute Resolution
A. The following is added to the end of the “Summary” sections of Item 17(c), titled
“Requirements for franchisee to renew or extend,” and Item 17(m), entitled “Conditions
for franchisor approval of transfer”:
However, to the extent required by applicable law, all rights you enjoy and any causes of
action arising in your favor from the provisions of Article 33 of the General Business Law
of the State of New York and the regulations issued thereunder shall remain in force; it
being the intent of this proviso that the non-waiver provisions of General Business Law
Sections 687.4 and 687.5 be satisfied.
B. The following language replaces the “Summary” section of Item 17(d), titled “Termination
by franchisee”:
You may terminate the agreement on any grounds available by law.
C. The following is added to the end of the “Summary” section of Item 17(j), titled
“Assignment of contract by franchisor”:
However, no assignment will be made except to an assignee who in good faith and
judgment of the franchisor, is willing and financially able to assume the franchisor’s
obligations under the Franchise Agreement.
D. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice
of forum”, and Item 17(w), titled “Choice of law”:
The foregoing choice of law should not be considered a waiver of any right conferred upon
the franchisor or upon the franchisee by Article 33 of the General Business Law of the
State of New York.
Each provision of these Additional Disclosures shall be effective only to the extent, with respect to
such provision, that the jurisdictional requirements of New York General Business Law, Article
33, Section 680 through 695, and of the Codes, Rules, and Regulations of the State of New York,
Title 13, Chapter VII, Section 200.1 through 201.16, are met independently without reference to
these Additional Disclosures.
ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF NORTH DAKOTA
1. Item 5: Initial Fees. The following is added to the end of Item 5:
Due to our financial condition, the North Dakota Securities Department requires us to defer the
payment of the Development Fee until the first Franchised Center that you develop under the
Development Agreement opens for business. Upon the opening of the first Franchised Center, you
will pay to us the Development Fee. We also will defer the collection of all initial fees and
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10



payments due under the Franchise Agreement until we have completed our initial obligations under
the Franchise Agreement and your Franchised Center has commenced doing business. Upon the
opening of the Franchised Center, you shall pay the initial fees and payments to us.

2. Item 17: Renewal, Termination, Transfer and Dispute Resolution.

A.

B.

C.

D.

The following language is added to the “Summary” section of Item 17(c) titled
“Requirements for the franchisee to renew or extend”:

The execution of a general release upon renewal, assignment or termination will be
inapplicable to franchises operating under the North Dakota Franchise Investment Law.

The following language is added to the “Summary” section of Item 17(r) titled “Non-
competition covenants after the franchise is terminated or expires”:

Covenants not to compete upon termination or expiration of the Franchise Agreement are
generally unenforceable in the State of North Dakota except in limited instances as
provided by law.

The following language is added to the “Summary” section of Item 17(u) titled “Dispute
Resolution by Arbitration or Mediation™:

To the extent required by North Dakota Franchise Investment Law (unless such
requirement is preempted by the Federal Arbitration Act), arbitration will be at a site to
which we and you mutually agree.

The following language is added to the “Summary” section of Item 17(v) titled “Choice of
Forum™:

However, to the extent allowed by the North Dakota Franchise Investment Law, you may
commence any cause of action against us in any court of competent jurisdiction, including
the state or federal courts of North Dakota.

The “Summary” section of Item 17(w) titled “Choice of Law” is deleted and replaced with

the following: Nerth-Daketalaw-applies:

North Dakota law applies.

ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURE
REQUIRED BY THE STATE OF RHODE ISLAND

Item 17, Additional Disclosure. The following statement is added to Item 17:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that: “A provision in a
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the
application of the laws of another state is void with respect to a claim otherwise enforceable under
this Act.”

The provision of this Additional Disclosure shall be effective only to the extent, with respect to such
provision, that the jurisdictional requirements of the Rhode Island Franchise Investment Law are met
independently without reference to this Additional Disclosure.
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ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF VIRGINIA

In recognition of the requirements of the Virginia Retail Franchising Act § 13.1-564, the Disclosure
Document for Upgrade Labs Franchise Inc. in connection with the offer and sale of franchises for use in
the Commonwealth of Virginia shall be amended to include the following:

Item 5: Initial Fees. The following is added to the end of Item 5:

Due to our financial condition, the Virginia Division of Securities and Retail Franchising requires
us to defer the payment of the Development Fee until the first Franchised Center that you develop
under the Development Agreement opens for business. Upon the opening of the first Franchised
Center, you will pay to us the Development Fee. We also will defer the collection of all initial fees
and payments due under the Franchise Agreement until we have completed our initial obligations
under the Franchise Agreement and your Franchised Center has commenced doing business. Upon
the opening of the Franchised Center, you shall pay the initial fees and payments to us.

Item 17: Renewal, Termination, Transfer and Dispute Resolution. The following statement is added

to Item 17(h):

Pursuant to Section 13.1-564 of the Virginia Retail Franchising Act, it is unlawful for a franchisor
to cancel a franchise agreement without reasonable cause. If any grounds for default or termination
stated in the Franchise Agreement does not constitute “‘reasonable cause,” as that term may be
defined in the Virginia Retail Franchising Act or the laws of Virginia, that provision may not be
enforceable.

The Special Risk Factor Page shall be amended to include the following Risk Factor:

Estimated Initial Investment. The franchisee will be required to make an estimated initial
investment ranging from $664+751,500 to $1,346;700.525.500. This amount exceeds the
franchisor’s stockholders’ equity as of December 31, 20232024, which is $¢

¥2H42,164($3.340.869).

ADDITIONAL DISCLOSURE DOCUMENT DISCLOSURES
REQUIRED BY THE STATE OF WASHINGTON

The provisions of this Addendum form an integral part of, are incorporated into, and modify the
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Franchise Disclosure Document regardless of anything to the contrary contained therein. This Addendum
applies if: (a) the offer to sell a franchise is accepted in Washington: (b) the purchaser of the franchise is a

resident of Washington; and/or (c) the franchised business that is the subject of the sale is to be located or

operated, wholly or partly, in Washington.

1. Conflict of Laws. In the event of a eenfhetconflict of laws, the provisions of the Washington
Franchise Investment Protection Act, chapter 19.100 RCW will prevail.

2. Franchisee Bill of Rights. RCW 19.100.180 may supersede provisions in the franchise agreement
and-Development-Agreementin—or related agreements concerning your relationship with asthe
franchisor, including in the areas of termination and renewal of your franchise. There may also may
be court decisions that may—supersede thesethe franchise agreement or related agreements
#nconcerning your relationship with ssthe franchisor. Franchise agreement provisions, including
the-areas—of terminationandrenewalthose summarized in Item 17 of yeurfranehisethe Franchise
Disclosure Document, are subject to state law.

3. Site of Arbitration, Mediation, and/or Litigation. In any arbitration or mediation involving a
franchise purchased in Washington, the arbitration or mediation site will be either in the state of

Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as
determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if
litigation is not precluded by the franchise agreement-erDevelopment-Agreement, a franchisee
may bring an action or proceeding arising out of or in connection with the sale of franchises, or a
violation of the Washington Franchise Investment Protection Act, in Washington.

4. General Release. A release or waiver of rights exeented-by-a-in the franchise agreement or related
agreements purporting to bind the franchisee may-netinehaderightsto waive compliance with any
provision under the Washington Franchise Investment Protection Act or any ralerules or
orderorders thereunder is void except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel, in accordance
with RCW 19.100.220(2). In addition, any such release or waiver executed in connection with a
renewal or transfer of a franchise is likewise void except as provided for in RCW 19.100.220(2).

5. Statute of Limitations and Waiver of Jury Trial. Provisions contained in the franchise agreement

or related agreements that unreasonably restrict or limit the statute of limitations period for claims
under the Washington Franchise Investment Protection Act, or rights or remedies under the Act

such as a right to a jury trial, may not be enforceable.

6. Transfer Fees. Transfer fees are collectable only to the extent that they reflect the franchisor’s
reasonable estimated or actual costs in effecting a transfer.

7. Termination by Franchisee. The franchisee may terminate the franchise agreement under any
orounds permitted under state law.

8. Certain Buy-Back Provisions. Provisions in franchise agreements or related agreements that
permit the franchisor to repurchase the franchisee’s business for any reason during the term of the
franchise agreement without the franchisee’s consent are unlawful pursuant to RCW

19.100.180(2)(j), unless the franchise is terminated for good cause.

9. Fair and Reasonable Pricing. Any provision in the franchise agreement or related agreements that
requires the franchisee to purchase or rent any product or service for more than a fair and reasonable
price is unlawful under RCW 19.100.180(2)(d).
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4.10.  Waiver of Exemplary & Punitive Damages. RCW 19.100.190 permits franchisees to seek treble
damages under certain circumstances. Accordingly, provisions contained in the franchise

agreement or elsewhere requiring franchisees to waive exemplary, punitive, or similar damages are
void, except when executed pursuant to a negotiated settlement after the agreement is in effect and

where the partles are represented by 1ndependent COUHSS]—PFG%%S%GHS—SHGh—&S—FhGSHLh-}Gh

RCW 19. 100 220(2).

Transfer_§ Hectable_totl bat thev_reflect the franchisor
blo estirmated | costs in offect]

11. Franchisor’s Business Judgement. Provisions in the franchise agreement or related agreements
stating that the franchisor may exercise its discretion on the basis of its reasonable business

judgment may be limited or superseded by RCW 19.100.180(1), which requires the parties to deal
with each other in good faith.

12. Indemnification. Any provision in the franchise agreement or related agreements requiring the
franchisee to indemnify, reimburse, defend, or hold harmless the franchisor or other parties is
hereby modified such that the franchisee has no obligation to indemnify, reimburse, defend, or hold
harmless the franchisor or any other indemnified party for losses or liabilities to the extent that they
are caused by the indemnified party’s negligence, willful misconduct, strict liability, or fraud.

13. Attorneys’ Fees. If the franchise agreement or related agreements require a franchisee to reimburse
the franchisor for court costs or expenses, including attorneys’ fees, such provision applies only if

the franchisor is the prevailing party in any judicial or arbitration proceeding.

5.14.  Noncompetition Covenants. Pursuant to RCW 49.62.020, a noncompetition covenant is void and
unenforceable against an employee, including an employee of a franchisee, unless the employee’s
earnings from the party seeking enforcement, when annualized, exceed $100,000 per year (an
amount that will be adjusted annually for inflatieninflation). In addition, a noncompetition covenant
is void and unenforceable against an independent contractor of a franchisee under RCW 49.62.030
unless the independent contractor’s earnings from the party seeking enforcement, when annualized,
exceed $250,000 per year (an amount that will be adjusted annually for inflatieninflation). As a

result, any previstensprovision contained in the franchise agreement; Development-Agreement; or
elsewhere that eenfhietconflicts with these limitations areis void and unenforceable in Washington.

6:15.  Nonsolicitation Agreements. RCW 49.62.060 prohibits a franchisor from restricting, restraining,
or prohibiting a franchisee from (i) soliciting or hiring any employee of a franchisee of the same
franchisor or (ii) soliciting or hiring any employee of the franchisor. As a result, any such provisions
contained in the franchise—Agreement, Development agreement or elsewhere are void and
unenforceable in Washington.

16. Questionnaires and Acknowledgments. No statement, questionnaire, or acknowledgment signed
or agreed to by a franchisee in connection with the commencement of the franchise relationship
shall have the effect of (i) waiving any claims under any applicable state franchise law, including
fraud in the inducement, or (ii) disclaiming reliance on any statement made by any franchisor,
franchise seller, or other person acting on behalf of the franchisor. This provision supersedes any
other term of any document executed in connection with the franchise.
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17.

Prohibitions on Communicating with Regulators. Any provision in the franchise agreement or

related agreements that prohibits the franchisee from communicating with or complaining to
regulators is inconsistent with the express instructions in the Franchise Disclosure Document and
is unlawful under RCW 19.100.180(2)(h).

Advisory Regarding Franchise Brokers. Under the Washington Franchise Investment Protection

F19.

Act, a “franchise broker” is defined as a person that engages in the business of the offer or sale of
franchises. A franchise broker represents the franchisor and is paid a fee for referring prospects to
the franchisor and/or selling the franchise. If a franchisee is working with a franchise broker
franchisees are advised to carefully evaluate any information provided by the franchise broker
about a franchise.

Fee Deferral. The State of Washington has imposed a financial condition under which the initial

fees and payments due will be deferred until we have fulfilled our initial pre-opening obligations
under the Franchise Agreement and the Franchised Center is open for business. Because we have
material pre-opening obligations with respect to each Franchised Center the franchisee opens under
the Development Agreement, the State of Washington will require that the development fees be
released proportionally with respect to each Franchised Center.
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EXHIBIT A

LIST OF STATE ADMINISTRATORS AND
AGENTS FOR SERVICE OF PROCESS
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LIST OF STATE ADMINISTRATORS

We intend to register this disclosure document as a “franchise” in some or all of the following states, if required
by the applicable state laws. If and when we pursue franchise registration (or otherwise comply with the franchise
investment laws) in these states, the following are the state administrators responsible for the review, registration,

and oversight of franchises in these states:

CALIFORNIA

Commissioner of Financial Protection and Innovation
Department of Financial Protection and Innovation
320 West Fourth Street, Suite 750

Los Angeles, California 90013-2344

(213) 576-7500
Toll Free: (866) 275-2677

NEW YORK
New York State Department of Law
Investor Protection Bureau

28 Liberty Street, 21% Floor
New York, New York 10005

(212) 416-8222

HAWAII

Commissioner of Securities
Department of Commerce & Consumer Affairs
Business Registration Division

Securities Compliance Branch
335 Merchant Street, Room 203

Honolulu, Hawaii 96813
(808) 586-2722

RTH DAKOTA
North Dakota Securities Department
State Capitol

Department 414
600 East Boulevard Avenue, Fifth Floor

Bismarck, North Dakota 58505-0510
(701) 328-4712

ILLINOIS

[llinois Office of the Attorney General
Franchise Bureau

500 South Second Street

Springfield, Illinois 62706
(217) 782-4465

RHODE ISLAND
Department of Business Regulation

Securities Division, Building 69, First Floor
John O. Pastore Center

1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401) 462-9527

INDIANA

Secretary of State

Franchise Section

302 West Washington, Room E-111

Indianapolis, Indiana 46204
(317) 232-6681

SOUTH DAKOTA

Division of Insurance

Securities Regulation

124 South Euclid Avenue, 2™ Floor
Pierre, South Dakota 57501

(605) 773-3563

MARYLAND

Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, Maryland 21202-2020
(410) 576-6360

VIRGINIA

State Corporation Commission

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

Richmond, Virginia 23219
(804) 371-9051

MICHIGAN

Michigan Attorney General’s Office

Corporate Oversight Division, Franchise Section
525 West Ottawa Street

G. Mennen Williams Building, 1% Floor

Lansing, Michigan 48913
(517) 335-7567

WASHINGTON

Department of Financial Institutions
Securities Division — 3" Floor

150 Israel Road, Southwest

Tumwater, Washington 98501
(360) 902-8760

MINNESOTA

Minnesota Department of Commerce
85 7™ Place East, Suite 280

St. Paul, Minnesota 55101

(651) 539-1600

WISCONSIN

Division of Securities

4822 Madison Yards Way, North Tower
Madison, Wisconsin 53705

(608) 266-2139
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AGENTS FOR SERVICE OF PROCESS

We intend to register this disclosure document as a “franchise” in some or all of the following states, if required

by the applicable state law. If and when we pursue franchise registration (or otherwise comply with the franchise

investment laws) in these states, we will designate the following state offices or officials as our agents for service

of process in these states. There may be states in addition to those listed below in which we have appointed an
__agent for service of process. There may also be additional agents in some of the states listed.

ALIF 1A NEW YORK
Commissioner of Financial Protection and Innovation New York Secretary of State
Department of Financial Protection and Innovation New York Department of State
320 West Fourth Street, Suite 750 One Commerce Plaza
Los Angeles, California 90013-2344 99 Washington Avenue, 6" Floor
(213) 576-7500 Albany, New York 12231-0001
Toll Free: (866) 275-2677 (518) 473-2492
HAWAII NORTH DAKOTA
Commissioner of Securities North Dakota Securities Commissioner
Department of Commerce & Consumer Affairs State Capitol
Business Registration Division 600 East Boulevard Avenue, Fifth Floor
Securities Compliance Branch Bismarck, North Dakota 58505-0510
335 Merchant Street, Room 203 (701) 328-4712

Honolulu, Hawaii 96813
(808) 586-2722

ILLINOI RHODE ISLAND

[llinois Attorney General Director of Department of Business Regulation
500 South Second Street Department of Business Regulation
Springfield, Illinois 62706 Securities Division, Building 69, First Floor
(217) 782-4465 John O. Pastore Center

1511 Pontiac Avenue
Cranston, Rhode Island 02920
(401) 462-9527

INDIANA SOUTH DAKOTA

Secretary of State Division of Insurance

Franchise Section Director of the Securities Regulation
302 West Washington, Room E-111 124 South Euclid Avenue, 2™ Floor
Indianapolis, Indiana 46204 Pierre, South Dakota 57501

(317) 232-6681 (605) 773-3563

MARYLAND VIRGINIA

Maryland Securities Commissioner Clerk of the State Corporation Commission
200 St. Paul Place 1300 East Main Street, 1% Floor
Baltimore, Maryland 21202-2020 Richmond, Virginia 23219

(410) 576-6360 (804) 371-9733

MICHIGAN WASHINGTON

Michigan Attorney General’s Office Director of Department of Financial Institutions
Corporate Oversight Division, Franchise Section Securities Division — 3" Floor

525 West Ottawa Street 150 Israel Road, Southwest

G. Mennen Williams Building, 1% Floor Tumwater, Washington 98501

Lansing, Michigan 48913 (360) 902-8760

(517) 335-7567

MINNESOTA WISCONSIN

Commissioner of Commerce Division of Securities

Minnesota Department of Commerce 4822 Madison Yards Way, North Tower
85 7™ Place East, Suite 280 Madison, Wisconsin 53705

St. Paul, Minnesota 55101 (608) 266-2139

(651) 539-1600
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UPGRADE LABS FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (this “Agreement”) is made—and—entered into as—ef

46%%e—]9a%eL)—by and between UPGRADE LABS FRANCHISE INC a

Delaware corporation w

33991 (“we”, “us” or “Franchlsor”) and—a—ffes—}deﬁt—eﬂ—[eefpef&t—leﬂ

— the Derson( S) or entity 1dent1ﬁed on the 512nature page to . to this Agrex Agreement ( “Vou or “Franchlsee”) as of the dated
noted on the signature page of this Agreement (“Effective Date”).

RECITALS

EranehisorWe and #sour affiliates;-as-aresult-ofthe-expenditure-of time;-skill-effortand-meney; have developed and

own a wrigueproprietary system “(the “System”) relatedrelating to the establishment;—develepmentepening; and operation
of a-businessbusinesses that featuresfeature certain products and non-invasive treatments such as artificial intelligence adaptive

cardio, neurofeedback, pulsed electromagnetic field therapy (“PEMF”), cell trainer, legendary, and many other biohacking
technologies intended to supercharge clients’ bodies, minds and spirits previded-to-elientsin-a-spa-tikesetting—(the “Approved
Products and Services”) provided to clients by—+trained-staffin a spa-like setting using the Upgrade Labs brand, operating
system and standards (each; an “Upgrade Labs Center” or “Center”).

The-System-iscomprised-ofvartousproprictary-and—in-seme-—eases;- | 1o distinguishing elements—neludingwithout

himitatienscharacteristics of the System include our proprietary methodology and procedures for the establishment and
operation of aan Upgrade Labs Center; site selection guidance and criteria; specifications for the design, layout and
construction of the interior of thea Center; standards and specifications for the furniture, fixtures and equipment located within
a Center; established relationships with approved or designated suppliers for certain products and services; and standards and
specifications for sales techniques, merchandising, marketing, advertising, inventory management systems, advertising,
bookkeeping, sales and other aspects of operating a Center. Eranehisor We may change, improve, add to, delete from, and

further develop;-er-etherwise-medify the elements of the System from time to time-as-it-deems-appropriate-inits-diseretion-.

The-System-and-the-Centers-are-identified-byWe identify the System and the Centers operating under it by means of

certain trade names, service marks, trademarks, logos, emblems, and indicia of origin, including but not limited to the mark
UPGRADE LABS®, as well as certain other trade names, trademarks, service marks and trade dress;-aH-ef-whichFEranchisor
as we may medifyupdate;supplement-orsubstitutedesignate in the future (eeHeetivelysfor use in connection with the System
(the “Proprietary Marks”). Eranchisor-has We have established substantial goodwill and business value in #sthe Proprietary
Marks, expertise and System, and such goodwill inures solely to theour and our affiliates’ benefit-efFranchisorand-its
sl

Eranchisor-is-inthe-business-of grantingqualifiedindividualsWe grant to persons who meet our qualifications, and
entitiesare willing to undertake the investment and effort, a franchise for-therightte-independently-to own and operate a

singlefranchised Upgrade Labs Center utilizingusing the System and Proprietary Marks-and-Systemat-alocation.

You wish to obtain the right to establish and operate a franchised Upgrade Labs Center from a designated location

approved by us pursuant to our standards and procedures (“System Standards™) and our confidential and proprietary
operations manual that Eranchisorapprovesin-writing-we will loan to you during the term of this Agreement (the “Manual”).
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Eranchisee-desires—to-acquire-anon-exelusivefranchisefor the NOW, THEREFORE, in recognition of all of the

details noted above, the parties have decided to enter into this Agreement, taking into account all of the promises and
commitments that they are each making to one another in this Agreement, and they agree as follows:

1 GRANT

B—Grant. We Qrant you the nonexcluswe rlght—te—eiaePa{%a—sm‘g{%Gen%er—frem—aﬂ—appyeved
leeation, and has-subm

terms and conditions set forth in this Agreement—
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operate a franchised Upgrade LLabs Center (“Franchised Center”) at the location a roved by us under this

Agreement and 1dent1ﬁed in Exhibit A ( the “Franchised Locatlon”) and Valraab}%eeﬂs*deltaﬁeﬂ—thﬁeee}pt

Marks and the System n-con A g : : :
LabsCenteratsolely in connection W1th its Ooeratlon In agreeing to th1s grant of rlghts we have rehed on
the representations that you made in your franchise application and in this Agreement. If, at the time of

executlon of thls Aﬁreement you have not secured a locatlon appwved—by—F—m&el&ser—éth%F—mrehsed

that we have approved to serve

B——Approved Premises;: Site Seleetion-Area—the Franchised CenterLocation. vou must be

epeltated—fremselect a smg%%locauon tha%m%sm%%—m&d—apmeve&%mses%%ﬂﬂ%p&mesm
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1.2 Rights Not Granted. Eranchisee-acknowledgesYou acknowledge and agreesagree that this Agreement does
not afford Eranehiseeyou any rights or options to open any additional Upgrade Lab Centers and that Eranchisee-deesyou do
not have any right to sub-license or sub-franchise any of the rights granted hereunder—FEranchiseeunder this Agreement. You

may not use the Proprletary Marks or System for any purpose other than promotmg and operatlng the F ranchlsed Center at the

#aﬂelﬁ&se&greemeﬁt-F ranchrsed Locatron and wrthrn the Protected Terrltorv ( as deﬁned in Sectron 2.1 below)

1.3 Forms of Agreement. Eranchisee-acknowledgesthat; Over time, Franchiser-haswe have entered; and/or will
continte-to-enter; into agreements with other franchisees that may contain provisions, conditions and obligations that differ
from those contained in this Agreement. The existence of different forms of agreement and the fact that Eranchiserand-its
affiliateswe and other franchisees may have different rights and obligations does not affect the duties of the parties to this
Agreement to comply with the terms of this Agreement.

1.4 Best Efforts. Franchisee-agreesY ou agree that #you will at all times faithfully, honestly and diligently perform
itsyour obligations under this Agreement, that ityou will continuously exert i#s-your good faith and best efforts to promote and
enhance the business-efthe-Franchised Center, and that #you will not engage in any other business or activity that may conflict
with your obligations under this Agreement, except the operation of other Upgrade Labs Centers authorized by us.
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TERRITORIAL PROTECTION AND RIGHTS RESERVED TO US

2.1 Protected Territory. While this Agreement is in effect, as long as vou are not in default beyond any applicable
cure period, we will not establish an Upgrade Labs Center or franchise or license anyone other than you to establish an Upgrade
Labs Center within the geographic area set forth on Exhibit A (the “Protected Territory”), subject to the rights we reserve in
Sections 2.2 and 2.3 below. You acknowledge that the rights granted under this Agreement are not exclusive and that, except
as expressly provided in this Section 2.1, you have no exclusive territorial rights, protected territory or other right to exclude,
control or impose conditions on the location or development of Upgrade Labs Centers under the Proprietary Marks, on any
sales or distribution of products under the Proprietary Marks, or on our (and our affiliates’) business activities.

2.2 Rights Reserved To Us. We and our affiliates retain the right, despite anything to the contrary in Section 2.1
and regardless of the proximity to or effect on the Franchised Center at the Franchised Location to:

A. establish and operate, and license any third party the right to establish and operate, other Upgrade Lab
Centers using the Proprietary Marks and System at any location outside of the Protected Territory;

B. market, offer and sell products and services that are similar to the products and services offered by
Upgrade Labs Centers under a different trademark or trademarks at any location, within or outside the Protected Territory:;

C. use the Proprietary Marks and System and other such marks designated by us to distribute the
Approved Products and/or Services in any alternative channel of distribution, within or outside the Protected Territory
(including e-commerce, mail order, catalog sales, toll-free numbers, traditional retail outlets, wholesale stores, etc.)

D. acquire, merge with, or otherwise affiliate with, and after that own and operate, and franchise or
license others to own and operate, any business of any kind, including, without limitation, any business that offers products or
services the same as or similar to the Approved Products and Services (but under different marks), within or outside the

Protected Territory:;

E. establish and operate, and license any other party the right to establish and operate businesses using
the Proprietary Marks and System in “Non-Traditional Sites” including, but not limited to, amusement parks, military bases,
college campuses, hospitals, airports, sports arenas and stadia, any other kind of captive market venue, train stations, travel
plazas, toll roads, and casinos, both within or outside the Protected Territory; and

F. use the Proprietary Marks and System, and license others to use the Proprietary Marks and System, to
engage in any other activities not expressly prohibited by this Agreement-shall-be-for-aperiod-often{10)years{-.

2.3 Advertising Within the Protected Territory

A. Your rights under this Agreement are limited to operating the Franchised Center at the Franchised
Location. You may not, without our prior written approval, engage in any other type of business or in the sale or distribution
of services or products including selling, distributing or otherwise providing any services or products through catalogs, mail
order, toll free numbers for delivery, or electronic means (e.g., e-commerce). Additionally, you agree not to, without prior
written approval: (1) advertise or market the services of the Franchised Center outside of the Protected Territory; and/or (2
engage in direct solicitation of customers outside of the Protected Territory. The term “direct solicitation” includes, but is
not limited to, solicitation in person, by telephone, by mail, by e-mail, the internet, or other electronic means, advertising,

marketing, and by distribution of brochures, business cards or other materials. If any of your advertising within the Protected
Upgrade Labs FDD — January 2024



Territory is in media that will or may reach a significant number of persons outside of the Protected Territory, you must notify
us in advance and obtain our prior written consent. We may periodically establish rules and policies regarding such advertising

in the Manual including a requirement that you include a reference to any nearby Upgrade Labs Centers that may be impacted
by vour out-of-territory advertising.

B. Notwithstanding these advertising restrictions, you acknowledge that customers have total freedom
to select where and from whom to obtain the Approved Products and Services. Neither your Franchised Center nor any other
Upgrade Labs Center is restricted from providing services to any customers regardless of where they reside, and accordingly
you will have no protection from other Upgrade Labs Centers located outside the Protected Territory that provide products and
services to customers who reside in your Protected Territory.

C. The parties acknowledge that advertising and promotional materials created, placed, and/or distributed
by us, other franchisees operating under the System, or other entities authorized by us, may appear in media distributed in, or
may be directed to prospective customers of the Franchised Center located within the Protected Territory, including on our
website or social media channels.

3 TERM

+53.1 Initial Term. The term of this Agreement (the “Initial Term”) eemmeneingas-ofexpires ten (10) vears from
the Effective Date-. unless terminated sooner as provided in this Agreement.

3.2 Renewal-FEranchisee-may-submitarequestto-renew-this Agreement Term. When this Agreement expires, you

will have the option to remain a franchisee and continue to operate the Franchised Center at the Franchised Location for three
(3) five (5) year renewal terms (each a “Renewal Term”) if you are in substantial compliance with the terms of this Agreement.

The qualifications and conditions for the first Renewal Term are described below. The qualifications and conditions for the
additional;—sy v rea an- Renewal Terms will be set
forth in your renewal franchlse agreements.

A. You must give us written notice of vour election to remain a franchisee and continue to operate the

Franchised Center at the Franchised Location for the Renewal Term at least six (6) months and-ne-before the end of the Initial

Term (but not more than twelve (12) months priorte-the-end-ef the-then-eurrent-term-before the Initial Term expires). Failure

to provide such notlce to Eranehiserus w111 be deemed an indication that Fraﬂeh}seedeesxou do not w1sh to renew the franchlse
relat1onsh1p : ably : : hev :

il the £oll 1.. :

+——FranchiseeY ou must not have:(Hanyuneured-material-defaultsbe in default under

this Agreement (including any monetary defaults) or any other agreement-betweenFranchisee—and
FPaﬂethser—ftsagreements with us and/or our afﬁhates—er—th%Land%e%d—e#ﬂ&%Premwes—e&her—&t—tnﬁ%f

Mal—F—raaehw%Fe&at—le&st—nme%@)—d-ays—pﬂer—te—not be in default bevond the am)hcable cure Derlod under any real estate
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lease, equipment lease or financing instrument relating to the Franchised Center; you must not be in default beyond the
applicable cure period with any vendor or supplier to the Franchised Center; and, for the twelve (12) months before the date

of your renewal notice and the twelve (12) months before the explratlon of the %hen—eurrent—term&hen—l;ranelﬁse%srgnslnltlal

Term, you must not have been in default beyond the renews

ad%mrﬂ—lmﬁal%m&emsﬁe%&%deﬁnedﬂ%see&ené)ﬁpmﬁenewalannhcable cure period under thls Aareernent or any

other agreements with us and/or our affiliates.

C. Eranchisee’sYou must present satisfactory evidence to us that you have the right to remain in
possession of the Franchised Location, or alternate premises acceptable to us, for the Renewal Term and all monetary

obligations owed to your landlord, if any, must be current. You also must ensure that our then-current form of Addendum to
Lease (the current form of which is attached as Exhibit E) is signed by you and the landlord of the Franchised Location or
otherwise incorporated into the lease that will govern the Franchised Location during such Renewal Term.

D. You agree to start the renovation and modernization of the Franchised Center as we may reasonably
require and complete that process to our reasonable satisfaction. The renovation and modernization will include, among other

things, refurbishing and remodeling the premises, replacing signs, furnishings, fixtures, and décor to reflect the then-current
standards and image of the System, and replacing or installing new equipment relating to the System requirements.

E. You must be operating the Franchised Center in full compliance with all federal, state and local laws

and regulations and you must demonstrate that you are able to maintain all licenses and permits necessary to continue to operate
the Franchised Center for the Renewal Term.

cGL

“( as deﬁned in Sectron 8. 1) and De51gnated

Manager—) ( as deﬁned in Sectron 8. 2) must attend a prescrlbed tralnlng refresher course at least thirty (30) days befereprior to
the expiration of the then-eurrentterm-ofthis Asreement—FEranehiseelnitial Term. You will alse-be responsible for all expenses

incurred in connection with attending this refresher training.

G. EranchiseeYou must pay us a renewal fee of Thirty-Five Thousand Dollars ($35.000). You will not
be required to pay an additional initial franchise fee.

H.  You and #syour owners and-personal-guarantors-exeeutemust sign a general release-underseal, in a
form satisfactory-to-FEranchisorwe prescribe, of any and all claims #-may-have-against Franchiserus, our affiliates, and their
respective past and #spresent officers, directors, shareholders, and employees, in their corporate and individual capacities;

frehedinesetthon lasbmtdens

B:L You must sign our then-current form of renewal franchise agreement (modified as necessary to reflect
the fact that it is a renewal franchise agreement), which will supersede this Agreement in all elaims-arisingunder-anyfederal;
state;—respects and which may provide for higher fees, fees not included in this Agreement, other terms and conditions
materially different from the terms of this Agreement, and/or lecaldaw—rule;a different or erdinancemodified Protected
Territory. Your failure to sign the renewal franchise agreement and general release and return these documents to us with the
renewal fee prior to the expiration of the Initial Term will be deemed an election by you not to exercise your right to remain a
franchisee for the Renewal Term and will result in the expiration of this Agreement and the franchise granted by this Agreement
at the end of the Initial Term.
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4 FRANCHISOR’S DUTIES

4.1 Site Selection and [ ease Review. We will provide the site selection and lease review assistance called for
under Sections 6.1 and 6.2 below.

4.2 Standard Layout. We will provide our standard plans and specifications for the design and appearance of an
Upgrade Labs Center and for fixtures, furnishings, equipment, and signs.

4.3 Manual. We will provide to you, on loan, one copy of the Manual, which may be in an electronic format.

4.4 Brand Fund. We will administer the Brand Fund.

4.5 Suppliers. We will name approved suppliers and Designated Suppliers as we deem appropriate and review
suppliers that you nominate, subject to the limitations in Section 11.3.

4.6 Marketing Materials. We will review and approve or reject all marketing and promotional materials that you
propose to use.

4.7 Operational Advice. We will provide to you from time to time, as we deem appropriate, advice and guidance
and written materials containing techniques for the operation of an Upgrade Labs Center.

4.8 Services Performed. You agree that we have the right to delegate the performance of any portion or all of our
obligations under this Agreement to third party designees, whether these designees are our agents or independent contractors
with whom we have contracted to perform these obligations. If we do so, such third-party designees will be obligated to
perform the delegated functions for you in compliance with this Agreement.

25 FEES-AND PAYMENTS

B——Fees—Initial Franchise Fee. In consideration of the rights and-ticense—granted herein;

el shalloe b Dollosins nmssnnn s
215.1 Upen-exeeution-ofin this Agreement, Franehiseewhen you sign this Agreement you must pay Eranchiseranus

a non-refundable 1n1t1al franchlse fee Gm the amount set forth on Exhibit A of thlS Agoreement, which fee shall be deemed fully
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2252 Royalty Fee. On or before the Wednesday(er—othertenth ( 10“‘1 day Ffaneh’rser—deﬁgﬁa%es)—efof each
weekmonth following the Eranchised-Centeris-opeamonth of opening and ating-(and d :
wndercontinuing thereafter throughout the Initial Term of this Agreement)—FPanehﬂeeb\% must pay Hmehsepm%engemgus
a non-refundable monthly royalty fee ameuntingto-sixin an amount equal to the greater of: (1) Two Thousand Five Hundred

Dollars ($2.500), or (2) seven and a half percent (67.5%) of the Gross Sales éas—deﬁ—ned—l—n—SeeHen%—B}—genenated—byof the
Franchlsed Center #for the precedlng weekmonth (the “Royalty Fee 2

2353

“Brand Fund”

Proprietary Marks-and-System;-with-saeh Contributions. On or before the tenth ( 10“‘) day of each month following the month

of opening and continuing thereafter throughout the Initial Term of this Agreement, you must make a monthly contribution
beingto the Brand Fund in the amount of two pereent-(2%) of the Gross Sales of the Franchised Center (Fund-Centribution™)
duringfor the preceding BusinessWeekandmonth. Required contributions to the Brand Fund are referred to as “Brand Fund
Contributions.” Additionally, as described mere-fully-in Section &E12 of this Agreement, we require that you spend certain
amounts (which will be determined as described in Section 12 below) for cooperative marketing and/or local marketing and
advertising initiatives within your Protected Territory.

2:45.4 Other Fees. You must pay all other training/tuition fees, evaluation fees, software fees, as well as all amounts
necessary to purchase marketing materials, inventory or other supplies from Eranehisoreritsus and our affiliates must-be-paid
on an ongoing basis, as described more fully in_this Agreement. You agree to pay us, within ten (10) days of our written
request (which is accompanied by reasonable substantiating material), any monies that we have paid, or that we have become
obligated to pay, on your behalf, by consent or otherwise under this Agreement.

5.5 Gross Sales Reports

A. “Gross Sales” means all revenue from the operations of the Franchised Center, including but not
limited to, all revenue paid under membership agreements as well as payment for any other services or products sold through
the Franchised Center, and proceeds from business interruption insurance, all amounts that you collect or receive at or away

from the Franchised Location, and whether from cash, check, credit and debit card, barter exchange, trade credit, or other
credit transactions. Gross Sales exclude: (1) refunds provided in the ordinary course of business; (2) the dollar value of sales

discounts given by the Franchised Center; and (3) sales taxes or other taxes that you collect and pay directly to the appropriate
taxing authority. We reserve the right to modify our policies consistent with industry practices regarding revenue recognition,
revenue reporting, and the inclusion in or exclusion of certain revenue from “Gross Sales” as circumstances, business practices,
and technology change.

B. On or before the tenth (10™) day of each month following the month of opening, we will generate a
Gross Sales report (a “Gross Sales Report”) from your computer system detailing the following information: (1) Gross Sales
of the Franchised Center from the preceding month; and (2) your calculated Royalty Fee and Brand Fund Contribution based
on the Gross Sales from the preceding month. We may require you to provide additional reports to us for the reporting period.
We may, as we deem necessary in our sole discretion, change the form and content of the Gross Sales Reports from time to

time. We may designate a different reporting period in the Manual.

2.55.6Method of Payment:

A. With the exception of the initial franchise fee, ¥ranehiseeyou shall pay all fees and other amounts due
to Franehisoerus and/or #sour affiliates under this Agreement through an electronic funds transfer program (the “EFT
Program”), under which Eranchiserwe automatically deduetsdeduct all payments owed to Eranehiserus under this Agreement,
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or any other agreement between Eranechiseeyou and Eranehiserus or itsour affiliates, from the bank account Eranchiseeprovides
to-FEranehiseryou designate for use in connection with EFT Program (the “EFT Account”).-Eranchisee

A-B.  You shall deposit all revenues from operation of the Franchised Center into the EFT Account
immediately upon receipt, including cash, checks, electronic and mobile payments, and credit card receipts. At least ten
HOninety (90) days prior to opening the Franchised Center, Eranehiseeyou shall provide FEranehiserus with: (B
Hemebioeat ) xour EFT Account bank name, address and account number; and—éﬂg)avmded check from such EFT Account—

lsank,—al-l—é;eeuncrents,—i-neluel-ing—Flﬁa-r}ehﬂor—s2 and 43! our form of EF T Authorlzatlon Form Wthh is attached as Exh1b1t bte

H-a—eleetlﬁem&funds—tlﬁansfer—lilﬁ&nmeeF to_this Agreement You shall 1mmed1ately not1fy Fpanemsefu:s of any change in
Eranehisee’syour banking relationship, including any change to the EFT Account.
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C. We have the right to modify the methods that we require for payments of amounts due to us. You
agree to comply with the payment and reporting procedures that we may specify in the Manual or otherwise in writing.

5.7 Application of Payments. We have the right to apply payments from you in any way we choose, to any amounts
you owe us.
5.8 Late Payment. Any payment that we do not receive on or before the due date will be deemed overdue. Any

report that we do not receive on or before the due date will also be deemed overdue. If any payment is overdue, then you agree
to pay us, in addition to the overdue amount, interest on the overdue amount from the date it was due until paid, at the rate of
one and one-half percent (1.5%) per month (but not more than the maximum rate permitted by applicable law, if any). Our
entitlement to such interest will be in addition to any other remedies we may have.

5.9 Insufficient Funds Fee. In addition to the interest charges under Section 5.8, we have the right to charge a fee
equal to Two Hundred and Fifty Dollars ($250) for each time vou deliver a check to us which does not clear your bank account,
or where we are not able to do an electronic funds transfer because of insufficient funds in your EFT Account (“NSF Fee”).

If you incur three (3) or more NSF Fees within any twelve (12) month period, we may terminate this Agreement without

providing any opportunity to cure the default.

5.10  No Subordination. You agree not to subordinate to any other obligation your obligation to pay us the Rovalty
Fee, Brand Fund Contributions, and/or any other amount payable to us, whether under this Agreement or otherwise, and that
any such subordination commitment that you may give without our prior written consent shall be null and void.

5.11 Collection Costs and Expenses. You must pay to us on demand any and all collection costs and expenses
including, without limitation, costs and commissions due a collection agency, costs incurred in creating or replicating reports
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demonstrating Gross Sales of the Franchised Center, reasonable attorneys’ fees, court costs, expert witness fees, discovery
costs and reasonable attorneys’ fees and costs on appeal, together with interest charges on all of the foregoing) incurred by us
in enforcing the terms of this Agreement, including, without limitation, in collecting any monies owed by vou to us.

5.12  No Offset. You shall not withhold or off-set any portion of any payment due under this Agreement due to our
alleged non-performance under this Agreement or any other agreement by and between you and us or our respective affiliates.

6  SITE SELECTION

6.1 Site Selection

A. If the Franchised Location has not been designated as of the Effective Date of this Agreement, then
within five (5) months after the Effective Date you must obtain our acceptance of the site for Franchised Center from a
designated market area agreed to by the parties and set forth on Exhibit A (“Site Selection Area”) and secure a lease or
ownership interest in the site. The Site Selection Area is described solely for the purpose of selecting a site for the Franchised
Center. You acknowledge and agree that: (1) you do not have any territorial rights within the Site Selection Area; (2) we ma
permit ourselves, our affiliates and our franchisees to search for the location of their Upgrade Labs Centers within the same
Site Selection Area that is assigned to you under this Agreement if we determine in our sole discretion that the Site Selection
Area is large enough to contain additional Upgrade Labs Centers; and (3) potential locations for each Upgrade Labs Center,

and resulting Protected Territories, within the Site Selection Area will be reviewed and rejected or granted on a first-to-propose
basis.

B. We will provide you with a copy of our site selection guidelines and minimum requirements for the
location of an Upgrade Labs Center in the Manual. Our requirements may include standards and specifications regarding
accessibility, available parking, and minimum square footage for certain portions of an Upgrade Labs Center (such as customer

reception areas, treatment areas, restrooms, and back-office areas).

C. You must submit a site application for one or more proposed sites for the Franchised Center, in the
form specified by us, and a completed site evaluation package that includes a copy of the site plans, photographs, demographic
information, financial information, and such other information and materials as we may reasonably require, together with
option contracts, letters of intent, or other evidence satisfactory to us which confirms your favorable prospects for obtaining
ownership or leasehold interests in the sites. If we determine that an on-site evaluation is necessary, then you must reimburse
us for the expenses incurred in connection with such an evaluation.

D. We will use reasonable efforts to review any proposed site within thirty (30) days of receiving all

reasonably requested information from you. If we do not provide our specific acceptance of a proposed site within this thirty
30)-day period, the proposed site will be deemed rejected. We may require you to use an approved supplier for site selection
and other assistance related to securing an accepted site for the Franchised Center. You must obtain our written acceptance of

a site before you make any binding commitments related to the site. Our acceptance or rejection of a site may be subject to
reasonable conditions as we determine in our sole discretion.

E. You agree that our acceptance of a site for the Franchised Center and any information communicated
to you regarding our site selection criteria for an Upgrade Labs Center does not constitute a warranty or representation of any
kind, express or implied, as to the suitability of any site for the Franchised Center or for any other purpose. Our acceptance of
a site is not a representation or a promise by us that the Franchised Center at the site will achieve certain revenues or a certain
level of profitability. Similarly, our acceptance of one or more sites and our rejection of other sites is not a representation or
a promise that the accepted site will have higher revenues or be more profitable than a site that we rejected.

F. You agree that the decision to develop and operate the Franchised Center at a site that we accept is
based solely on your own independent investigation of the suitability of that site for a Franchised Center. We assume no
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or (4) compliance with any other applicable law. It is your sole responsibility to obtain satisfactory evidence and/or assurances

that the site and any structures on the site are free from environmental contamination and in compliance with the requirements
of the ADA.

6.2 Site Acquisition

A. After we issue our acceptance of a site to serve as the Franchised Location for the Franchised Center,
you must lease, sublease or purchase the site. If you purchase the site for the Franchised Center, you must provide us with a
copy of the deed within five (5) days after its recordation or other evidence of ownership.

B. If you lease the site for the Franchised Center, you must provide us with a copy of the proposed lease
for our review within fifteen (15) days after we issue our site acceptance. You agree that any lease for the Franchised Location
must: (1) in form and substance, be satisfactory to us; (2) include provisions such as those set forth described below in Section
6.3 and our form of Lease Addendum (the current form of which is attached as Exhibit E), as modified from time to time;
(3) be for an aggregate term of (at least) ten (10) years in a combination of initial term and renewals; (4) contain terms and
conditions and payments that are commercially reasonable in our opinion; and (5) include any other provisions as we may
require from time to time. The lease may not contain any covenants or other obligations that would prevent you from
performing your obligations under this Agreement or any other agreement with us or our affiliates. You understand and agree
that our review of the lease is solely for the purpose of protecting our interests and ensuring compliance with this Agreement.
Our approval of the lease does not constitute a warranty or representation of any kind, express or implied, as to its fairness or
suitability or as to your ability to comply with its terms, and we do not assume any liability or responsibility to you or to any
third parties due to such approval. You must deliver to us a copy of the fully signed lease within five (5) days after its execution.

C. Upon our approval of a site, and after you secure an ownership or leasehold interest in the site, we
will insert its address on Exhibit A of this Agreement and it will be the Franchised Location. You hereby authorize us to deliver
to you replacements for Exhibit A identifying the Franchised Location and its Protected Territory, and upon our delivery to
you of a revised Exhibit A, that Exhibit A shall be binding upon us and you as if we and you had signed that Exhibit A. You

may not begin construction or remodeling at the Franchised Location until you have delivered to us a copy of the fully signed
Lease or deed.

6.3 Lease Conditions. We have the right to require you and the landlord for the Franchised Location to sign our
then-current form of Lease Addendum (our current form of which is attached to this Agreement as Exhibit E) as a condition
to giving our approval to vour lease.

6.4 Relocation. You may not operate the Franchised Center at any site other than the Franchised Location and
may not relocate the Franchised Center without our prior written consent, which may be withheld by us in our sole discretion.
The same requirements set out in Section 6.1 for an initial site will apply to any potential new site. If we approve a relocation
of the Franchised Center, you must pay a relocation fee in the amount of Fifteen Thousand Dollars ($15,000). You must open
the relocated Franchised Center for business within one hundred eighty (180) days of closing the Franchised Center at the
previous location. You will bear all relocation costs and construction costs, including any costs of terminating the existing
lease or occupancy agreement. You must de-identify the former location as provided in Section 20 at your expense within the

time period that we specify.

7 DEVELOPMENT OF THE FRANCHISED CENTER

7.1 System Design & Equipment Standards. We will provide you with our sample plans and specifications for the
design and appearance of an Upgrade Labs Center, including certain architectural elements that you must incorporate into the
Franchised Center (together the “System Design Elements”). We will also provide you with our specifications for equipment
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furnishings, fixtures, décor items, computers and other technology systems, and signage that you must incorporate into your
Franchised Center (together, the “Operating Assets”). Our System Design Elements may include minimum standards for
portions of a business (such as minimum requirements for customer reception areas, treatment areas, restrooms, and back-
office areas), as well as specifications for the layout and look and feel of the overall Center.

7.2 Development and Preparation of the Franchised Location. You are responsible for developing, at your own
expense, the Franchised Center at the Franchised Location. Among other things, you agree to all of the following:

A. You agree to secure all financing required to develop and operate the Franchised Center (we will not
provide vou with any financing for the Franchised Center).

B. You agree to obtain all required zoning permits, all required building, utility, sign permits, and
licenses, and any other required permits, licenses and certifications.

C. You agree to retain, at your expense, a qualified licensed architect to produce any architectural and
working drawings necessary to complete the development of the Franchised Center at the Franchised Location, which plans
and drawings will incorporate our standards and specifications for the System Design Elements.

D. You must send us your development and construction plans and specifications for review and approval
before you begin constructing the Franchised Center at the Franchised Location. After we have given our approval, you may
not deviate from such approved plans and drawings without obtaining our prior written approval. We may inspect the
Franchised Location while you are developing the Franchised Center.

E. You agree to purchase or lease, and install, all required fixtures, furniture, equipment (including

computer and technology information systems), furnishings, and signs as needed, including complying with our requirements
for Operating Assets for the Franchised Center.

F. You must complete all construction and/or remodeling, furnishing, decorating, and equipping of the
Franchised Center in accordance with the approved plans, and in doing so, you agree to use a licensed and bonded contractor
for any construction and remodeling.

G. In connection with the System Design Elements and any layout and equipment plans that we provide
to you, you acknowledge and agree that those specifications do not meet and are not meant to address the requirements of any
federalg state or local law, code or regulation (including without limitation those concerning the ADA and/or similar rules

ublic accommodations and commercial facilities for persons with disabilities), nor will such plans contain the

requirements of, or be used for, construction drawings or other documentation necessary to obtain permits or authorization to
build a specific Upgrade Labs Center. You will be solely responsible for complying with all federal, state and local laws, codes
and regulations regarding the construction, design and operation of the Franchised Center. If vou receive any complaint, claim,
or other notice alleging a failure to comply with any such requirements, vou agree to provide us with a copy of that notice
within five (5) days after you receive the notice.

7.3 Approval to Open and Opening Deadline

A. During the entire period of construction of the Franchised Center, you must permit us and our agents
to inspect the site at all reasonable times. We may require that you use an approved supplier for pre-opening project and
construction management services. You must complete construction or remodeling, and install all furniture, fixtures,
equipment, and signs in accordance with the final plans and specifications approved by us. You must notify us of the anticipated
construction completion date and provide us with a copy of a certificate of occupancy for the Franchised Center. Our
inspections may take place in person, via video platform, or over an internet connection.
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B. You may not begin offering Approved Products and Services to customers in connection with the
Franchised Center until we notify you that: (1) all of your obligations under this Section 7 have been fulfilled; (2) pre-opening
training of your personnel has been completed as required by Section 9; and (3) we have been furnished with copies of all
certificates of insurance required by Section 14.

C. You must open yvour Franchised Center within ten (10) months after the Effective Date or we may
terminate this Agreement (“Opening Deadline”). We may grant you an extension of the Opening Deadline for a period of up
to six (6) months. You must request the extension at least thirty (30) days before the Opening Deadline and pay us an extension
fee in the amount of One Thousand Dollars ($1,000). The parties agree that time is of the essence.

D. Within ninety (90) days after you open the Franchised Center, yvou must give us a full written
breakdown of all costs associated with the development and construction of the Franchised Center in the form that we may
reasonably find acceptable or that we may otherwise require.

2.67.4 Pre-Opening Obligations Acknowledgement. H-FEranchisee believesEranehisorhaslf you believe that we have
failed to provide adequate pre-opening services as provided in this Agreement, Eranchiseeyou shall notify Eranehiserus in
writing within thirty (30) days following the opening of the Franchised Center. Absent such notice to Eranchisor; Eranchisee
acknowledges;—agreesus, vou acknowledge, agree and grantsgrant that Franehiserwe fully complied with all of #sour pre-
opening and opening obligations set forth in this Agreement.
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8 PERSONAL—PAR YOUR MANAGEMENT AND
ORGANIZATION
8.1 Principal Owner. If you are an entity or a group of individuals, you must appoint one of your owners who is

an individual to serve as your “Principal Owner.” If you are an individual, you will serve as the Principal Owner. To serve
as a Principal Owner, the individual must be an owner of yours who: is authorized to initiate and receive communications
between us and you; has authority over all business decisions related to the Franchised Center; has the power to bind you in
all dealings with us in our relationship under this Agreement; and must have signed and delivered to us the Personal Guarantee
and Assumption of Obligations attached to this Agreement as Exhibit C. You further acknowledge and agree that Principal
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Owner will be the single liaison for all matters between the parties to this Agreement; will be solely responsible for
communicating all relevant information to your other owners; and will be considered by us as the only owner authorized to
make decisions on your behalf. Any decision made by the Principal Owner will be deemed to have the full force and effect as
if all of your owners made the decision. As of the Effective Date, the individual who will serve as the Principal Owner is

specified in Exhibit A of this Agreement. You may not change the Principal Owner without our prior written approval.

278.2 Designated Manager. Your Principal Owner must personally participate in the direct management and
operation of the Franchised Center on a full-time basis, unless Franchisee-engagesyou hire a manager (the “Designated
Manager”) that Eranchiserapproveswe approve in writing to manage the day-to-day operations of the Franchised Center when
Franehisee’syour Principal Owner is not present. H-Franchisee-engages-a Your Principal Owner may, but is not required to,
also serve as your Designated Manager—&t—&ny—ﬁme—that The 1nd1V1dual who will act as your De51gnated Manager must
successfully complete th = : ¢ =

%h&Hm&emsed—Geﬂter—Regafeﬂess—Fraﬂemse%}sall requlred training sessions as Drov1ded in Sectlon 9 and must have Slgned

and delivered to us a Confidentiality and Restrictive Covenant Agreement in a form we prescribe, the current form of which

is attached to this Agreement as Exhibit D. You may not change the Designated Manager without our prior written approval.
Notwithstanding the foregoing, you are solely responsible for all aspects of the operation of the Franchised Center and ensuring
that all the terms, conditions, and requirements contained in this Agreement and in the ManualsManual are met and kept.

Upgrade Labs FDD — January 2024

32



Y our Organizational Structure
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2—If you are a legal entity such as
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EF&nehise%makes—you make the followmg representatlons and Warran‘ues (a}—FFaﬂethseH ) you are duly orgamzed and
validly existing under the laws of the state of #syour formation; (b) Eranchisee-isyou are qualified to do business in the state
or states in which the Franchised Center is located; (c) execution of this Agreement and the development and operation of the
Franchised Center is permitted by Eranehisee’syour governing documents; and (d) unless waived in writing by Franehisor;
Eranehisee’sus. your articles of incorporation, articles of organization or written partnership agreement shall at all times
provide that Eranehisee’syour activities are limited exclusively to the development and operation of Upgrade Lab Centers.

+—If Eranehisee—isyou are an individual, or a partnership comprised solely of
individuals, Eranchisee-makesyou make the following additional representations and warranties: (al) each
individual has executed this Agreement; (b2) each individual shall be jointly and severally bound by, and
personally liable for the timely and complete performance and a breach of, each and every provision of this
Agreement; and
B. ey (3) notwithstanding any transfer to a business entity, each individual shall continue to be jointly
and severally bound by, and personally liable for the timely and complete performance and breach of, each and every provision
of this Agreement.

2.88.4 Ownership Interests—H Franehiseelnformation. You and each of vour owners represent and warrant that the

ownership information on Exhibit B to this Agreement is a-business-entity-al-interestsin-Franchisee-are-owned-correct and
complete as set-forth-inof the Data-Sheet—FranehiseeEffective Date. You must comply with the transfer requirements of Section

1218 prior to any change in your ownership interests-and. You must sign-addendato-the Data-Sheet-maintain a current list of
all stockholders, general partners, limited partners, members, or other direct or indirect beneficial owners (as ehanges-oeetrin

orderto-ensure-the informationcontainedinapplicable) and furnish the Data-Sheetistrue aceurate-and completeatal-times:list

to us upon request.

2:98.5 Governing Documents. Upon our request—by—FEranchisor, Franehisee—shall, vou must promptly deliver to
Eranehiserus, as applicable, true and complete copies of the articles or certificate of incorporation, partnership agreement,

bylaws, subscription agreements, buy-sell agreements, voting trust agreements and all other documents relating to
Eranehisee’syour ownership, organization, capitalization, management and control and all amendments thereto. When any of
these governing documents are modified or changed, Franchiseeyou promptly shall provide copies to Eranehisorus. If
Eranehiseeyour entity is a corporation, Eranehiseeyou shall maintain stop transfer instructions against the transfer on the
records of any voting securities, and each stock certificate of the corporation shall have conspicuously endorsed upon its face
the following statement: “Any assignment or transfer of this stock is subject to the restrictions imposed on assignment by the
Upgrade Labs Franchise Agreement(s) to which the corporation is a party.” If Eranchiseeyour entity is a limited liability
company, each membership or management certificate shall have conspicuously endorsed upon its face the following
statement: “Any assignment or transfer of an interest in this limited liability company is subject to the restrictions imposed on
assignment by the Upgrade Labs Franchise Agreement(s) to which the limited liability company is a party.” If Franchisee
isyou are a partnership, Eranehisee’syour written partnership agreement shall provide that ownership of an interest in the
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partnership is held, and that further assignment or transfer thereof, is subject to all restrictions imposed on assignment by this
Agreement.

21408.6 Personal Guarantee-of PerformaneeFranchisee’s. Your owners; and each of their spouses, if applicable,
shallmust execute a Personal Guarantee and Assumntlon of Obhgatlons in the form we nrescrrbe ( “Guarantee”) undertaklnsz
to be bound jointly and severally

pomenalbobinddhennaalan e the terms of thls Agreement—pnrsuant—teme The current form of Guarantee—lndemmﬁe&tren
&nd%eknewled-gement—&@u&ranteei) is attached to this Agreement as Exh1b1t B—HnJ:ess—F-raﬁehﬁee—rs—a—publ-}ely—held—enﬁt-y—

pursu&nt—te—the—@u&r&ntee—c Notw1thstand1ng the foregomg, Fr&neh&er—reseweswe reserve the rlght in rtsour sole dlscretlon
to waive the requirement that some or all of the previously described individuals sign the Guarantee. EranchiserWe also
reservesreserve the right to require any guarantor to provide personal financial statements to Eranehisorus from time to time.

With respect to Eranehisee’syour owners, Eranehiseeyou acknowledge that, unless otherwise agreed to in writing by
Eranechisorus, it is Eranehisor’sour intent to have individuals (and not corporations, limited liability companies or other entities)
sign the Guarantee. Accordingly, if any owner is not an individual, Eranehiserwe shall have the right to require individuals
who have only an indirect ownership interest in Eranehiseeyour entity to sign the Guarantee. (By way of example, if an owner
is a corporation, Eranchisorhaswe have the right to require individuals who have an ownership interest in that corporation to
sign the Guarantee.)

B—COVENANTS AND NON-COMPETE

8.7 Aeknewledgements Confidentiality Agreements. Each person who is, or becomes, one of Franchisee:

Franchisee-acknowledges-that-as-your executive officers must execute a partieipantConfidentiality Agreement in the-Systers;
Eranchisee-will receiveproprietarya form we prescribe, the current form of which is attached to this Agreement as Exhibit D.

9 TRAINING

9.1 Initial Training. We shall offer and eenfidentialinformation-make available an initial training program to your
Principal Owner and materials;trade-seerets;Designated Manager. The initial training program will consist of three (3) parts:

(1) an initial Franchise Training Program; (2) a Pre-Opening Sales Training; and (3) on-site Center Launch Assistance.

A. The initial Franchise Training Program will last for approximately three (3) days and is currently held
V1rtua11V or another location that we deSIQnate You must successfullv conmpleie the uatque methods;proceduresand-techniques

initial Franchise Training Program within two (2)

months of signing thls Agreement.

B. Pre-Opening Sales Training consists of up to five (5) days on-site/virtual training and is intended to
assist you in marketing the Franchised Center in the local community to create brand awareness, drive traffic, leads and

membership sales during the pre-opening period. You must successfully complete the Pre-Opening Sales Training no later
than two (2) months prior to the opening of the Franchised Center and before your Franchised Center begins selling

memberships, unless we agree otherwise in writing.

C. The On-site Center Launch Assistance will consist of up to five (5) days of on-site assistance at the

Franchised Center and be provided prior to the soft opening of the Franchised Center and after you have completed the initial
Franchise Training Program and Pre-Opening Sales Training, the buildout and equipping of the Franchised Center, hiring of
staff, and selling a minimum number of presale memberships which we will determine for the Protected Territory. At the
conclusion of the On-site Center Launch Assistance, we will assess the following: (1) your pre-opening marketing and launch
readiness; : initial staffing efforts; (4) merchandising/displays; (5) scheduling capabilities; and
(6) payment processing. If approved, you may open the Franchised Center, but if not approved, we may require that your
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Principal Owner and Designated Manager attend additional training, for which we reserve the right to charge our then-current
additional training fee.

D. We alone have the right to judge whether a person has successfully completed any training program.
If your Principal Owner or Designated Manager fail to complete the requisite training programs to our satisfaction, he/she may
repeat the course at the next available scheduled training session; however, you must pay our then-current training fee and we
will have no obligation to extend the Opening Deadline for this purpose.

E. The training programs will be provided subject to the schedule and availability of our training
personnel and any portion of the above training may be offered virtually in our sole discretion. You may bring additional
owners or managers to the initial Franchise Training Program (subject to the availability of our staff), provided you pay our

then-current training fee for each individual that attends in addition to the Principal Owner and Designated Manager.

9.2 Replacement Personnel Training. After the opening of the Franchised Center to the public, any employee of
yours whom you intend to serve in the positions of your Principal Owner and Designated Manager must, within thirty (30)
days after assuming such position, attend and successfully complete the portion of our initial training program that we require
for such positions. We will also provide the Franchise Training Program to any replacement personnel or those who attend but
fail to complete the program provided you pay our then-current initial training fee.

9.3 Additional and Refresher Training; Remedial Training

A. To reinforce brand standards and ensure a high-quality guest experience, we require your Principal
Owner, Designated Manager and staff to successfully complete training modules on our designated learning management
platform at regular intervals (e.g., quarterly updates or new course releases).

B. We may, as we deem appropriate in our discretion, develop additional and refresher training courses,
and require vou and your management to attend such courses. You shall pay us our then-current training fee in connection
with attending additional/refresher training and will be responsible for the costs and expenses that you and your trainees incur
in_connection with attending any additional/refresher training under this Agreement. We will not require you and your
management to attend more than five (5) days of in person additional/refresher training each year.

C. If we determine that you are operating the Franchised Center in a manner that is not consistent with
the terms of this Agreement or the Manual, or if you are otherwise in material default of this Agreement, we may also require
that your Principal Owner, Designated Manager and/or other management personnel of the Franchised Center attend and

complete up to five (5) additional days of training at (1) our designated training facility, (2) the Franchised Center, or (3

nother location that we de51gnate2 that is des1gned to address the default or other non- comghance issue gthe “Remedlal

Remedial Tramlng

9.4 Annual Conference. We may establish and conduct an annual conference for all Upgrade Labs Center owners
and operators and may require your Principal Owner and your Designated Manager to attend this conference for no more than
five (5) days each year. We reserve the right to charge you our then-current registration fee in connection with any annual
conference, and you will be solely responsible for all expenses incurred in attending such conference.

9.5 Training by You

A. We have the right to specify training programs related to the System that you must conduct for your
employees and to specify minimum levels of proficiency that your employees must satisfy. You must train all newly hired
personnel when they start their position. If we train your personnel, we are not responsible for expenses incurred while they
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attend training, including salaries, benefits, travel, lodging, meals and other related expenses. We reserve the right to charge
you our then-current training fees for training additional personnel.

B. Your personnel who have successfully completed the entire Franchise Training Program must conduct
training classes for, and properly train, all of your employees on sales, advertising, maintenance of the Franchised Location,
the computer and technology systems, as well as any other information that is relevant to each employee’s role with the
Franchised Center, including our standards and specifications for operating the Franchised Center as set forth in the Manual
or otherwise in writing. At least one (1) person that has completed the Franchise Training Program must manage the Franchised

Center at all times.

9.6 Training Materials and Methods. All training materials that we provide to you remain our property. We have
the right to provide training programs in person, via video conference or the Internet, in printed or electronic format, or by
other means, as we determine. We may periodically upgrade our training programs, content, and training materials. If we do
so, you must use our revised training programs and materials when training your employees.

9.7 Expenses. You are responsible for all costs and expenses incurred by your attendees in connection with
attending or otherwise participating in training including any travel, lodging, meals and other expenses associated with
attending those portions of the program that are provided from our designated training facility or other location that we
designate.

9.8 Control by Us. Notwithstanding anything to the contrary in this Section 9, you and we recognize and agree
that we do not exercise any day-to-day control over the operation of the Franchised Center, including control of the security at
the Franchised Center, the hiring and firing of your managers or employees, or other forms of day-to-day control.

10 MANUAL AND SYSTEM STANDARDS

10.1  The Manual

A. In order to protect Franchisor;the-Systemsour reputation and goodwill and to maintain high standards
of operation under the Proprietary Marks—and-FEranchisor’s—other—franehisees-, you agree to conduct the operations of the
Franchised Center in accordance with the written instructions that we provide, including the Manual. The Manual contains the
System Standards that we periodically prescribe for operating an Upgrade Labs Center and information on your other
obligations under this Agreement. We will have the right to provide the Manual in any format we determine is appropriate
including in a paper or electronic form including through an internet website, portal, or extranet. The Manual could include
audio/video recordings, other electronic media, and/or written materials. We may modify the Manual periodically to reflect
changes in System Standards and you must comply with each new or changed standard upon reasonable notice from us. In the
event of a dispute about the contents of the Manual, the master versions and/or copies maintained by us at our principal offices
will be controlling.

B.  During the Term-of this Asreement—We will permit you to have electronic access to our Manual
only during the Initial Term and only for your use in connection with operating the Franchised Center during the Initial Term.
You must treat the Manual and all information contained in the Manual as confidential. You must not misuse, copy, duplicate,
record, or otherwise reproduce the Manual or any other materials containing our confidential information, in whole or in part,
or otherwise make them available to any unauthorized person. The Manual remains exclusively our property and you must
limit electronic access to the Manual to authorized persons. In the event you or your personnel save or print out a hard copy
of any Manual, then such electronic/hard versions of said Manual must be immediately destroyed or returned to us upon
expiration or termination of this Agreement for any reason and never used for any competitive purpose. The provisions of this
Section 10.1 shall survive the expiration and/or earlier termination of this Agreement.
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10.2  Modifications to the System. You recognize and agree that we may periodically change or modify the System
and the System Standards and you agree to accept and use for the purpose of this Agreement any such change in the System
and the System Standards, which may include, among other things, new or modified trade names, service marks, trademarks
or copyrighted materials, products, equipment, computer and point of sale hardware and software, and techniques, as if they
were part of this Agreement as of the Effective Date. You agree to make such expenditures and such changes or modifications
as we may reasonably require pursuant to this Section 10.2 and otherwise in this Agreement.

10.3  Test Marketing. We may, from time to time, authorize you to test market equipment, products and/or services
in connection with the operation of the Franchised Center. You shall cooperate with us in connection with the conduct of such

test marketing programs and shall comply with our procedures established from time to time in connection with such programs
as set forth in the Manual.

10.4  Innovations. You may not implement any change in the System without our prior written consent. All
products, services, concepts, methods, techniques, inventions, discoveries, and/or new information relevant to your operation
of the Franchised Center (together, “Innovations”), whether or not constituting protectable intellectual property, that you or
your employees create, or that are created on your behalf, must be promptly disclosed to us. All such Innovations will be
deemed to be our sole and exclusive property and works made-for-hire for us. You and each of your owners agree to: (1) sign
the assignment and/or other documents we request in order to implement this clause in order to evidence our ownership;
(2) cause your employees and contractors to sign such assignment documents as we may request for this purpose; and (3) assist
us in securing intellectual property rights in such Innovations. These obligations shall continue beyond the termination or
expiration of this Agreement.

10.5  Variances. We have the right, in our sole discretion, to waive, defer or permit variations from the standards of
the System or any applicable agreement for any franchisee or prospective franchisee based on the peculiarities of a particular
site, existing building configuration or circumstance, density of population, business potential, trade area population or any
other condition or circumstance. We have the right, in our sole discretion, to deny any such request we believe would not be
in the best interests of the System.

11 PERATION OF THE FRANCHISED CENTER

11.1  Approved Products and Services. We will periodically designate the Approved Products and Services that
you must offer and sell at the Franchised Center. You may not offer or provide any other products or services and must not
deviate from our System Standards and specifications related to the manner in which the Approved Products and Services are
offered and sold, unless we provide our prior written consent. We have the right to add additional, delete, or otherwise modify
certain of the Approved Products and Services from time to time in the Manual and otherwise in writing, as we deem
appropriate in our sole discretion. In the event of a dispute between you and us with respect to your obligation to carry any
particular product or to offer any specific service, you will immediately remove the disputed products from inventory, cease
offering the disputed service, or, if the same are not already in inventory or such services not yet being offered, will defer
offering for sale such products and services pending resolution of the dispute.

11.2  Compliance with System Standards. You agree that in order to protect our reputation and goodwill and to
maintain high standards of operation under the System, you will operate the Franchised Center in strict conformance with our
System Standards. You acknowledge that the System Standards may relate to any aspect of the appearance, function,
cleanliness, and methods of operating the Franchised Center. Any material failure to comply with our System Standards will
constitute a material breach of this Agreement.

11.3 Sourcing of Products and Services

A. You must purchase and maintain for the Franchised Center all furnishings, fixtures, décor items,
inventory, equipment and signage that we designate as required items in the Manual or otherwise in writing. We have the right
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to require that all current and future equipment, products, supplies, furnishings, promotional items, information technology
services, payment processing services, and other products and services that you purchase for use in operation of the Franchised
Center: (1) meet specifications that we establish from time to time; and/or (2) be purchased only from suppliers that we have
expressly approved; and/or (3) be purchased only from a Designated Supplier. “Designated Suppliers” include manufacturers,
wholesalers, distributors, dealers, retailers, or other vendors or sources that we designate as the source for particular products
or services. You acknowledge and agree that we and our affiliates may serve as an approved supplier and Designated Supplier
for the System.

B. To the extent that we establish specifications, require approval of suppliers, or name Designated
Suppliers for particular products or services, we will provide the requirements to you in writing. If we elect to name ourselves

or an affiliate as the Designated Supplier for a particular item or service, you must purchase all your requirements of the item
from us or the affiliate. You must submit orders in accordance with the terms and procedures we specify from time to time.

C. If we require you to use an approved supplier for a particular product or service, but you wish to
purchase the product or service from a supplier that we have not approved, you may submit a written request for approval of
the supplier, unless it is a product or service for which there is a Designated Supplier. We have no obligation to review or
approve a greater number of suppliers for an item than the number we deem reasonable, and any proposed supplier relationship
must not jeopardize the availability of any special pricing or other benefits offered by our existing suppliers based on system-
wide purchases. We will provide our standards and specifications to vou or to the proposed supplier, subject to the supplier’s
execution of a confidentiality agreement in a form acceptable to us. We have the right to inspect the proposed supplier’s
facilities and to require delivery of product samples or demonstration of services either to us or to an independent laboratory
designated by us for testing. Upon completion of our analysis, we will noti ou in writing of approval or rejection of the
proposed supplier, which will typically take thirty (30) days after receipt of all required information and completion any
inspection of facilities, samples or demonstration. You agree to pay a charge not to exceed our reasonable costs incurred in
evaluating the supplier, whether or not the supplier is approved. You may not purchase, sell, or offer for sale any products or
services of the proposed supplier until you receive our written approval of the proposed supplier. We have the right to re-
inspect the facilities, products and services of any approved supplier and to revoke approval upon the supplier’s failure to meet
any of our then-current criteria. If you receive a notice of revocation of approval, you agree to cease purchasing products or
services from the disapproved supplier and, in the case of revocation based on failure of products to meet our standards, you
agree to dispose of your remaining inventory of the disapproved supplier’s products as we direct.

11.4  Private Label Products. We may directly, or indirectly through our affiliates or designated vendors, develop

and provide you with private label products or other merchandise bearing the Proprietary Marks to be sold at the Franchised
Center.

11.5  Allowances. You agree that we have the right to collect and retain all manufacturing allowances, marketing
allowances, rebates, credits, monies, payments or benefits (collectively, “Allowances”) offered by suppliers to you or to us (or
our affiliates) based upon your purchases of products, goods and services. These Allowances include those based on System-
wide purchases of supplies, equipment, materials and other items. You assign to us or our designee all of your right, title and
interest in and to any and all such Allowances and authorize us (or our designee) to collect and retain any or all such

Allowances.

11.6  Pricing Activities. You agree that we may set reasonable restrictions on the maximum and minimum prices
you may charge for services and products (subject to applicable law) offered and sold at the Franchised Center under this
Agreement. With respect to the sale of all such services and products, you will have sole discretion as to the prices to be
charged to customers; provided, however, that we will have the right to set maximum or minimum prices with respect to such
services and products (subject to applicable law), to promote inter-brand competition. If we impose a maximum price on a

articular service or product, then (subject to applicable law) you may charge any price for that service and product, up to and
including the maximum price we have set. If we impose a minimum price on a particular service or product, then you may
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charge any price for that service or product (subject to applicable law), down to and including the minimum price that we have

set,

11.7  Promotional Materials Display (Seasonal and Otherwise). We may require you to prominently displa

promotional materials provided or designated by us and participate in any ongoing System-wide sales, specials or other
promotions that we designate, including without limitation, participating in any seasonal sales/promotions and displaying all
designated signage in connection therewith. You may not display or use any signage at the Franchised Location unless
previously approved by us in writing.

11.8  Furnishings and Equipment. You must acquire and install in the Franchised Center at your expense, such
fixtures, furnishings, equipment, décor, and signs as we may reasonably direct from time to time. You must not install or
permit to be installed on or about the Franchised Location, without our prior written consent, any fixtures, furnishings,
equipment, décor, signs, or other items not previously approved by us. You are specifically prohibited from installing,
displaying, or maintaining any vending machines, gaming machines, automatic teller machines, internet kiosks, merchant
service machines, credit card and/or payment machines or any other electrical or mechanical device in the Franchised Center
other than those we prescribe or approve. You will maintain the condition and appearance of the Franchised Center, including
its Operating Assets and the Franchised Location and facilities in accordance with System Standards and consistent with the
image of an Upgrade Labs Center as an efficiently operated business offering high quality and professional services and
products and observing high standards of customer service.

11.9  Access for Inspections. We and our designees have the right at any reasonable time and without prior notice
1) inspect the Franchised Center; (2) observe, photograph, record and/or film the operations of the Franchised Center;

3) remove samples of any products, materials or supplies for testing and analysis; and (4) interview personnel and customers

of the Franchised Center. You agree to cooperate fully with such activities. Upon notice from us or our agents and without
limiting our other rights under this Agreement, you shall take such steps as may be necessary to correct immediately any
deficiencies detected during any such inspection. Should you, for any reason, fail to correct such deficiencies within a
reasonable time as determined by us, we shall have the right and authority (without, however, any obligation to do so) to

correct such deficiencies and to charge you a reasonable fee for our expenses in so acting, payable by you immediately upon
demand.

11.10 Quality Assurance Program. You acknowledge that providing superior customer service is a vital component
of the System. You agree to participate in customer service programs, which we have the right to specify from time to time in
the Manual. Such programs may include the use of independent evaluation service to conduct “mystery shopper” quality
control inspections, customer satisfaction surveys, or any other quality control or evaluation programs. If the Franchised
Center receives an unsatisfactory or failing report in connection with any such program, according to the standards that we
establish in the Manual, you must immediately implement any remedial actions we require and pay us all expenses we incurred
to have the evaluation service evaluate the services provided at the Franchised Center and all expenses we may have incurred
to inspect the Franchised Center thereafter.

11.11 Repair and Maintenance

A. You will maintain and refurbish the condition and appearance of the Franchised Center, its Operating
Assets and the Franchised Location in accordance with System Standards and consistent with the image of an Upgrade Labs
Center as an efficiently operated business offering high quality products and services and observing the highest standards of
professionalism, cleanliness, sanitation, efficiency, courteous service and pleasant ambiance. Additionally, you will take,
w1thout 11m1tat10n2 the followmg actions durlng the term of th1s Agreement—ne&her—Fra&eh&se%ner—ﬁ&ew&eﬁs—guafan{efs—ef

ha . : ’ b : as often as we Qrescrlbe and at least every
hree 3 ears: (1) thorough cleaning, repaintin redecoratln of the 1nter10r and exterior of the Franchised Center or installin
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new color schemes, flooring, seating, signage or other visual elements within the Franchised Center as we prescribe; (2) interior
and exterior repair of the Franchised Center; and (3) repair or replacement of damaged, worn out or obsolete Operating Assets.

B. If you are not permitted to make certain repairs because such repairs are reserved to the landlord of
the Franchised Location as common area maintenance, you agree to use diligent efforts to cause the landlord to make such
repairs timely and in a workmanlike manner. Except for repairs required to maintain the Franchised Location in a first class
manner and condition, all other repairs, replacements, additions, and modifications to the Franchised Location shall require
our prior written consent. You may not make any alterations to the Franchised Location that would be different than the
original accepted plans, nor replace any furnishings, fixtures, equipment and signs with items that are not in accordance with
our standards and specifications or are inconsistent with or have caused variation in the accepted plans or the approved
furnishings, fixtures, equipment and signs, without our prior written approval. We have the right, at your expense, to rectify
any replacements, relocations or alterations not previously approved by us in writing.

C. If, at any time, the general state of repair, appearance or cleanliness of the Franchised Location or its
furnishings, fixtures, equipment and signs does not meet our standards2 we may notify you and specify the actlon gou must

faith and with due diligence a bona fide program to complete such required maintenance, in addition to our rights to place you
in default of this Agreement, we have the right, but not the obligation, to enter the Franchised Location and perform such
maintenance on your behalf and at your expense. You must promptly reimburse us for such expenses and the cost of
coordinating such repairs.

D. If the Franchised Center is damaged or destroyed by fire or other casualty, you must initiate within
thirty (30) days (and diligently continue until completion, which shall be accomplished in no more than one hundred and

twenty (120) days) all repairs or reconstruction to restore the Franchised Center to its original condition (and all remodelin
erformed or required to be performed to date), unless your landlord fails to rebuild the premises. If, in our reasonable

judgment, the damage or destruction is of such a nature that it is feasible, without incurring substantial additional costs, to
repair or reconstruct the Franchised Center in accordance with our then-standard layout and décor specifications for Upgrade
Labs Centers, we may require you to repair or reconstruct the Franchised Center in accordance with those specifications.

11.12 Remodeling. You agree to refurbish the Franchised Center at your expense to conform to our then-current
building design, exterior facade, trade dress, signage, furnishings, decor, color schemes, and presentation of the Proprietary
Marks 1n a manner cons1stent Wlth the then- current 1mage for new Upgrade Labs Centers, 1nclud1ng but not hrmted to

than once every five (5) gears during the term of this Agreement (and not in an economically unreasonable amount); provided,

however, that we may require Facilities Remodeling more often if Facilities Remodeling is required as a pre-condition to
obtaining a Renewal Term (as described in Section 3.2 above); and (2) you will have six (6) months after you receive our

written notice within which to complete Facilities Remodeling.

11.13 Memberships. You must comply with any membership programs that we establish for customers of Upgrade
Labs Centers from time to time as set forth in the Manual, including any reciprocity programs between Upgrade Labs Centers.

11.14 Use of Franchised Location. You may use the Franchised Location only for the purpose of operating the
Franchised Center and for no other purpose. You agree not to permit any other business to operate at the Franchised Location
(whether as a tenant or otherwise), and not to use or permit the use of the Franchised Location for any purpose other than
operating an Upgrade Labs Center, without our prior written approval.

11.15 Hours of Operation. You shall keep the Franchised Center open and in normal operation for such minimum
hours and days as we may prescribe in the Manual or otherwise in writing and must ensure that the Franchised Center is
sufficiently staffed.
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11.16 Employer Responsibilities. You have sole responsibility for all employment decisions and functions of the
Franchised Center, including those related to hiring, firing, training, wage and hour requirements, recordkeeping, supervision,
and discipline of employees, despite any information or advice we may provide. You must maintain a competent,
conscientious, trained staff with enough workers to operate the Franchised Center to satisfy our standards for customer service.
You must take such steps as are necessary to ensure that your employees preserve good customer relations; render competent,
prompt, courteous, and knowledgeable service; and meet such minimum standards as we may establish from time to time in
the Manual. Nothing in this Agreement is intended or may be construed to create any type of employer or joint employer
relationship between us and you and/or your personnel.

11.17 Technology System

A. You must, at your own expense, acquire and install in the Franchised Location the computer system,
Wi-Fi, Internet service, software, computer and Internet security systems, and other technology equipment, communications
devices, audio/visual equipment and software systems that we specify in writing from time to time (“Technology System™).
You must maintain an electronic connection between vour Technology System and our systems; use the Technology System
in accordance with all policies and operational procedures we issue from time to time; transmit data to us at the times we
specify; maintain your Technology System in good working order at all times; promptly install upgrades, additions, changes,
modifications, substitutions and/or replacements of hardware, software, data connectivity, electrical power, and other
computer-related facilities, as we direct; ensure that your employees are adequately trained in the use of the Technology System
and our related policies and procedures; and (if we request and subject to applicable privacy laws) permit us access to your
Technology System and provide us with any user names and passwords necessary for that purpose. You must bear all costs of
installation, operation, maintenance and upgrade of your Technology System. We reserve the right to require you to engage us
or a hardware maintenance and/or help desk support provider approved by us to maintain your Technology System.

B. We will have the right, but not the obligation, to develop or have developed for our needs, or to
designate: (1) software programs and accounting system software that you must use in connection with your Technolo

System (“Required Software”), which you will install; (2) updates, supplements, modifications, or enhancements to the

Required Software, which you will install; (3) the tangible and hosted media upon which such you will record data; and (4) the
database file structure of your Technology System.

C. You agree to install and use the Technology System and Required Software at your sole expense. You
agree to sign any required agreements and pay us, our affiliates or our vendors any initial and ongoing fees in order to install
and continue to use the Required Software, hardware, and other elements of the Technology System. You agree to implement
and periodically make upgrades and other changes at your expense to the Technology System and Required Software as we
may reasonably request in writing (collectively, “Technology Upgrades”). We will not require you to make Technology
Upgrades more than once per year. You agree to comply with all specifications that we issue with respect to the Technology
System and the Required Software, and with respect to Technology Upgrades, at your expense. We will have the right, subject
to compliance with applicable privacy laws, to require that you grant us independent access to your Technology System and
Required Software, including all information and data maintained thereon, in the manner, form, and at the times that we
request.

D. You may not hire third party or outside vendors to perform any services or obligations in connection
with the Technology System, Required Software, or any other of your obligations without our prior written approval. Our
consideration of any proposed outsourcing vendor(s) may be conditioned upon, among other things, such third party or outside
vendor’s entry into a confidentiality agreement with us and you in a form that we may reasonably provide and the third party
or outside vendor’s agreement to pay for all initial and ongoing costs related to interfaces with our computer systems. The
provisions of this section are in addition to and not instead of any other provision of this Agreement. You must not install, or
remove any software from, the Technology System without our prior written consent.
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E. Each party to this Agreement acknowledges and agrees that changes to technology are dynamic and
not predictable within the term of this Agreement. In order to provide for inevitable but unpredictable changes to technological
needs and opportunities, you agree that we will have the right to establish, in writing, reasonable new standards for the
implementation of technology in the System; and you agree to comply with those reasonable new standards that we establish
as if we periodically revised this Section 11.17 for that purpose. You acknowledge and agree that you are solely responsible
for protecting yourself from computer viruses, bugs, power disruptions, communication line disruptions, internet access
failures, internet content failures, date-related problems, and attacks by hackers and other unauthorized intruders.

11.18 Electronic Communication

A. We may require you, at any time and from time to time, to use specific telephone numbers, email
addresses, domain names and other methods for sending communication electronically, whether or not currently invented or
used, including app- and/or internet-based communication (“Designated Communication Addresses”) for the Franchised
Center, in which case you shall only use the Designated Communication Addresses for the Franchised Center. In the absence
of Designated Communication Addresses, you shall use for the Franchised Center only telephone numbers, email addresses,
domain names and other methods for sending communication electronically, whether or not currently invented or used,
including app- and/or internet-based communication approved by us (“Approved Communication Addresses”) (Designated
Communication Addresses and Approved Communication Addresses are collectively referred to as “Communication
Addresses”). You shall not use the Communication Addresses for any purpose other than the operation of the Franchised

Center.

B. You will be solely responsible (and agree that neither we nor our affiliates shall have an
responsibility) for timely payment of all fees and charges associated with the Communication Addresses and the use thereof.
Where Communication Addresses and associated services are held in our name but for the benefit of the Franchised Center

you shall, on demand, reimburse us for all charges for the use of the Communication Addresses. You must use the
Communication Addresses in strict compliance with applicable contractual and legal obligations and rules. We own all rights,
title and interest in and to the Communication Addresses and you agree, at your sole cost and expense, to promptly execute
upon our request such documents and take such actions as we may require in order to implement this provision. We hereby
license use of such Communication Addresses back to you, at no additional cost, solely for the Initial Term and only for your
use in connection with operating the Franchised Center.

11.19 Electronic Money Programs and Loyalty Programs. You must participate in programs relating to gift cards,
gift certificates, stored value cards, online or mobile coupons or credits, online or mobile ordering systems, and other electronic
money programs as we may prescribe from time to time. Participation includes both issuing program benefits or credits and
accepting them for payment by customers and may require you to purchase additional equipment. We will coordinate the
crediting and debiting of funds among Upgrade Labs Centers based on customer purchases and redemption of stored value.
You must also participate in any membership or customer loyalty programs that we prescribe from time to time. You may not
offer your own gift card, electronic money, or loyalty program for the Franchised Center without our prior approval.

11.20 Pa;grnent Systems. You agree to honor all credit, chargeg courtes;g or cash cards or other credlt devices and

and debit-card issuers or sponsors, check or credit Verlﬁcatlon services, financial-center services, merchant service providers,

and electronic-fund-transfer systems (together, “Credit Card Vendors”) that we may periodically designate as mandatory.
You shall not to use any Credit Card Vendor for which we have not given our prior written approval or as to which we have
revoked our earlier approval. The term “Credit Card Vendors” includes, among other things, companies that provide services
for electronic payment, such as near field communication vendors (e.g., “Apple Pay” and “Google Wallet”). We have the
right to modify our requirements and designate additional approved or required methods of payment and vendors for processing
such payments, and to revoke our approval of any service provider. You hereby authorize your Credit Card Vendors to release
information to us regarding the Franchised Center. You must comply with the then-current Payment Card Industry Data
Security Standards (PCI/DSS) as those standards may be revised by the PCI Security Standards Council, LLC (see
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www.pcisecuritystandards.org) or successor organization. Among other things, you agree to implement the security
requirements that the PCI Security Standards Council (or its successor) requires of a merchant that accepts payment by credit
and/or debit cards. You must demonstrate compliance on reasonable request, which may include having an independent third
party conduct a PCI/DSS audit.

11.21 Compliance with Lease. If you will occupy the Franchised Location under a lease, you must comply with all
terms of the lease for the Franchised Location and all other agreements affecting the operation of the Franchised Center at the
Franchised Location. You must undertake best efforts to maintain a good working relationship with your landlord and must

refrain from any activity that may jeopardize your right to remain in possession of, or to renew the lease for, the Franchised
Location.

11.22 Compliance with Laws.

A. You must secure and maintain all required licenses, permits and certificates relating to the operation
of the Franchised Center,. You must operate the Franchised Center in full compliance with all applicable municipal, county,
state and federal laws, rules, regulations and ordinances. You must not employ any person in a position that requires a license
unless that person is currently licensed by all applicable authorities and a copy of the license or permit is in your business files.
You have sole responsibility for compliance despite any information or advice that we may provide.

B. You are prohibited from taking any actions that would jeopardize our ability to comply with the United

States Foreign Corrupt Practices Act and the International Money Laundering Abatement and Anti-Terrorist Financing Act,
otherwise known as the Patriot Act.

C. You must meet and maintain the highest health standards and ratings applicable to the operation of
the Franchised Center, and furnish to us, within two days after receipt thereof, a copy of each and every health department, or

similar agency, health inspection report and fire department inspection report. You must notify us by telephone within twenty-
four (24) hours and confirm in writing within two (2) days, after receiving notice of any investigation or violation concernin

any zoning, health, or narcotics laws or fire department regulations.

11.23 Public And Media Relations. You agree that you will not issue any press or other media releases or other
communications without our prior written approval. This includes television, newspaper and trade publication interviews. As
a franchisee of the System, you may only participate in internal and external communications activities that create goodwill,
enhance our public image and build the Upgrade Labs brand.

11.24 Complaints. You must immediately resolve any customer complaints regarding the condition of the Franchised
Location, quality of service or any similar complaints. When any complaints cannot be immediately resolved, you must use
reasonable efforts to resolve the complaints as soon as practical.

11.25 Crisis Management. To further ensure quality, safety, overall customer experience, and brand integrity, you
must advise us immediately of any crisis so that we may assist you in handling the after effects of such matter, or if we mutually
agree, or we deem it necessary, we may take the lead in managing the after effects of such matter. The following circumstances
should be reported immediately: (1) fire or other building casualty for which individuals are evacuated; (2) robbery; (3) any
violence at the Franchised Center; (4) any other circumstances that have the potential to result in any significant adverse
publicity or impact on the System.

11.26 Franchisee Advisory Committee. We reserve the right to create a franchisee advisory committee (“FAC”).

You will be required to participate in any communication programs developed by the FAC. You must participate, at your sole
cost, in the FAC if you or one of your owners or employees is elected or appointed as a committee member. You may be
required to pay a fee for, or contribute to, the FAC in an amount determined by the FAC.
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12 ADVERTISING AND PROMOTI

12.1  Designated or Pre-Approved Advertising Materials and Campaigns. We may from time to time develop and
create advertising and sales promotion programs designed to promote and enhance the collective success of all or some of the
Upgrade Lab Centers operating under the System. You must participate in all such advertising and sales promotion programs
in accordance with the terms and conditions established by us for each program. In all aspects of these programs, including
without limitation, the type, quantity, timing, placement, and choice of media, and market areas and advertising agencies, the
System Standards and specifications established by us shall be final and binding upon you. We may also request that you
purchase and/or make copies of (at your expense) and subsequently use certain other advertising or promotional materials that
we designate for use in connection with the Franchised Center.

12.2  Approval for all Other Advertising/Promotional Materials. All advertising and promotion by you in any
medium must be conducted in a professional manner and shall conform to our standards and requirements as set forth in the
Manual or otherwise. You shall obtain our approval of all advertising and promotional plans and materials twenty (20) days
prior to use if such plans and materials have not been prepared by us or previously approved by us during the twelve (12)
months prior to their proposed use. You must submit unapproved plans and materials to us, and we will have fifteen (15) days
to notify you of our approval or disapproval of such materials. If we do not provide our specific approval of the proposed
materials within this fifteen (15) day period, the proposed materials will be deemed rejected. Any plans and materials that you

submit to us for our review will become our property and there will be no restriction on our use or dissemination of such
materials. Once approved, you may use the proposed materials for a period of ninety (90) days, unless we prescribe a different
time period for use or require you to discontinue using the previously-approved materials in writing. We may revoke our
approval of any previously-approved advertising materials upon notice to you. We reserve the right to require you to include
certain language on all advertising to be used locally by you or to be used by a Cooperative, as defined in Section 12.8,
including, but not limited to, the phrase “Franchises Available” and references to our telephone number and/or website.

12.3 Grand Opening Advertising. You must spend Twenty-Five Thousand Dollars ($25,000) to Fifty Thousand
Dollars ($30,000) on public relations, initial advertising and grand opening of the Franchised Center during the period between

thirty (30) days prior to opening and sixty (60) days after opening (the “Grand Opening Advertising Requirement”). We
may also require that you spend all or any portion of the Grand Opening Advertising Requirement on initial marketing,
advertising and/or public relations materials or services that are purchased from an approved supplier. We must approve vour
plan for Grand Opening Advertising prior to its use.

12.4  Local Advertising Requirement. You must spend at least five percent (5%) of your Gross Sales each month
for the purpose of local advertising and promotion of the Franchised Center within the Protected Territory (the “Local
Advertising Requirement”). Upon our request, you must provide us with invoices or other proof of your monthl
expenditures on local advertising and marketing. You must ensure that: (1) the Franchised Center has a dedicated phone line
for use in connection with the Franchised Center only (and no other business, including any other Center); and (2) the
Franchised Center is listed in the appropriate Internet-based directories that we designate. You may not advertise and promote
the Franchised Center outside of the Protected Territory unless we otherwise provide our prior written consent in writing.

12.5  Brand Fund.

A. We have established the Brand Fund for the enhancement, promotion and protection of the System
and the Proprietary Marks, and for the development of advertising, marketing, and public relations programs and materials as
we deem appropriate. We have the right to direct all advertising, media placement, marketing and public relations programs
and activities financed by the Brand Fund, with final discretion over the strategic direction, creative concepts, materials and
endorsements used and the geographic, market and media placement and allocation. You agree to participate in all advertising,
marketing, promotions, research and public relations programs instituted by the Brand Fund. Y ou must contribute to the Brand
Fund as required by Section 5.3 above. All payments by you to the Brand Fund are non-refundable upon payment. Upgrade
Lab Centers operated by us and our affiliates will contribute to the Brand Fund on the same basis as comparable franchisees.
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B. Among the programs, concepts, and expenditures for which we may utilize the Brand Fund monies
are: (1) creative development and production of print ads, commercials, radio spots, point of purchase materials, direct mail
pieces, door hangers, free standing inserts, brochures, logo wear, labeling, video, audio, and written materials and electronic
media, and other advertlsmg and Qrornotlonal materlalsi (2) medla Qlacement and buying, including all associated expenses

satisfaction surveys; (5) the creative development of, and actual production associated with, premium items, giveaways

Qromotlons2 sweegstakes2 contests2 Qubhc relatlon events2 and chantable or nongroﬁt events2 (6) creative development of

extranets, intranets, search rankings, social media profiles, mobile application and other digital marketing; (9) retention and
Qa¥ment of Qersonalltles engaged as spokespersons, advert1s1ng and Qromotlonal agenmesi endorsement contractsz and other

11) review of locally produced marketing materials; (12) list acquisition and development; and (13) public relations and
community involvement activities and programs.

C. We may sell certain advertising materials, merchandise and premium items to you that are developed
by the Brand Fund, and the earnings from such sales will be deposited in the Brand Fund. We will account for the Fund
contributions separately from our other funds and not use the Fund for any of our general operating expenses; however, the
Brand Fund may be used to pay reasonable salaries and expenses of our and our affiliates’ employees who work on advertising,
marketing, public relations materials, programs, activities or promotions prepared, planned or undertaken on behalf of the
Brand Fund and professional fees and administrative costs and overhead that we or our affiliates incur in activities reasonably
related to the administration and activities of the Brand Fund (including accounting fees, legal fees, and interest on monies
borrowed by the Brand Fund). We will not use the Brand Fund for anything whose sole purpose is the marketing of franchises,
however, the System website, public relations activities, community involvement activities and other activities supported by
the Brand Fund may contain information about franchising opportunities. We may seek the advice of Upgrade Labs Center

franchisees by formal or informal means with respect to the creative concepts and media used for programs financed by the
Brand Fund.

D. You acknowledge that the Brand Fund and any earnings thereon will be used to maximize general
public recognition, acceptance, and patronage of Upgrade Labs Centers, and that we are not obligated, in administering the
Brand Fund, to make expenditures for you which are equivalent or proportional to your contribution, or to ensure that any
particular franchisee benefits directly or pro rata from expenditures by the Brand Fund. Your failure to derive any such benefit
will not serve as a basis for a reduction or elimination of your obligation to contribute to the Brand Fund. The failure (whether

with or without our permission) of any other franchisee to make the appropriate amount of contributions to the Brand Fund
will not release you from or reduce your obligation.

E. Nothing in this Agreement will be construed to create a trust or fiduciary relationship of any kind or
nature whatsoever among the parties as it relates to the Brand Fund or our actions with respect thereto, including collection of
payments, maintenance of any bank account for the Brand Fund, bookkeeping, and disbursement of monies from the Brand
Fund. Except as expressly provided in this Section 12.5, we assume no direct or indirect liability or obligation to you with

respect to maintenance, direction, or administration of the Brand Fund. The Brand Fund may spend in any fiscal year more or
less than the total Brand Fund Contributions in that year, borrow from us or others (paying reasonable interest) to cover deficits

or invest any surplus for future use. We will prepare an annual, unaudited report (in a format of our choosing) of Brand Fund
collections and expenses within one hundred twenty (120) days after our fiscal year end and will provide a copy of the report
to all franchisees. We retain the final authority on all programs financed by the Brand Fund. We have the right to implement,
change or dissolve the Brand Fund at any time. If we disband the Brand Fund, we will spend all monies in the fund for
advertising and/or promotional purposes or distribute all unspent monies to contributors in proportion to their respective Brand
Fund Contributions during the preceding twelve (12) month period.
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12.6  Websites. We agree that we will establish an interior page on our corporate website to display the Franchised
Location and contact information associated with the Franchised Center for so long as (1) the Franchised Center is open and
actively operating, and (2) this Agreement is not subject to termination. You may not establish any separate website or other
Internet presence in connection with the Franchised Center, System or Proprietary Marks except as provided in Section 12.7
of this Agreement or otherwise without our prior written consent. If approved to establish a separate website, you shall comply
with our policies, standards and specifications with respect to the creation, maintenance and content of any such website. You
specifically acknowledge and agree that any website owned or maintained by or for your benefit shall be deemed “advertising”
under this Agreement and will be subject to (among other things) our approval as described in this Section 12. We shall have

the right to modify our policies relating to your use of separate websites and social media, as we determine necessary or
appropriate.

12.7 _ Social Media Platforms. In addition to the Local Advertising Requirement, with authorization from us, you
may place advertisements on “Social Media Platforms” (defined as web-based platforms such as Facebook, Instagram, X,
TikTok, LinkedIn, Pinterest, YouTube, blogs and other networking and sharing sites) or use “Social Media Materials”
(defined as any material on any Social Media Platform that makes use of the Proprietary Marks, name, brand, products or the
Franchised Center whether created by us, you or a third-party). You may not use a Social Media Platform or Social Media
Materials without our prior written approval. Your expenditures toward Social Media Platforms and Social Media Materials

will not count towards your required Local Advertising Requirement unless the expenditure relates to the placement of
advertisements.

12.8 Marketing Cooperatives. We have the right at any time and from time to time to establish local or regional
marketing co-operatives (“Cooperatives”) that pool funds of franchised and affiliate-owned Upgrade Labs Centers on an
ongoing basis to collectively promote the Proprietary Marks and the businesses of the Cooperative members. You must
participate in each applicable Cooperative marketing program and comply with the rules of the program. The following
provisions apply to Cooperatives:

A. We have the right to designate any geographic area or set of common characteristics for purposes of
establishing a Cooperative. If a Cooperative is applicable to your Franchised Center when it opens, you must join the
Cooperative at that time. If a Cooperative applicable to the Franchised Center is established during the term of this Agreement,
you must become a member and begin contributing no later than thirty (30) days after we approve the Cooperative to begin
operation. You will not have to contribute to more than one Cooperative for the same Franchised Center at the same time. We

or our affiliates, as the case may be) will become a member of any Cooperative that is applicable to an Upgrade Labs Center

owned by us or our affiliates.

B. Each Cooperative will adopt a Cooperative agreement governing the organization and operation of
the Cooperative, subject to our approval. If the members of the Cooperative do not sign an agreement within a reasonable time,
you agree to sign our recommended form of Cooperative Agreement. We reserve the right to change the form of organization,
governing documents, and manner of operation of any Cooperative, and you and the other members agree to implement any
such change promptly after notice from us. No changes in the bylaws or other governing documents of a Cooperative may be
made without our prior written consent.

C. Each Cooperative will be organized for the exclusive purpose of developing, administering and
executing advertising programs for the members of the Cooperative.

D. No advertising or promotional plans or materials may be used by a Cooperative or furnished to its
members without our prior approval pursuant to Section 12.2 above.

E. You and each other member of the Cooperative must contribute monthly to the Cooperative all or any
portion of the Local Advertising Requirement required under Section 12.4 above, as determined by the membership. The
required contribution will not exceed your Local Advertising Requirement unless approved by a unanimous vote of eligible
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members of the Cooperative. Your Local Advertising Requirement will be reduced by the amount of your contributions to the
Cooperative.

F. We may grant to any franchisee an exemption for any length of time from the requirement of
membership in a Cooperative and/or from the obligation to contribute (including a reduction, deferral or waiver of the
contribution), upon written request of the franchisee stating reasons that we deem sufficient to support the exemption. Our
decision concerning any request for an exemption will be final. If we grant an exemption to a franchisee, the franchisee will
be required to spend on local advertising the amount the franchisee otherwise would have been required to contribute to the
Cooperative.

G. We and our designated agents will have the right to examine and copy, at our expense, on reasonable
notice and during normal business hours, the books, records, and accounts of any Cooperative. We will also have the right, at
any time, to have an independent audit made of the books of any Cooperative.

13 ACCOUNTING AND RECORD

13.1 Business Records. You must keep complete and accurate books, records and accounts of all business
conducted under this Agreement, in the form and manner prescribed in the Manual, which may include a prescribed chart of
accounts and/or use of a designated accounting program or platform. You must consult an accountant to assist you in setting
up your system to follow our chart of accounts, if any, and to produce the financial statements and reports required by this
Section 13. You must preserve all of your books and records, (including, but not limited to, lease agreements, state and federal
income tax returns, sales checks, purchase orders, invoices, payroll records, customer records, check stubs, sales tax records
and returns, cash receipts and disbursement journals, general ledgers, corporate, limited liability or partnership records and
meeting minutes) in at least electronic form for seven (7) years from the date of preparation and make those books and records
available and provide duplicate copies to us within ten (10) days after our written request. We may require you to use a third-

arty provider for bookkeeping services if you (1) fail to timely and accurately provide any and all required reports under this

Agreement, or (2) underreport the Gross Sales of the Franchised Center at any time.
13.2  Periodic Reports. You must prepare and submit to us the following reports in the format specified by us:
A. On or before the tenth ( 10“1) day of each month, a signed Gross Sales Report for the preceding month.

B. On or before the twentieth gZOth) day of each month, an unaudited profit and loss statement for the
Franchised Center for the preceding calendar month.

C. At the time of filing with taxing authorities, copies of all sales tax returns for the Franchised Center.
D. Within ninety (90) days after the expiration of each fiscal year, a year-end balance sheet and income

statement and statement of cash flow of the Franchised Center for such year, reflecting all year-end adjustments and accruals
signed by one of your officers or owners. In the event a prior audit or inspection conducted by us (or our designee) has revealed
that you have underreported the Gross Sales of the Franchised Center by two percent (2%) or more for any reporting period,
then we may require you to provide, at your expense, audited financial statements that comply with generally accepted
accounting principles and generally accepted auditing standards for your fiscal year within one hundred and twenty (120) days
of your fiscal year end.

E. Within thirty (30) days of our request, such other forms, reports, records, information and data as we

may reasonably designate, including customer reports, labor cost reports, and sales and income tax statements and returns in
the form and at the times and places reasonably required by us.

F. All reports shall use our then-current standard chart of accounts. The information in each report and
financial statement must be complete and accurate and signed by your Principal Owner. We reserve the right to publish or
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disclose information that we obtain under this section in any data compilations, collections, or aggregations that we deem
appropriate, in our sole discretion, so long as we do not disclose information relating to performance of your individual
Franchised Center, unless such disclosure is required by law or court order. We strongly encourage you to use the reporting
periods and fiscal year that we use.

G. You acknowledge and agree that we may share information from reports that you provide to us with
other prospective and existing franchisees of Upgrade Labs Centers.

13.3 Extranet. We have the right (but no obligation) to establish a secure website for our franchisees and to require
you to use the extranet for reporting, training, or other purposes as we direct from time to time.

13.4  Right to Examine or Audit. We and our designated agents will have the right to examine and copy, at our
expense, on reasonable notice and during normal business hours, your books, records, accounts, and sales tax returns. We will
also have the right, at any time, to have an independent audit made of your books. If an inspection or audit reveals that any
payment to us has been understated, you must immediately pay to us the amount owed, together with applicable interest and
late fees as provided in Section 5.8. If an inspection or audit reveals an understatement of the Gross Sales of the Franchised
Center of two percent (2%) or more, you must, in addition to the payment of all monies owed with interest, reimburse us for
all costs connected with the inspection or audit (including expenses for travel, lodging and wages, and reasonable accounting
and legal costs). If our examination reveals an understatement of the Gross Sales of the Franchised Center for any period b
two percent (2%) or more three (3) or more times during any thirty-six (36) month period, or by more than five percent (5%)
on any one occasion, then in addition to vour obligations to pay the amounts owed as referenced above, we may immediately
terminate this Agreement. The foregoing remedies are in addition to any other remedies we may have.

13.5 Data. You agree that, subject to applicable privacy laws, all data that you collect in connection with the
Franchised Center during the term of this Agreement including all customer data (“Data”) is our proprietary information and
property and you also agree to provide the Data to us at any time that we request. You must (1) maintain a list of all current
and former customers, as well as their purchase history, at the Franchised Location; and (2) make such lists and membership
agreements available for our inspection upon request. You acknowledge that we may have automatic access to any or all of
this information via the Technology System and related software that we require for use in connection with the Franchised
Center. You have the right to use Data during the term of this Agreement, but only in connection with operating the Franchised

Center and only in accordance with the policies that we establish from time to time. You may not sell, transfer, or use Data
for any purpose other than operating and marketing the Franchised Center. However, if you transfer the Franchised Center (as

rovided in Section 18 below), as part of the transfer, you must also transfer use of the Data to the buyer as part of the total
urchase price paid for the Franchised Center (subject to applicable privacy laws and any other laws regulating the ownershi

and protection of patient health records). At the expiration or termination of this Agreement for any reason, you will promptly
turn over to us the Data and you will make no further use of that Data (or any related information) for any purpose whatsoever.

13.6  Privacy Laws. You agree to abide by our standards and policies and all applicable laws pertaining to the
privacy of customers, employvee, and transactional information (“Privacy Laws”). If there is a conflict between our standards
and policies pertaining to Privacy L.aws and actual applicable law, you must: (1) comply with the requirements of applicable
law; (2) immediately give us written notice of said conflict; and (3) promptly and fully cooperate with us and our counsel in
determining the most effective way, if possible, to meet all standards and policies pertaining to Privacy Laws within the bounds
of applicable law. You agree not to publish, disseminate, implement, revise, or rescind a data privacy policy without our prior
written consent as to said policy.

13.7 _ Public Filings. If you are or become a publicly-held entity in accordance with other provisions of this

Agreement, you must send to us copies of all reports (including responses to comment letters) or schedules that you may file
with the U.S. Securities and Exchange Commission (certified by your chief executive officer to be true, correct, complete and

accurate) and copies of any press releases you may issue within three (3) days of the filing of those reports or schedules or the
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issuance of those releases. If you request information from us to compile your reports, you must reimburse us for our costs
and expenses in preparing such reports.

14  INSURANCE
14.1 Basic Requirements.

A. You must obtain and maintain for the Franchised Center the types and amounts of insurance we
prescribe in the Manual. We may designate specific brokers and/or carriers in the Manual from which you must purchase
coverage in which case you may only purchase coverage from the designated brokers and/or carriers. Our designation or
acceptance of an insurance carrier does not constitute our representation or guarantee that the insurance carrier will be capable
of meeting claims during the term of the insurance policy. You agree to carry such additional insurance as required by your
lease or applicable laws and regulations. All insurance policies shall be issued with no co-insurance provisions and without a
deductible in excess of Ten Thousand Dollars ($10,000). All insurance policies must name us and any party we designate as
additional insureds and provide that the coverage afforded applies separately to each insured against whom a claim is brought
as though a separate policy has been issued to each insured. You will also need to purchase and maintain in effect at all times
during the term of this Agreement a surety bond for the Franchised Center, which you must purchase from our designated
surety bond vendor to secure your obligations to pre-paid members for membership fees. The insurance coverage that we
require as of the Effective Date is identified below:

Type of Coverage Limits/Specifications
Commercial General Liability $1.,000,000 per occurrence and $3,000,000 in the aggregate
Property Rental Insurance Coverage | $1,000,000
on all furniture, fixtures, equipment,
inventory and tenant improvements
Property Insurance Full replacement cost of tenant improvements and all

business personal property (including equipment).

Workers’ Compensation Amounts required by state law
Employment Practices Liability $1,000,000 per claim and $1,000,000 in the aggregate
Coverage
Employee Benefits Liability $1.000,000 per claim and $1,000,000 in the aggregate
Product Liability Insurance $1.000,000 per claim and $1,000,000 in the aggregate
Personal and Advertising Liability $1,000,000 per claim and $1,000,000 in the aggregate
Insurance
Professional Liability Insurance $1,000,000
Participant Legal Liability Insurance | $1,000,000
Cyber Liability $1,000,000
Medical Expense (for any one $5,000
person) Insurance
Umbrella $1,000,000
Surety Bond Amount required based on your credit score

B. You must provide us with evidence of all required insurance coverage and payment of premiums

before beginning construction of the Franchised Center. At least thirty (30) days before each insurance policy expires, you

must furnish a copy of the renewal or replacement insurance policy and evidence of payment of the premium. The policy must
contain a statement by the insurer that the policy will not be cancelled or materially altered without at least thirty (30) days’
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prior written notice to us. The procurement and maintenance of such insurance shall not relieve you of any liability to us under
any indemnity requirement of this Agreement.

14.2 Our Rights. We have the right to increase the amounts of coverage required and require different or additional
kinds of insurance at any time, including excess liability insurance, to reflect inflation, new risks, changes in the law or
standards of liability, higher damage awards or other relevant changes in circumstances. All public liability and property
damage policies must contain a waiver by the insurance company of subrogation rights against us and our affiliates, successors
and assigns.

14.3  Failure to Procure and Maintain Insurance. If you fail for any reason to procure and maintain the required
insurance coverage, we have the right and authority (without having any obligation to do so) to immediately procure such

insurance coverage, in which case you must: (1) reimburse us for the costs incurred to obtain the required insurance (includin

any premium amounts paid); and (2) pay to us our then-current administrative fee, as may be reasonably charged by us as
consideration for securing the required insurance on your behalf.

15 PROPRIETARY MARKS AND MATERIALS

15.1 Identification of the Franchised Center. You must ogerateE advertlse2 and Qromote the Franchlsed Center onlg
nder the Progrletag Marks In con]unctlon W1th any oth Speent ationH : Feompany h

m—er—mvelveme&t—wﬁh—ar&e%her—b&smess—that—éa}use of the Progrletar;g Marksg you rnust 1dent1f¥ ¥ourself to the Qubhc as an
independent franchisee operating under the authority of this Agreement.

15.2 Proprietary Materials. You acknowledge and agree that we and/or our affiliates are the owners of certain
copyrighted or copyrightable works (the “Proprietary Materials”) and that the copyrights in the Proprietary Materials are
valuable property. We authorize you to use the Proprietary Materials on the condition that you comply with all of the terms
and conditions of this Section 15.2. You acknowledge and agree that we may create, acquire or obtain licenses for certain
additional copyrights in various works of authorship used in connection with the operation of an Upgrade Labs Center,
including, but not limited to, all categories of works eligible for protection under the United States copyright law, all of which
will be deemed to be part of the Proprietary Materials. The Proprietary Materials include, but are not limited to, the Manual,
advertisements, promotional materials, labels, posters, coupons, gift certificates, signs, social media sites, websites, and facility
designs, plans and specifications. The Proprietary Materials may incorporate all or part of the Proprietary Marks or other trade
dress used as part of the System. You acknowledge that this Agreement does not confer any interest in the Proprietary Materials
on vou, other than the right to use them in the operation of the Franchised Center in compliance with the terms of this
Agreement. If you prepare any adaptation, translation or work derived from the Proprietary Materials, including, but not limited
to, advertisements, promotional materials, labels, posters, or websites, whether or not such adaptation was authorized by us,

ou agree that such material will be our property and yvou hereby assign all your right, title and interest therein to us (or a
person designated by us). You agree to execute any documents, in recordable form, which we deem necessary to reflect or
perfect such ownership. You must submit all such adaptation, translation or derivative works to us for approval prior to use.

15.3 Limitations on Use. Your right to use the Proprietary Marks and the Proprietary Materials is limited to the uses
we authorize under this Agreement and any unauthorized use will constitute an infringement of our rights. Therefore, you
agree to:

A. Use only the Proprietary Marks that we designate and use them only in the manner we authorize;

B. Use the Proprietary Marks and Proprietary Materials only for the operation of the Franchised Center

and only at the Franchised Location or in advertising for the Franchised Center and the services offered at or through the
Franchised Center;
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C. Operate and advertise the Franchised Center only under the name “Upgrade Labs” or such other
Proprietary Marks as we specify, and use all Proprietary Marks without prefix or suffix, and not use the Proprietary Marks as
part of your corporate or legal name;

D. Ensure that all advertising and promotional materials, packaging, signs, decorations, websites, and
other items that we may specify, bear the Proprietary Marks in the form, color, size, and location we prescribe;

E. Identi ourself as the owner of the Franchised Center in conjunction with any use of the Proprieta

Marks, including but not limited to on invoices, order forms, receipts, check stock, payroll forms, business stationery, websites
(if approved by us), email auto-signatures, and other electronic media, as well as at such conspicuous locations on the
Franchised Location as we may designate in writing;

F. Not use the Proprietary Marks to incur any obligation or indebtedness on behalf of us or our affiliates;

G. Comply with our instructions in filing and maintaining any requisite trade name or fictitious name
registrations, and execute any documents we deem necessary to obtain protection for the Proprietary Marks and the Proprietary
Materials or to maintain their continued validity and enforceability;

H. Not directly or indirectly contest the validity of, or take any other action which tends to jeopardize
our or our affiliates’ rights to the ownership of or right to use and to license others to use the Proprietary Marks; and

L Ensure that the Proprietary Marks and the Proprietary Materials bear the “®”, “™”_«SM» o1 copyright

notice, respectively, as we may prescribe from time to time.
154 Your Acknowledgments. You acknowledge that:

A. The Proprietary Marks are valid and serve to identify the System and those who are authorized to
operate under the System;

B. Your use of the Proprietary Marks and Proprietary Materials pursuant to this Agreement does not give
you any ownership interest or other interest in the Proprietary Marks or the Proprietary Materials;

C. Any and all goodwill arising from vour use of the Proprietary Marks and the Proprietary Materials
will inure exclusively to the benefit of us and our affiliates, and upon expiration or termination of this Agreement, no monetary
amount will be assigned as attributable to any goodwill associated with your use of the System, the Proprietary Marks, or the
Proprietary Materials; and

D. The license granted under this Agreement to use the Proprietary Marks and the Proprietary Materials
1s nonexclusive.

15.5  Third Party Challenges. You must promptly notify us of any unauthorized use or reproduction of the
Proprietary Marks or the Proprietary Materials, any challenge to the validity of the Proprietary Marks or the Proprietary
Materials, the ownership by us and our affiliates of the Proprietary Marks and the Proprietary Materials, our right to use and
to license others to use the Proprietary Marks and the Proprietary Materials, or your right to use the Proprietary Marks or
Proprietary Materials. You acknowledge that we and our affiliates have the right to direct and control any administrative
proceeding or litigation involving the Proprietary Marks or Proprietary Materials, including any settlement therecof. We and
our affiliates have the right, but not the obligation, to take action against uses by others that may constitute infringement of the
Proprietary Marks or Proprietary Materials. We will defend you against any third-party claim that your use of the Proprietary
Marks or the Proprietary Materials infringes the rights of the third party. We will bear the cost of defense (including the cost
of any judgment or settlement) if you have used the Proprietary Marks and the Proprietary Materials in accordance with the
terms of'this Agreement, but otherwise you must bear the cost of the defense (including the cost of any judgment or settlement).
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Y ou must execute any and all documents and do such acts as we deem necessary to carry out the defense or prosecution of any
litigation involving the Proprietary Marks or the Proprietary Materials, including, but not limited to, becoming a nominal party
to any legal action. Except to the extent that such litigation is the result of your use of the Proprietary Marks or the Proprietary
Materials in a manner inconsistent with the terms of this Agreement, we agree to reimburse you for your out of pocket litigation
costs in doing such acts and things, except that you will bear the salary costs of your employees, and we will bear the costs of
any judgment or settlement.

15.6  Changes to the Proprietary Marks. We reserve the right to modify or require you to discontinue use of any of
the Proprietary Marks and/or to substitute different service marks, trademarks for use in identifying the System and the
businesses operating thereunder. When required by us, you must promptly discontinue use of designated Proprietary Marks or

implement any modification or substitution at your own cost and expense. We will have no obligation or liability to you as a
result of such modification or substitution.

15.7 _ Electronic Identifiers and Websites. You may not use the Proprietary Marks or any variations of the
Proprietary Marks or marks or names confusingly similar to the Proprietary Marks in any manner not authorized by us in
writing as part of any Electronic Identifier. “Electronic Identifier” means any URL, domain name, website, meta-tag,
download, application, posting, social networking profile, directory listing, screen name, anonymous name, blog, vlog, e-mail
account, instant messaging account, texting identity, user generated content, or any other identification of you, the Franchised
Center, or other Upgrade Labs Centers in any electronic medium. We may grant or withhold our consent in our sole discretion
and may condition our consent on such requirements as we deem appropriate.

16 CONFIDENTIAL INFORMATION

16.1 Confidentiality

A. You acknowledge and agree that: (1) we own all right, title and interest in and to the System; (2) the

System includes trade secrets and confidential and proprietary information and know-how that gives us a competitive
advantage; (3) we have taken all measures appropriate to protect the trade secrets and the confidentiality of the proprieta;

information and know-how of the System; (4) all material or other information now or hereafter provided or disclosed to you
regarding the System is disclosed in confidence; (5) you have no right to disclose any part of the System to anyone who is not
your employee; (6) you will disclose to your employees only those parts of the System that an employee needs to know: (7) you
will have a system in place to ensure that your employees keep confidential our trade secrets and confidential and proprietary

information, and, if requested by us, you shall obtain from those of your employees designated by us an executed
confidentiality and non-disclosure agreement in the form prescribed by us; (8) by entering into this Agreement, you do not

acquire any ownership interest in the System; and (9) your use or duplication of the System or any part of the System in an

other business, or disclosure of any part of the System to others for use or duplication in any other business, would constitute
an unfair method of competition, for which we would be entitled to all legal and equitable remedies, including injunctive relief,
without posting a bond.

B. You shall not, during the term of this Agreement or at any time thereafter, communicate or disclose
any trade secrets or confidential or proprietary information or know-how of the System to any unauthorized person, or do or
perform, directly or indirectly, any other acts injurious or prejudicial to any of the Proprietary Marks or the System. Any and
all information, knowledge, know-how and techniques, including all drawings, materials, equipment, specifications,
techniques and other data that we or our affiliates designate as confidential shall be deemed confidential for purposes of this
Agreement.

16.2  Employees. At our request, you must require your management personnel to sign agreements that they will

maintain the confidentiality of our information that they will receive in connection with their association with you. The
agreements must be in a form satisfactory to us and identify us as a third-party beneficiary with the independent right to enforce
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the agreement. Our current form of Confidentiality Agreement is attached as Exhibit D. You must provide us with a copy of
each executed agreement.

16.3 Consequences of Breach. You acknowledge that any failure to comply with the requirements of this Section 16
will cause us irreparable injury, and you agree to pay all costs (including, without limitation, reasonable attorneys’ fees, court

costs, discovery costs, and all other related expenses) that we incur in obtaining specific performance of, or an injunction
against violation of, the requirements of this Section 16.

17 COVENANTS

17.1 Restrictions On Competition

A. You acknowledge and agree that: (1) pursuant to this Agreement, you will have access to valuable

trade secrets, specialized training and other confidential information from us and/or our affiliates regarding the development,
operation, product preparation and sale, market and operations research, advertising and marketing plans and strategies,

urchasing, sales and marketing methods and techniques owned by us and our affiliates; (2) the know-how regarding the
System and the opportunities, associations and experience acquired by you pursuant to this Agreement are of substantial value;
(3) in developing the System, we and our affiliates have made substantial investments of time, effort, and money:; (4) we would
be unable adequately to protect the System and its trade secrets and confidential and proprietary information against
unauthorized use or disclosure and would be unable adequately to encourage a free exchange of ideas and information among
operators of Upgrade Labs Centers if our franchisees were permitted to engage in the activities described in this Section 17.1
or to hold interests in the businesses described in this Section 17.1; and (5) the restrictions on your right to hold interests in, or

perform services for, the businesses described in this Section 17.1 will not unduly limit your activities.

B. You covenant and agree that, except as we otherwise approve in writing, during the term of this
Agreement, and for a continuous period of two (2) years following the expiration, transfer or termination of this Agreement,
you will not, either directly or indirectly, for yourself or through, on behalf of, or in conjunction with any person or legal entity:

1 Own, maintain, operate, engage in, grant a franchise to, advise, help, make loans to, lease
property to, or have any interest in, either directly or indirectly, any “Competing Business”, which is defined as any business
(a) that offers or provides adaptive cardio, neurofeedback, PEMF, and-many-other technologies intended to supercharge clients’
bodies, minds and spirits, and/or the other types of Approved Products and Serv1ces offered by &@eﬂter—(eaeh—aieompetmg
Business™);Upgrade Labs Centers; or (b) : 3 s
er-whose method of operation efa-or trade dress is srmllar to that em_glo;zed in the S¥stem Durmg the tenn of this Agreernenti
there is no geographical limitation on this restrlctlon F ollowmg the ex_glratlon2 transfer or termmatlon of thls Agreement2 this

any Competing Business located within a twenty-five (25) mile radius of any other Upgrade Labs Center that is open, under
lease, or otherwise under development as of the date this Agreement expires, transfers, or is terminated; or-Gi)-divert

2) Divert or attempt to divert; any present or prospective business or customer to any Competing
Business by direct or indirect inducement or otherwise, or do or perform, directly or indirectly, any other act injurious or
prejudicial to the goodwill associated with the Proprietary Marks and the System.

C. You acknowledge that the Franchised Location will itself acquire goodwill associated with the System
and that it would be difficult for us to ascertain that you have no interest in the operation by a third party of a Competing
Business #rany-at that location that would, if operated by you, violate the restrictions of this Section 17.1. Accordingly, you
further covenant and agree that, during the term of this Agreement and for a period of two (2) years following the transfer,
expiration or earlier termination of this Agreement, you shall not, either directly or indirectly, for yourself, or through, on
behalf of, or in conjunction with any person, firm, partnership, corporation, or other entity, sell, assign, lease or transfer the
Franchised Location to any person, firm, partnership, corporation, or other entity which you know, or have reason to know,
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intends to operate a Competing Business at the Franchised Location that would violate Section 17.1.B.(1) if operated by you.
You, by the terms of any conveyance selling, assigning, leasing or transferring your interest in the Franchised Location, shall
include such restrictive covenants as are necessary to ensure that a Competing Businesses that would violate Section 17.1.B.(1)
if operated by you is not operated at the Franchised Location for this two (2) year period, and you shall take all steps necessary
to ensure that these restrictive covenants become a matter of public record.

17.2 _ Exception for Publicly Traded Stock. The restrictions contained in Section 17.1 will not apply to ownership
by vou of less than a five percent (5%) beneficial interest in the equity securities of any publicly-held corporation.

17.3 Owners and Employees. Your owner(s) identified in Exhibit B that sign the Personal Guarantee and

Assumption of Obligations attached to this Agreement as Exhibit C will agree to be bound personally by the provisions of

Section 17, provided that, as to them, the time period in Section 17.1.B will run from the expiration, termination, or transfer
of this Agreement or from the termination of the individual’s relationship with you, whichever occurs first. At our request, you

must obtain s1gned agreements similar in substance to this Sectlon 17 glncludlng agreements applicable upon terrn1nat10n ofa

owners. Each agreement required by thls Section 17.3 must be in a form we approve and specifically identify us as a third
party beneficiary with the independent right to enforce the agreement.

17.4  Enforcement

A. We have the right, in our sole discretion, to reduce the scope of any restriction in Section 17.1 by
giving you written notice and you agree to comply with any covenant so modified, which shall be fully enforceable
notwithstanding the provisions of Section 25.

B. You agree that the existence of any claims you may have against us, whether or not arising from this
Agreement, will not constitute a defense to our enforcement of this Section 17.

C. You acknowledge that your violation of the terms of this Section 17 would result in irreparable injury
to us for which no adequate remedy at law may be available, and vou accordingly consent to the issuance of an injunction
prohibiting any conduct by you in violation of the terms of this Section 17. Injunctive relief will be in addition to any other
remedies we may have.

D. If you or any other person bound by this Section 17 fails or refuses to abide by any of the foregoing
restrictions on competition, and we obtain enforcement in a legal proceeding, the obligations under the breached restriction
will continue in effect for a period ending two (2) years after the date the person begins to comply with the order enforcing the

restriction.
18  TRANSFER

18.1 By Us. We have the right to transfer or assign this Agreement or any part of our rights or obligations under this
Agreement to any person or legal entity. You agree that we will have no liability after the effective date of the transfer or
assignment for the performance of any obligations under this Agreement. You acknowledge that we can sell our assets; sell
securities in a public offering or in a private placement; merge with, acquire, or be acquired by another company; or undertake
a refinancing, recapitalization, leveraged buy-out, or other economic or financial restructuring, without restriction and without
affecting your obligations under this Agreement.

18.2 By You. You acknowledge that the rights and duties set forth in this Agreement are personal to you and that
we have granted these rights in reliance on your business skill, financial capacity, and personal character (or, if you are a

business entity, on the business skill, financial capacity, and personal character of your owners and management). Accordingl
neither you nor any immediate or remote successor to any interest in this Agreement, nor any individual, partnership,
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corporation, or other legal entity which directly or indirectly owns any interest in you, will sell, assign, transfer, convey, pledge,
encumber or give away any direct or indirect interest in this Agreement, in you, or in substantially all of the assets of the
Franchised Center, without our prior written consent as provided in Sections 18.4 and 18.6, which will not be unreasonably
withheld. You must notify us in writing of any proposed transfer at least thirty (30) days before the transfer is to take place
and must provide all information and documentation relating to the proposed transfer that we reasonably request.

18.3 Our Right of First Refusal. We have the right, exercisable within thirty (30) days after receipt of a written
request for our approval of a proposed transfer pursuant to this Section 18, to purchase the interest proposed to be transferred.
The request for approval of transfer must include a true and complete copy of the term sheet, letter of intent, proposed purchase
agreement, assignment document, or any other document necessary to implement the transfer, and not be subject to financing
or any other contingencies. Our thirty (30) day period for determining whether or not to exercise our right of first refusal will
not begin until the transferor has provided all information and documentation required under this Section 18 in a form and
substance satisfactory to us. If we desire to exercise our right of first refusal, we will do so by providing written notice (the

“Purchase Notice”) to the transferor, as follows:

A. If the transfer is proposed to be made pursuant to a sale, we may purchase the interest proposed to be
transferred on the same financial terms and conditions offered by the third party. Closing on our purchase will occur within
sixty (60) days after the date of the transferor’s receipt of the Purchase Notice. If the consideration, terms, and/or conditions
offered by the third party are such that we may not reasonably be required to furnish the same consideration, terms, and/or
conditions, then we may purchase the interest proposed to be sold for the reasonable equivalent in cash. If, within thirty (30)
days of the transferor’s receipt of the Purchase Notice, the parties cannot agree as to the reasonable equivalent in cash
consideration, an independent appraiser will be appointed by mutual agreement and the determination of the appraiser will be
binding. Any material change in the terms of the offer from a third party after we have elected not to purchase the interest
sought to be transferred will constitute a new offer subject to the same rights of first refusal by us as in the case of the third
party’s initial offer.

B. If the transfer is proposed to be made by gift, you and we will jointly designate, at our expense, an
independent appraiser to determine the fair market value of the interest proposed to be transferred. We may purchase the
interest at the fair market value determined by the appraiser. Closing on the purchase will occur within forty-five (45) days
after our notice to the transferor of the appraiser’s determination of fair market value.

18.4 Conditions of Our Consent. If we elect not to exercise our right of first refusal under Section 18.3, the proposed
transferor may complete the transfer after obtaining our written consent as required under Section 18.2. We may withhold our
consent on any reasonable grounds, or may give our consent subject to reasonable conditions, which may include, but are not
limited to, the following:

A. That all of your accrued monetary obligations and all other outstanding obligations to us and our
affiliates have been satisfied;

B. That you are not in default of any provision of this Agreement, any amendment or successor to this
Agreement, or any other agreement between you and us, our affiliates, or any approved suppliers or Designated Suppliers;

C. That the transferor executes a general release, in a form satisfactory to us, of any and all claims against
us, our affiliates and their respective past, present, and future officers, directors, shareholders, and employees, in their corporate
and individual capacities;

D. That the transferee sign our then-current form of Franchise Agreement (which may contain materially
different terms than this Agreement) for a ten-year term and the transferee’s owners agree to personally guarantee the
transferee’s obligations under the new Franchise Agreement;
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E. If the transferee is one of our or our affiliates’ existing franchisees, that the transferee is not in default
under its agreements with us or our affiliate and the location it manages has a record of patient service and compliance with
our operating standards;

F. That the transferee, whether or not an existing Upgrade Labs Center franchisee, demonstrates to our
satisfaction that he or she meets (or, if the transferee is a business entity, that its owners and management team meet) our
educational, managerial, and business standards; possesses a good moral character, business reputation, and credit rating; has
the aptitude and ability to conduct the business contemplated hereunder (as may be evidenced by prior related business
experience or otherwise); and has adequate financial resources and capital to fulfill your obligations hereunder in a timely
manner; however, the transferee shall not be in the same business as us either as the licensor, franchisor, independent operator
or licensee of any other business or chain which is similar in nature or in competition with Upgrade Labs Centers, except that
the transferee may be an existing Upgrade Labs Center franchisee;

G. The transferee shall have agreed to complete all such maintenance, refurnishing, renovating and
remodeling of the Franchised Location as we reasonably require to meet the System Standards then in effect;

H. You must provide us a copy of the executed purchase agreement relating to the proposed transfer with
all supporting documents and schedules, including transferee’s assumption of and agreement to faithfully perform all of your
obligations under this Agreement;

L The transferee (including its Principal Owner and Designated Manager) shall satisfactorily complete
our training program at the transferee's expense within the time frame we require, and the transferee will be responsible for all
costs and expenses associated with attending the training program;

L. The transferee must demonstrate that is has obtained or maintained, within the time limits set by us,
all permits and licenses required for the continued operation of the Franchised Center;

K. To the extent required by the terms of any leases or other agreements, the lessors or other parties must
have consented to the proposed transfer;

L. The transfer must be made in compliance with any laws that apply to the transfer, including state and
federal laws governing the offer and sale of franchises;

M. The purchase price and terms of the proposed transfer must not be so burdensome to the prospective
transferee as to impair or materially threaten its future operation of the Franchised Center and performance under its franchise
agreement; and

N. That you pay us any third-party broker fees that are due in connection with the proposed transfer and
a transfer fee in the followrn amounts: (i) One Thousand Five Hundred Dollars ($1,500) if transferring less than fifty percent

; (11) Fift Thousand Dollars if the transferee i is not an existing S stem franchisee;

or more Upgrade Labs Centers other than the Franchised Center, you also must pay the transfer fee specified in the franchise
agreement for each other Upgrade Labs Center in the transaction.

18.5  Transfer for Convenience of Ownership. If you are an individual or group of individuals and desire to assign
your rights under this Agreement to a corporation or limited liability company, and if all of the following conditions are met,
we will consent to the transfer without assessmg the transfer fee and such assignment W111 not be sublect to our right of first

operating the Franchlsed Center; ou must own all of the outstanding shares of the corporation or membership interests in
the limited liability company or, 1f you are owned by more than one individual, each person shall have the same proportionate
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ownership interest in the corporation (or the limited liability company) as prior to the transfer; (iii) the corporation or limited
liability company agrees in writing to assume all of your obligations hereunder; and (iv) all stockholders of the corporation, or
members and managers of the limited liability company, as applicable, personally guarantee prompt payment and performance
by the corporation or limited liability company of all its obligations to us and our affiliates, under this Agreement and any
other agreement between you and us and/or our affiliates, and execute the Personal Guarantee and Assumption of Obligations
attached to this Agreement as Exhibit C.

21118.6 Death, Incapacity or Bankruptcy. If you or any owner dies, becomes incapacitated, or enters
bankruptcy proceedings, that person’s executor, administrator, personal representative, or trustee must apply to us in writing
within three (3) months after the event (death, declaration of incapacity, or filing of a bankruptcy petition) for consent to
transfer the person’s interest. The transfer will be subject to the provisions of this Section 18, as applicable. In addition, if the
deceased or incapacitated person is the Principal Owner who also serves as the Designated Manager, we will have the right
(but no obligation) to take over operation of the Franchised Center upon giving notice to the executor, administrator, personal
representative, or trustee and to manage the Franchised Center until the transfer is completed. If we exercise this right, we can
charge a reasonable management fee for our services. For purposes of this Agreement, a-Competing Business-does-notinelude:

hisAgreement—th is-no-geographiea on-on—the-covenan ontained Seetion ‘incapacity” means any
physical or mental infirmity that will prevent the person from performing his or her obligations under this Agreement (1) for
a period of thirty (30) or more consecutive days, or (2) for sixty (60) or more total days during a calendar year. In the case of
transfer by bequest or by intestate succession, if the heirs or beneficiaries are unable to meet the conditions of transfer set forth
in Section 18.4, the executor may transfer the decedent’s interest to another successor that we have approved, subject to all of
the terms and conditions for transfers contained in this Agreement. If an interest is not disposed of under this Section 18.6
within one (1) year after the event (death, declaration of incapacity, or filing of a bankruptcy petition), we can terminate this
Agreement under Section 19.2.
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18.7 Securities Offering. All materials for a public offering of stock or partnership interests in you or any of your
affiliates that are required by federal or state law shall be submitted to us for review as described below before such materials
are filed with any government agency. Any materials to be used in any exempt offering shall be submitted to us for such
review before their use. You agree that: (1) no offering by you or any of your affiliates may imply (by use of the Proprietary
Marks or otherwise) that we are participating in an underwriting, issuance, or offering of your securities or your affiliates; (2

our review of any offering shall be limited solely to the relationship between you and us (and, if applicable, any of your

affiliates and us); and (3) we will have the right, but not obligation, to require that the offering materials contain a written
statement that we require concerning the limitations stated above. You (and the offeror if you are not the offering part our
owners, and all other participants in the offering must fully indemnify us, our subsidiaries, affiliates, successor, and assigns
and their respective directors, officers, shareholders, partners, agents, representatives, servants, and employees in connection
with the offering. For each proposed offering, you agree to pay us a non-refundable fee of Ten Thousand Dollars ($10,000)

or such greater amount as is necessary to reimburse us for our reasonable costs and expenses (including legal and accounting
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fees) for reviewing the proposed offering as well as any subsequent or periodic documents needed in connection with your
securities offering (e.g., quarterly or annual filings). You agree to give us written notice at least thirty (30) days before the
date that any offering or other transaction described in this Section 18.7 commences. Any such offering shall be subject to all
of the other provisions of this Section 18: and further, without limiting the foregoing, it is agreed that any such offering shall
be subject to our approval as to the structure and voting control of the offeror (and vou, if you are not the offeror) after the
financing is completed.

18.8 Nonconforming Transfers Void. Any purported assignment or transfer that is not in compliance with this
Section 18 will be null and void and will constitute a material breach of this Agreement, for which we may terminate this

Agreement without opportunity to cure pursuant to Section 19.2 below. Our consent to a transfer will not constitute a waiver

of any claims we may have against the transferor, nor will it be deemed a waiver of our right to demand exact compliance by

the transferor, transferee or you with any of the terms of this Agreement.

319  DEFAULT AND TERMINATION

G—Awutematie-Termination—This-Agreement without Notice. You will be deemed to be in
default under this Agreement and all rights granted to you herein will automatlcally terminate without

+—Franchiseebeeomesto_you, if you become insolvent or makesmake a general
assignment for the benefit of creditors;-unless-otherwiseprohibited-by-law;
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22— ifa pet1t1on in bankruptcy is ﬁled by Franemseeg or sueh—apetition-is filed
against a A5CH -

3———vyou and not opposed by you. if you are adjudicated as bankrupt or insolvent; if a
bill in equity or other proceeding for the appointment of a receiver efEranchisee-or other custodian in

connectonwith-Franchisecorthe Franchised- Centerforthe- asscts of-the Franchised
Center)is filed and consented to by Franechisee:

4———you; if a receiver or other custodian (permanent or temporary) of Eranehisee'syour
assets or property, or any part thereof, is appointeds:

5 by any court of competent jurisdiction; if proceedings for a composition with
creditors under any state or federal law are mst1tuted bV or aﬁamst you; if a final judgment #-exeess-efOne
gainst you remains unsatisfied or of record

for snety—(é@hntx 43 ) days or longer (unless as ugersedea bond 1s ﬁled—er—ether—steps—ar%taken—te

j&dgment—lewed against your busmess or property; 1f suit to foreclose any lien or mortgage against the
Franchised Location or

3-119.1 Eranchisee-attempts-to-seltransfereneumber equipment of the Franchised Center is instituted against you
and not dismissed within thirty (30) davs or ethem%sedﬁpeseeillf the real or Dersonal property of the Franchlsed Center is

sold after levy thereupon by any i

thisAgreementsheriff, marshal, or constable.

19.2 Termination without Cure Period. If any of the following events of
default occurs. we may terminate this Agreement wpon—written—netice—toFranechisee-without prov1d1ng Eranehiseeyou any
opportunity to cure with-respeetthe default, effective immediately upon receipt of written notice by vou:

A. If you fail to secure a Franchised [ ocation approved by us as required by Sections 6.1 through 6.3;

B. If you fail to construct the Franchised Center and open the Franchised Center before the Opening
Deadline as set forth in Section 7.3.C;

A<C. _ If you and/or your personnel fail to any-ofthefollowing breaches-or-defaults:complete all required

training under Section 9 to our satisfaction prior to opening the Franchised Center;

D. H FEranchisee-orFranchisee’sYou cease to operate the Franchised Center during the days and hours
specified in the Manual for a period in excess of three (3) consecutive business days or for five (5) individual business days
within a twelve (12) month period, unless the closing is due to an event of Force Majeure or other similar causes beyond your
control or is approved in writing in advance by us;

E. If you or any or your owners or principal officers are convicted of or pleads guilty or no contest to a
felony or other crime or offense that we believe is reasonably likely to have an adverse effect on the operation of the Franchised
Center, the System, the Proprietary Marks, the goodwill associated therewith, or our interest therein;

F. Any transfer that requires our prior written consent occurs without your having obtained that prior
written consent;
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G. If you fail to comply with the confidentiality obligations and/or covenants in Sections 16 and/or 17;

B-H. [fyou or your owners commit any fraud or misrepresentation in the establishment or operation of the
Franchised Center, including without limitation, any misrepresentation made in Eranehisee’syour franchise application;

L H Eranchisee-misusesyou misuse any proprietary software that Eranchisor-designateswe designate for
use in connection with the Franchised Center;
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L. HEranchisee-eommitsIf you knowingly maintain false books or records or knowingly submit any false
reports to us;

K. If yvou refuse to permit us to inspect the Franchised Location, books, records, or accounts of the
Franchised Center, as provided herein;

B:L. [fyou commit repeated violations of any health, zoning, sanitation, or other regulatory law, standard,
or practice; eperatesoperate the Franchised Center in a manner that presents a health or safety hazard to its employees or
customers; or if Franchiseeloses-itslose your approval from any city, state, or other regulatory agency to operate a business
that provides cryogenic temperature treatments:;

M. If you have insufficient funds in your Account on three (3) or more occasions in any twelve (12)

month period;

N. If after curing a default pursuant to Section 19.3 or Section 19.4, you commit the same default again
within one (1) year, whether or not cured after notice;

0. If you are in default under Section 19.3 and/or Section 19.4 three (3) times within any twelve (12)-
month period, whether such defaults are of a similar or different nature and whether or not any of them is cured after notice;

P. You or your affiliates (1) remain in default beyond the applicable cure period under any other

agreement with us or our affiliates (provided that, if the default is not by you, we shall provide to you written notice of the
default and a fifteen (15) day period to cure the default); (2) remain in default beyond the applicable cure period under an

real estate lease, equipment lease, financing instrument or supplier contract relating to the Franchised Center; (3) fail to pay
when due any taxes or assessments relating to the Franchised Center or its emplovees, unless you are actively prosecuting or
defending the claim or suit in a court of competent jurisdiction or by appropriate government administrative procedure or by

arbitration or mediation conducted by a recognized alternative dispute resolution organization.

19.3 Termination upenNetice-and 30-Days’for Non-Payment. If you fail, refuse, or neglect to pay any monies

owing to us or our affiliates or fail to submit financial or other information as required under this Agreement, within ten (10)
days after receipt of notice of default from us, this Agreement will terminate at the end of the ten (10) day period without
further notice from us.

19.4 Termination Following Expiration of Cure Period. Except for-these-defanltssetforthas provided in Sections

-lé—B—and—Geilthrs—Agreemeﬂt—FP&nehﬂef 19.1 through 19.3 above and Sections 19 5 and 19.6 below, we may termmate this
Agreementapeﬁ—neﬁe%te—F-faﬁehﬂee xln the event Eraneh : : 83

ertten notlce of termmatlon statmg the nature of the default at least thlrtV (30) days before the effective date of termination.

If the default is not cured to our reasonable satisfaction within the thirty (30) day period (or such longer period as applicable
law may require) this Agreement will terminate without further notice to you, effective at the end of the cure period. Any
material failure to comply with any-efFEranehisor’s-etherthe requirements imposed by this Agreement (as it may from time to
time reasonably be supplemented by the Manual) will be a default under this Section 19.4.

19.5 Emergency Closing. If we, in good faith, believe that you are utilizing procedures at the Franchised Center that
are unsafe, we have the right, without prior notice, to immediately close the Franchised Center until such time as the unsafe

procedures are no longer used. You will have twenty-four (24) hours after the closing of the Franchised Center to prepare a
written plan detailing the procedures that you will put in place to ensure that the unsafe practice has been fully remedied and
will not recur. If you and we cannot agree on a plan, or if you intentionally fail to follow the plan agreed upon, then we will
have the right to terminate this Agreement by written notice, with no further opportunity for you to cure the default.
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3:219.6 Termination Following Inspection. We will have the right to periodically conduct inspections of the
Franchised Center to evaluate your comohance with the System staﬂdafdsﬁaﬂd—speefﬁeaﬁeﬂs—ﬂ%%epefaﬁeimmm

*s—pfewded—wﬁh—ne&ee—thefeeﬁby—ﬁanelﬁﬂsefand thls Aszreement. Followmq each inspection, we w1ll Drov1de you an msnectlon

report listing vour score on the inspection and those conditions at the Franchised Center that must be rectified. If you fail to
achieve a passing score on an inspection, the inspection report shall constitute a notice of default. If you fail to achieve a
passing score on the next inspection (which shall be conducted at least thirty (30) days after your receipt of the inspection

report for the prior inspection), we may terminate this Agreement, without opportunity to cure, by providing you written notice

of termination along with the inspection report.

3:319.7 Step-In Rights. In addition to Eranehiser’sour right to terminate this Agreement, and not in lieu of such right
or any other rights hereunder, if this Agreement is subject to termination due to Eranchisee’syour failure to cure any default
within the applicable time period (if any), then Eranehiser-has-we have the right, but not the ebhigatiensobligation, to enter the
Premisestranchised Location and exercise complete authority with respect to the operation of the Franchised Center until such
time that Eranchiser-determineswe determine, in #sour reasonable discretion, that the default(s) at issue have been cured and
that Franehisee-isyou are otherwise in compliance with the terms of this Agreement. In the event Franehisor-exereiseswe
exercise these “step-in rights,” Franehiseeyou must (i) pay Eranehiserus a management fee amounting to twenty percent (20%)
of the Gross Sales of the Franchised Center during the time period that Franehiser’sour representatives are operating the
Franchised Center, and (ii) reimburse Eranechiserus for all reasonable costs and overhead that Eranchiserineturswe incur in
connection with its operation of the Franchised Center, including without limitation, costs of personnel supervising and staffing
the Franchised Center and any travel, lodging and meal expenses. If Eranchisorundertakeswe undertake to operate the
Franchised Center pursuant to this Section;Franehisee 19.7. you must indemnify, defend and hold Eranehiserus (and #sour
representatives and employees) harmless from and against any claims that may arise out of Eranehiser’sour operation of the
Franchised Center.

19.8 POST-FERM-Statutory Limitations. If any valid, applicable law or regulation of a competent governmental
authority with jurisdiction over this Agreement requires a notice or cure period prior to termination longer than set forth in this
Section 19, this Agreement will be deemed amended to conform to the minimum notice or cure period required by the
applicable law or regulation.

420 OBLIGATIONS_UPON TERMINATION OR EXPIRATION

4420.1 Ypen-theexpirationerObligations. Except as provided in Section 20.2 below, upon termination or expiration
of this Agreement, Eranchiseeshal-immediatelyyou must:
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ef—eieerat}eﬂ—2 any assoc1ated wrth—th%System—aaénames and marks all other Pror)rretarv Marks the Proorretarv Materlals

and all other distinctive forms, slogans, signs, symbols and devices associated with the Franchised Center or the System;
wrthdraw all advertlsmg matter grncludmg electronrc rnarketrng)2 remove aHour trade dress—ph{yLsreal—eharaeterrsﬁes—ee}er

features from the Franchised Location including all signs, letterhead, and other articles which display the Proprietary Marks;

and except as provided in Section 20.2 below not thereafter, directly or indirectly, represent yourself to the public or hold
yourself out as a present or former franchisee of ours. You agree that we or a designated agent may enter upon the
Premiseskranchised Location at any time to make such changes at Eranehisee’syour sole risk and expense and without liability
for trespass. Upon Eranehisor’sour request, Eranehiseeyou must provide all materials bearing the Proprietary Marks to
Eranehisorus upon expiration or termination of this Agreement for any reason, without cost to Eranehiserus; and;

. Written—Evidence—of Compliance—ProvideFEranchisorDeliver to us any physical copies of the
Manual and all other records (including but not limited to Membership Agreements), correspondence, and instructions in your

possession or control, in any medium, that contain confidential information, trade secrets, or know-how relating to the System
or the operation of an Upgrade Labs Center all of which are acknowledged to be our property;

D. Take such action as may be necessary to cancel or transfer to us, at our option, any assumed name
registration or equivalent registration, any Communication Addresses, or social media accounts (includin login
information to access such social media accounts) obtained by you which contains “Upgrade Labs” or any portion of any
Proprietary Mark, and furnish evidence satisfactory to us of compliance with this obligation within five (5) days after

termination or expiration of this Agreement. You hereby appoint us your attorney-in-fact to carry out the requirements of this
Section 20.1.D, if you fail to do so within such five (5) day period;

E. Notify vour telephone companies and all listing agencies of the termination of your right to use any

telephone numbers and listings used or advertised with the Proprietary Marks, and transfer those number(s) and listings
(including all Communication Addresses) to us or our designee; if you do not voluntarily transfer these items, the telephone

companies and all listing agencies may accept this Agreement as evidence of your authorization to do so, and of our exclusive
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rights in the telephone numbers and directory listings, and of our authority to direct their transfer on your behalf. You agree to
execute all documents necessary to comply with the obligations of this Section20.1.E, including the form Conditional

Assignment and Power of Attorney attached to this Agreement as Exhibit F;

E. Cease use of, and at our request transfer to us any websites and Electronic Identifiers, whether or not
authorized by us, used by you while operating the Franchised Center; if you do not voluntarily transfer these websites and
Electronic Identifiers, the registrars and hosts of any such websites and Electronic Identifiers may accept this Agreement as
evidence of your authorization to do so, and of our exclusive rights in the websites and Electronic Identifiers, and of our
authority to direct their transfer on your behalf. You acknowledge that when the websites and Electronic Identifiers are
transferred, all content hosted on the websites will also be transferred to us including all data housed on the websites as well
as all members, friends, contacts, and others who are linked to the websites;

G. Turn over to us all Data, including all customer lists, and make no further use of that Data (or any

related information) for any purpose whatsoever; and

H. Not use any reproduction, counterfeit, copy, or colorable imitation of the Proprietary Marks or the
Proprietary Materials in connection with any other business which, in our sole discretion, is likely to cause confusion, mistake,
or deception or to dilute our and our affiliates’ rights in and to the Proprietary Marks and the Proprietary Materials. You must
not use any designation of origin or description or representation which, in our sole discretion, falsely suggests or represents
an association or connection with us;

L Promptly pay all sums owing under this Agreement or any other agreement with our affiliates or us
to us, our affiliates, any lender that has provided financing to you, and yvour suppliers. Such sums include, but are not limited

to, any outstanding balance due of the initial franchise fee, Royalties, Brand Fund contributions and other fees, damages
expenses, and attorneys’ fees incurred as a result of your default; and

J. Comply with all obligations that expressly or by their nature survive termination of this Agreement
including the restrictions on competition contained in Section 17.

B-K.  You must provide us with written evidence that #—hasyou have complied with the post-term
obligations, within thirty (30) days’ of the termination or expiration of this Agreement;and.

M—Pu-reh&se—ef—Our R1ghts to Acqulre the Franchlsed Locatlon and the Franchised Center Assets.

. dosienmment ol Lease Lol Heapelisg SDpden semelioce b the temeanl pedes he Lo
Leelieeeball o the cotion nad pennen oD eneblone Aggion (0 Bemchbos e o Bmmeivente wlo b il o
interest in and-te-thetease—I Franchisor—eleetsthe lease or sublease for the Franchised Location (or provide us with a

commercially reasonable lease in the event you own the Franchised Location). If we elect not to exercise #sour option to
acquire the lease for—the Premises,Franchiseeor sublease. vou must make such modifications or alterations to the
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Premiseskranchised Location (including, without limitation, changing the telephone number) as may be necessary to comply

with Section16-E- 20.1 and to distinguish the Franchised Location from those of an Upgrade Labs Center. If you fail or refuse
to comply with the requirements of this Section 20.2.A, we will have the right to enter the Franchised Location without being
guilty of trespass or any other tort, for the purpose of making or causing to be made such changes as may be required, at your
expense, which expense you agree to pay on demand.
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Agreement—pﬂer—te—Sell to us such of the furmshmgs equipment, signs and ﬁxtures of the Franchlsed Center as we may
designate, at fair market value, and such of the inventory and supplies of the Franchised Center as we may designate, at fair
market wholesale value. If the parties cannot agree on the price of any such items within a reasonable time, an independent
appraiser will be appointed by us at our expense, and the appraiser’s determination will be binding on both parties. If we
exercise our option to purchase any items, we will have the right to set off all amounts due from you against any payment for
such items.

C. We may exercise either or both of our options under Sections 20.2.A and 20.2.B: (1) at any time
before the expiration of the term of this Agreement, in the case of expiration of this Agreement; and (2) at any time between
the date of delivery of written notice of termination and ninety (90) days after the effective date of termination, in the case of
termination of this Agreement. If we deem such action desirable in order to preserve the value of such options, we may issue
to you, and you must comply with, written instructions to refrain from, delay, or reverse any of the actions required of you
under Section 20.1.

20.3 Continuing Obligations. After termination, or expiration, of this Agreement under any circumstances, you will
remain liable to us for certain obligations. Among other things, you must:

A. Promptly pay all sums owing to us and our affiliates;

B. Permit access to, and examination of, books and records as provided in Section 13 to determine any
amounts due:

C. Protect our confidential information as provided in Section 16;

D. Comply with the post-term restrictions on competition in Section 17;

E. Comply with vour indemnification obligations in Section 22.3; and

F. Pay us all damages, costs, and expenses (including, but not limited to, reasonable attorneys’ fees) we

incur in obtaining injunctive, declaratory, or other relief to enforce this Section 20.

4320.4 Liguidated Damages. If you default on your obligations and we terminate this Agreement prior to the
expiration of the Initial Term of this Agreement, it is hereby agreed by the parties that the amount of damages which

FEranehiserwe would incur for any such termination of this Agreement would be difficult, if not impossible, to accurately
ascertain. Accordingly, within thirty (30) days following such termination, Eranchisee-and-its-owners-shallvou must pay te

Eranehisor-us a lump sum payment (as damages and not as a penalty) for breaching this Agreement in an amount equal to: (1)
the average weekdbymonthly Royalty Fees that—Franehrse%ewed—durmg—th&en&H—)—year—peﬂed—pﬂer—te—and Brand Fund

Contributions owed bV you ( even if not Dald) for the last twelve ( 12) months before the termination

Franehrsed—@enter—was—ﬁweraﬁen;) multlphed by the lesser of en&hundred—m&d—feur—&%—weekssmtv ( 60) months or the

number of weeksmonths (1nc1ud1ng any partlal weekmonth) remalmng in the temetlthrsﬁgreement—"Pheseearly—teﬂﬁnaﬂen

Franehrse%and—rts—e%ersflmtlal Term. The partles acknowledge and agree that: (1) the earl—yhtermmaﬁen 1gu1dated damages
are a reasonable estimation of the damages that would be incurred by Eranehiserus resulting from or arising out of the
premature termination of this Agreement; and (ii) Eranehisee’syour payment of such earlyterminatienliquidated damages is
intended to fully compensate Eranchiserus only for any and all damages related to or arising out of the premature termination
of this Agreement, and shall not constitute an election of remedies, waiver of any default under this Agreement, nor waiver of
Eranehisor’sour claim for other damages and/or equitable relief arising out of Eranehisee’syour breach of this Agreement.
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521  TAXES-AND: INDEBTEDNESS: NOTICE OF SUIT

5421.1 Taxes. EranchiseeYou must promptly pay when due any-and-all federal—state;—andloeal-taxes_levied or
assessed, including, without limitation, unemployment;-werkers™compensation; and sales taxes—which-arelevied-orassessed,
and all accounts and other indebtedness incurred in the operation of the Franchised Center. You agree to pay us an amount
equal to any sales tax, gross receipts tax, or similar tax (other than income tax) imposed on us with respect to any serviees-er

produetsfurnished—used;—orlieensedpursuant-to-payments that you make to us as required under this Agreement-and-a

aeeounts-, unless the tax is credited against income tax that we otherwise pay to a state or federal authority. In the event of any
bona fide dispute as to your liability for taxes assessed or other indebtedness-ef-everykind-ineurred-, you may contest the

validity or the amount of the tax or indebtedness in accordance with procedures of the taxing authority or applicable law, but
in no event will you permit a tax sale or seizure by Eranchisee-in-the-operation-oflevy or execution or similar writ or warrant,
or attachment by a creditor, to occur against the Franchised Center.

5:221.2 Debts and Obligations. Eranehisee Y ou hereby expressly esvenantscovenant and agreesagree to accept full and
sole responsibility for any and all debts and obligations incurred in the operation of the Franchised Center.

21.3  WRIFFEN-Notice of Suit. You must immediately notify us in writing of the commencement of any action, suit,
or proceeding and of the issuance of any order, writ, injunction, award, or decree of any court, agency, or other governmental

instrumentality with claims in excess of $50,000 or that may adversely affect the operation or financial condition of the

Franchised Center.

22 INDEPENDENT CONTRACTOR AND INDEMNIFICATION

22.1  Nature of the Relationship. The parties acknowledge and agree that: (1) this Agreement does not create a
fiduciary relationship between them; (2) that you will be an independent contractor; (3) you are the only party that is in day-
to-day control of the Franchised Center, and neither this Agreement nor any of the systems, guidance, processes, or
requirements under which you operate alter that basic fact; (4) nothing in this Agreement is intended to make either party an
agent, legal representative, subsidiary, joint venturer, partner, employee, or servant of the other for any purpose whatsoever;
and (5) neither this Agreement nor our course of conduct is intended, nor may anything in this Agreement (nor our course of
conduct) be construed, to state or imply that we are the employer of your employees and/or independent contractors, nor vice
versa. This Agreement does not authorize you to make any contract, agreement, warranty, or representation on our behalf or

to incur any debt or other obligation in our name. We will not be deemed liable as a result of any such action, nor will we be
liable by reason of your act or omission in the operation of the Franchised Center, or for any claim or judgment arising

therefrom against you or us.

22.2 _ Notice of Status. At all times during the term of this Agreement and any extensions hereof, you will hold
yourself out to the public as an independent contractor operating the Franchised Center pursuant to a franchise agreement from
us. You agree to take such action as may be necessary to do so, including, without limitation, exhibiting a notice of that fact
in a conspicuous place at the Franchised Location, the content of which we reserve the right to specify.

22.3  Indemnification

A. You and your owners will defend, indemnify and hold harmless, us and our parent, affiliates
subsidiaries and their successors and assigns, and each of their respective direct and indirect owners, directors, officers,
managers, employees, agents, attorneys, and representatives (collectively, "Indemnified Parties") from and against all Losses
(as defined below) which any of the Indemnified Parties may suffer, sustain or incur as a result of a claim asserted or inquiry
made formally or informally, or a legal action, investigation, or other proceeding brought by a third party and directly or
indirectly arising out of your development and operation of the Franchised Center, your conduct of business under this
Agreement, your breach of this Agreement or any other agreement with us or any third party, or your noncompliance or alleged

Upgrade Labs FDD — January 2024

95



noncompliance with any law, ordinance, rule or regulation including any allegation that we or another Indemnified Party is a
joint employer or otherwise responsible for your acts or omissions relating to your employees. We will promptly notify you of
any claim that may give rise to a claim of indemnity hereunder, provided, however, that the failure to provide such notice will
not release you from your indemnification obligations under this section except to the extent you are actually and materially
prejudiced by such failure.

B. You will have the right, upon written notice delivered to the Indemnified Party within fifteen (15)
days thereafter assuming full responsibility for Losses resulting from such claim, to assume and control the defense of such
claim, including the employment of counsel reasonably satisfactory to the Indemnified Party and the payment of the fees and
disbursements of such counsel. If (1) the Indemnified Party will have been advised by counsel that there are one or more legal
or equitable defenses available to it that are different from or in addition to those available to you and, in the reasonable opinion
of the Indemnified Party, your counsel could not adequately represent the interests of the Indemnified Party because such
interests could be in conflict with your interests, or (2) you do not assume responsibility for such Losses in a timely manner or
you fail to defend a claim with counsel reasonably satisfactory to the Indemnified Party as contemplated above, then the
Indemnified Party will have the right to employ counsel of its own choosing, and you will pay the fees and disbursements of
such Indemnified Party's counsel as incurred. In connection with any claim, the Indemnified Party or you, whichever is not
assuming the defense of such claim, will have the right to participate in such claim and to retain its own counsel at such party's
own expense.

C. You or the Indemnified Party (as the case may be) will keep you or the Indemnified Party (as the case
may be) reasonably apprised of, and will respond to any reasonable requests concerning, the status of the defense of any claim
and will cooperate in good faith with each other with respect to the defense of any such claim. You will not, without the prior
written consent of the Indemnified Party, (1) settle or compromise any claim or consent to the entry of any judgment with
respect to any claim which does not include a written release from liability of such claim for the Indemnified Party and its
affiliates, direct and indirect owners, directors, managers, employees, agents and representatives, or (2) settle or compromise
any claim in any manner that may adversely affect the Indemnified Party other than as a result of money damages or other
monetary payments which will be paid by you. No claim that is being defended in good faith by you in accordance with the
terms of this section will be settled by the Indemnified Party without your prior written consent. Notwithstanding anything to
the contrary herein, if a claim involves the Proprietary Marks, you agree that we will have the exclusive right to assume the
defense of such claim, at your expense with counsel selected by us, but reasonably satisfactory to you.

D. You have no obligation to indemnify or hold harmless an Indemnified Party for any Losses to the
extent they are determined in a final, unappealable ruling issued by a court or arbitrator with competent jurisdiction to have
been caused solely and directly by the Indemnified Party's gross negligence, willful misconduct, or willful wrongful omissions.

E. For purposes of this Section 22.3, "Losses" include all obligations, liabilities, damages (actual
consequential, or otherwise), and defense costs that any Indemnified Party incurs. Defense costs include accountants'

arbitrators', attorneys', and expert witness fees, costs of investigation and proof of facts, court costs, travel and living expenses,
and other expenses of litigation, arbitration, and alternative dispute resolution.

F. Your obligations in this Section 22.3 will continue in full force and effect subsequent to and
notwithstanding this Agreement's expiration or termination. An Indemnified Party need not seek recovery from any insurer or
other third party, or otherwise mitigate its Losses, in order to maintain and recover fully a claim against you under this Section
22.3. You agree that a failure to pursue a recovery or mitigate a L.oss will not reduce or alter the amounts that an Indemnified
Party may recover from you under this Section 22.3.

2 FORCE MAJEURE

If the performance of any obligation by any party under this Agreement is prevented, hindered or delayed by reason
of Force Majeure that cannot be overcome by reasonable commercial measures, the parties shall be relieved of their respective
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obligations (to the extent that the parties, having exercised best efforts, are prevented, hindered or delayed in such performance)

during the period of such Force Majeure. The party whose performance is affected by an event of Force Majeure shall give
prompt written notice of such Force Majeure event to the other party by setting forth the nature thereof and an estimate as to
its duration. As used in this Agreement, the term “Force Majeure” means any act of nature, strike, lock-out or other industrial
disturbance, war (declared or undeclared), riot, epidemic, pandemic, fire or other catastrophe, act of any government or other
third party and any other cause not within the control of the party affected thereby. Your inability to obtain financing

(regardless of the reason) shall not constitute Force Majeure.
624 APPROVALS; AND WAIVERS ;FORMS-OFAGREEMENT;-AMENDMENT

24.1 Franechisor’s—Appreval-Approvals. Whenever this Agreement requires er—Franchisee—desires—to—ebtain
Eranehisor’sour prior approval;Eranehiseeshall- or consent, you must make a timely written request-—Unless-a-different-period

Bespeotedinthi S ereoment Hemebinorshollbeopondeit e approval or dhmesresaleaithin Blieep S e
ofreceipt-ofsueh-consent must be obtained in writing and signed by one of our officers.

6-124.2 No Warranty. We make no warranties or guarantees upon which you may rely and assume no liability or

obligation to you by providing any waiver, approval, consent, or suggestion to you in connection with this Agreement, or by
reason of any neglect, delay, or denial of any request—HEranchisorhasnotspeeifically-approved-arequest-within-such-fifteen

therefor.

6:224.3 No Implied Waiver. No delay or failure efFranchiserby us to exercise any pewerright reserved to #-by-this
Agreementus under this Agreement or to insist upon strict compliance by you with any obligation or condition hereunder, and
no custom or practice of the parties at variance with the terms hereof-shall, will constitute a waiver of Eranehiser’sour right to

exercise such right or to demand exact compliance by vou with any of the terms herein—Ne—waiver—er—approval-by

Eranehisorhereof. Waiver by us of any particular breach-or-default by Eranchiseerno-delay,forbearance—or-omissionby
FP&nelcﬁser—te—aet—er—gwe—neﬁee—eﬁvou will not affect or impair our rlghts with respect to any subsequent default erte-exereise

: : of the same, similar, or a
d1fferent nature. AcceDtance bV us of any payments due to us hereunder shanﬂl not be eeﬂs*lereddeemed to be a Walver oF
appreval-by Eranehisorus of any preceding 6 ¢ h neh 3 nan A ;

ofthis-Agreementbreach by you.
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25  ENFIREAGREEMENT-TFHEPARTHESNOTICES

All notices pursuant to this Agreement must be in writing and delivered in person or sent by personal delivery, by next
day delivery service, by e-mail or electronic means, or by certified mail, return receipt requested, to the respective parties at
the addresses listed on the signature page of this Agreement. Any notices sent by personal delivery, next day delivery service,
e-mail or electronic means shall be deemed given on the next business day after transmittal. Any notices sent by certified mail
shall be deemed given on the third business day after the date of mailing. Any change in the foregoing addresses shall be made
effective by giving fifteen (15) days written notice of such change to the other party. We may provide you with routine
information, invoices, updates to the Manual, System Standards and other System requirements and programs, including any
modifications thereto, by regular mail or by e-mail, or by making such information available to you on the Internet, an extranet
or other electronic means.

26 ENTIRE AGREEMENT

We and you acknowledge that each element of this Agreement is essential and material and that, except as otherwise
provided in this Agreement, the parties shall deal with each other in good faith. This Agreement, the Manuals;Manual, the
documents referred to in this Agreement and the attachments to this Agreement, constitute the entire, full and complete
agreement between the parties concerning Eranehisee’srightsthe matters covered in this Agreement, and supersede any and
all prior or contemporaneous negotiations, discussions, understandings or agreements. There are no other representations,
inducements, promises, agreements, arrangements, or undertakings, oral or written, between the parties relating to the matters
covered by this Agreement other than those set forth in this Agreement-and-in-the-attachments:, our Franchise Disclosure
Document, the Manual, the documents referred to in this Agreement and the attachments to this Agreement. Nothing in this
Agreement requires you to waive reliance on the representations made in our Franchise Disclosure Document. No obligations

or dutles that contradlct or are mcons1stent with the express terms of this Agreement may be 1mp11ed into this Agreement

Prechses—Preteeted—Tem-tery—er xcept as expressly set forth in th1s Agreement no amendment change or variance from this
Agreement shall be b1nd1ng on e1ther party; unless mutually agreed to by the partles and 1gned in wrrtlng—

“LI—T—HAPPLICABLE LAW AND DISPUTE RESOLUTION

A—Choice of Law. This Agreement takes effect when we accept and enableEranchisorto

carry-outits-obligationundersign this document. This Agreement;Eranchiseeagrees-that Eranchisor-and
its-designated-agents shall be permittedwith-er-interpreted and construed exclusively under the laws of the
state of Florida, which laws shall Qrevarl in the event of any Conﬂrct of law gw1thout M egard to2
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27.2 __ Choice of Venue. Subject to Section 27.3 below, the parties agree that any action that you bring against us,
in any court, whether federal or state, must be brought only within such state and in the judicial district in which we have our
principal place of business. Any action brought by us against you in any court, whether federal or state, may be brought within
the state and judicial district in which we maintain our principal place of business, in the jurisdiction where the Franchised
Center is or was located, or where the claim arose. The parties agree that this Section 27.2 will not be construed as preventing
either party from removing an action from state to federal court; provided, however, that venue will be as set forth above. The
parties hereby waive all questions of personal jurisdiction or venue for the purpose of carrying out this provision. Any such
action will be conducted on an individual basis, and not as part of a consolidated, common, or class action.

B—Internal Dispute Resolution. EranchiseeY ou must first bring any claim or dispute between
Franehiseeyou and Franehisorus to Franehisor’sour management, after providing notice as set forth in
Section 24-G25 of this Agreement; and make every effort to resolve the dispute internally. FranehiseeYou
must exhaust this internal dispute resolution procedure before Eranehiseeyou may bring Eranehisee’syour
dispute before a third party. This agreement to first attempt resolution of disputes internally shall survive
termination or expiration of this Agreement.
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6:427.3 Netice Requirement: As a condition precedent to commencing an action for damages or for violation or
breach of this Agreement, Eranehiseeyou must notify Eranehiserus within thirty (30) days after the occurrence of the violation
or breach, and failure to timely give such notice shall preclude any claim for damages.
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27.4  Mediation. Before any party may bring an action in court against the other, the parties agree that they must

first meet to mediate the dispute (except as otherwise provided in Section 27.6 below or if the claims at issue related to a non-
curable default set forth in Sections 19.1 or 19.2). Any such mediation will be non-binding and will be conducted in accordance
with the then-current rules for mediation of commercial disputes of the American Arbitration Association at its location nearest
to our principal place of business. Notwithstanding anything to the contrary, this Section 27.4 will not bar either party from
obtaining injunctive relief against threatened conduct that will cause it loss or damages, under the usual equity rules, including
the applicable rules for obtaining restraining orders and preliminary injunctions, without having to engage in mediation.

27.5  Parties Rights Are Cumulative. No right or remedy conferred upon or reserved to us or you by this Agreement
1s intended to be, nor will be deemed, exclusive of any other right or remedy provided under this Agreement or provided or
permitted under law or equity; rather, each remedy shall be cumulative of every other right or remedy.

27.6 _ Injunctions. Nothing in this Agreement will bar our right to obtain injunctive relief against threatened conduct
that will cause us loss or damages, under the usual equity rules, including the applicable rules for obtaining restraining orders

and preliminary injunctions (without the need to post a supersedeas bond or other security).

27.7  WAIVER OF JURY TRIALS. EACH PARTY TO THIS AGREEMENT IRREVOCABLY WAIVES
TRIAL BY JURY IN ANY ACTION, PROCEEDING, OR COUNTERCILAIM, WHETHER AT LAW OR IN
EQUITY, BROUGHT BY EITHER OF THEM AGAINST THE OTHER, WHETHER OR NOT THERE ARE
OTHER PARTIES IN SUCH ACTION OR PROCEEDING.

27.8  MUST BRI LAIM ITHI E YEAR. ANY AND ALL CLAIMS AND ACTIONS ARISIN
OUT OF OR RELATING TO THIS AGREEMENT, THE PARTIES’ RELATIONSHIP, OR YOUR OPERATION
OF THE FRANCHISED CENTER, BROUGHT BY ANY PARTY HERETO AGAINST THE OTHER, MUST BE

COMMENCED WITHIN ONE (1) YEAR FROM THE OCCURRENCE OF THE FACTS GIVING RISE TO SUCH
CLAIM OR ACTION, OR SUCH CLAIM OR ACTION WILL BE BARRED; PROVIDED, HOWEVER, THAT THE
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PARTIES AGREE THAT THIS SECTION 27. T1LL T APPLY TO A CLAIM BY FEITHER PARTY SEEKIN
INDEMNIFICATION UNDER THIS AGREEMENT.

27.9  WAIVER OF PUNITIVE DAMAGES. EACH PARTY TO THIS AGREEMENT HEREBY WAIVES
TO THE FULLEST EXTENT PERMITTED BY LAW ANY RIGHT TO OR CLAIM OF ANY PUNITIVE OR
EXEMPLARY DAMAGES AGAINST THE OTHER AND AGREE THAT IN THE EVENT OF A DISPUTE
BETWEEN THEM EACH WILL BE LIMITED TO THE RECOVERY OF ANY ACTUAL DAMAGES IT HAS
SUSTAINED.

6:527.10 WAIVER OF CLASS ACTIONS. THE PARTIES AGREE THAT ALL PROCEEDINGS
ARISING OUT OF OR RELATED TO THIS AGREEMENT, OR THE SALE OF THE FRANCHISE, WILL BE
CONDUCTED ON AN INDIVIDUAL NOT A CLASS-WIDE BASIS, AND THAT ANY PROCEEDING BETWEEN

PARTIES MAY NOT BE CONSOLIDATED WITH ANY OTHER PROCEEDING BETWEEN US AND ANY
OTHER THIRD PARTY.

27.11 _Reimbursement of Costs and Expenses. If either party brings an action to enforce this Agreement in a judicial
proceeding, the party prevailing in that proceeding shall be entitled to reimbursement of costs and expenses, including
reasonable accountants’, attorneys’, attorneys’ assistants’ and expert witness fees, the cost of investigation and proof of facts
court costs, other litigation expenses, and travel and living expenses, whether incurred prior to, during, in preparation for, or
in contemplation of the filing of, the proceeding. In any judicial proceeding, the amount of these costs and expenses will be
determined by the court and not by a jury.

27.12 No Right of Set-Off. You have no right to withhold or set-off any amount owed to us under this Agreement
based on any claim that you may have or purport to have against us.

728 SEVERABILITY AND CONSTRUCTION
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28.1 _ Severability. If any provision of this Agreement is determined to be invalid or in conflict with any existing or
future law or regulation by a court or agency having valid jurisdiction, the invalidity will not impair the operation of any other
provisions which remain otherwise intelligible. The latter will continue to be given full force and effect, and the invalid
provisions will be deemed not to be a part of this Agreement.

7428.2 Counterparts. This Agreement may be exeeutedsigned in multiple counterparts, each of which when
exeentedsigned and delivered shall be deemed to be an original and all of which together shall constitute one and the same
agreement. Delivery of an-exeenteda signed counterpart of a signature page to this Agreement by electronic transmission
(including an electronic signature platform or the transmission of a scanned PDF document) shall be effective as delivery of a
manually exeeutedsigned counterpart of this Agreement.

283 Gens&ueﬁen—"Phe—EPmsimelaéesﬂGender and ﬁmel&dmgL&%s—Agfeemeﬂt—meaﬁs—me}uehng—éef

a—paft—ef—th::sﬁgfeemeﬁt—Number All teHﬁsreferences to gender and werds—used—heremnumber shall be construed to 1nclude
the-such other gender and number and-gender-as the context ef this-Agreement-may require.

7228.4 Captions. All captions in this Agreement are intended solely for the convenience of the parties-agree-thateach

Section-of this-Agreementshall-be-construed-independently, and none shall be deemed to affect the meaning or construction
of any etherSeetion-erprovision of this Agreement.

28.5 Time. Time is of the essence of this Agreement for each provision in which time is a factor. Whenever this
Agreement refers to a period of days or months, the first day or month to be counted shall be the day or month of the designated
action, event or notice. Days shall be measured by calendar days, except that if the last day of a period is a Saturday, Sunday

or national holiday, the period automatically shall be extended to the next day that is not a Saturday, Sunday or national holiday.

7328.6 Survival of Obligations. All obligations that expressly or by reasonable implication are to be performed, in
whole or in part, after the expiration, termination, or assignment of this Agreement will survive expiration, termination, or
assignment.

28.7  No Implied Third Party Beneficiaries. Except as explicitly provided to the contrary herein, nothing in this
Agreement is intended or will be deemed to confer any rights or remedies on any person or legal entity other than you, your

owner(s), us, and our affiliates.

28.8  References. Each reference in this Agreement to a corporation or partnership also shall be deemed to refer to
a limited liability company and any other entity or organization similar thereto if applicable. Each reference to the
organizational documents, owners, directors, and officers of a corporation in this Agreement shall be deemed to refer to the

functional equivalents of such organizational documents, owners, directors, and officers, as applicable, in the case of a limited
liability company or any other entity or organization similar thereto if applicable.

28.9  Lesser Included Obligations. You agree to be bound by any promise or covenant imposing the maximum duty
permitted by law which is subsumed within any provision of this Agreement, as though it were separately articulated in and
made a part of this Agreement, that may result from (1) striking any portion of a provision that a court or agency may hold to
be unreasonable and unenforceable; or (2) reducing the scope of any promise or covenant to the extent required to comply with
a court or agency order.

L—Best Interests of System. Whenever Eranchisor-exereises—we exercise a right and/or
discretion to take or withhold an action, or to grant or decline to grant Eranehiseeyou a right to take or
withhold an action, except as otherwise expressly provided in this Agreement, Franehiserwe can make
#tsour decision or exercise #sour discretion on the basis of #sour judgment of what is in #sour best interests.
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“Best interests” includes what Eranchisor-believeswe believe to be the best interests of the System at the

time the decision is made or the right or discretion is exercised, even though (i1) there may have been other

alternative decisions or actions that could have been taken; (i)—Franehiser’s2) our decision or the action

taken promotes #sour own financial interest; or

F428.10 GipFranehisor’s (3) our decision or the action may apply differently to different franchisees and/or

to any €entersUpgrade Labs Center that Eranehisorwe or #tsour affiliates operate. In the absence of an applicable statute,
Eranehisorwe will have no liability to Eranehiseeyou for any such decision or action. If applicable law implies a covenant of
good faith and fair dealing in this Agreement, Franchisorwe and Franehiseeyou agree that the covenant will not imply any
rights or obligations that are inconsistent with a fair construction of the terms of this Agreement.

829 REPRESENTATIONS AND ACKNOWLEDGMENTS
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You represent, acknowledge and warrant to us (and you agree that these representations

acknowledgments and warranties shall survive termination of this Agreement) that:

29.1 Franchise Application. All information that you provided to us in connection with your
franchise application and financial statements and our grant of this Franchise is truthful, complete and
accurate.

8129.2 Signatories to this Agreement. The persons signing this Agreement on Eranehisee’syour
behalf have full authority to enter into this Agreement and the other agreements contemplated by the parties.
Eranchisee’s Your execution of this Agreement or such other agreements does not and will not conflict or
interfere with, directly or indirectly, intentionally or otherwise, with the terms of any other agreement with
any other third party to which Franehiseeyou or any owner is a party.

29.3  No Conflicting Obligations. There are no other agreements, court orders, or any other legal

obligations that would preclude or in any manner restrict such party from: (1) negotiating and entering into

this Agreement; (2) exercising its rights under this Agreement; and/or (3) fulfilling its responsibilities under
this Agreement.

29.4  Your Responsibility for Operation of the Franchised Center. Although we retain the right

to establish and periodically modify System Standards, which you have agreed to maintain in the operation
of the Franchised Center, you retain the right and sole responsibility for the day-to-day management and

operation of the Franchised Center and the implementation and maintenance of the System Standards at the
Franchised Center.

[Signatures on following page]
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IN WITNESS WHEREOF, the parties hereto have eaused-this-Aereementto-be-duly executed this
Agreement, which is made effective as of the Effective Date noted below.

B Rz
UJ 0 UJ .
Name Name:
Title: Title
FRANCHISOR: FRANCHISEE:
UPGRADE LLABS FRANCHISE, INC.,
a Delaware corporation a
By: By:
Print Name: Print Name:
Title: Title:
EFFECTIVE DATE: Date:
Notice Address: Notice Address:

9295 Lake Park Drive, P203

Fort Myers, Florida 33919

Email:

Email:
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EXHIBIT A TO FHEUPGRADE LLABS FRANCHISE AGREEMENT-BATA-SHEETAND

STATEMENT OFOWNERSHIP

+—FRACHISEE’ S PROTECTED TERRITORY

FRANCHISE INFORMATION

Franchisee-mustlocate-and secure-aPremisesfor:

Initial Franchise Fee. The Initial Franchise Fee is the Eranchised-Center-withinthe folowingfee initialed

by both parties below:

Initials -

Franchisee

Initials -
Franchisor

E

Initial Franchise Fee: $65,000 — Single Franchise Agreement

Initial Franchise Fee: $65,000 — The Franchised Center is one of the first

four Franchised Centers developed under a Development Agreement. The

Development Fee you paid will be credited here and no amount will be due
when vou sign the Franchise Agreement.

Initial Franchise Fee: $50,000 — The Franchised Center is the fifth or
additional Franchised Center developed under a Development Agreement.

The Development Fee you paid will be credited here and no amount will be
due when you sign the Franchise Agreement.

Initial Franchise Fee: $ (Amount due per Development
Agreement)

Transfer Fee: $1,500 (Less than 50% of your ownership interests)

Transfer Fee: $5,000 (Transferee is new to Upgrade Labs)

Transfer Fee: $30,000 (Transferee operates an Upgrade Labs Center)

Renewal Fee: $35,000

Site Selection Area: If the Franchised Location has not been accepted by us as of the Effective Date, the
Site Selection Area shall be identified as (if applicable attach map):

Franchised Location:

UL — 05/25 Franchise Agreement
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Principal Owner:

Name:

Telephone No.:

E-mail Address:

UL — 05/25 Franchise Agreement 2
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EXHIBIT B TO UPGRADE LABS FRANCHISE AGREEMENT

OWNERSHIP- INFORMATION

Franchisee:

Form of Ownership. Franchisee is a incorporated or formed on in the state of

Owners. The following list includes the full name of each person who is an owner of a legal or beneficial interest in
Peveloper;Franchisee and fully describes the nature of each owner’s interest (attach additional pages if necessary).

Percentage and
Name Home Address Description of
Ownership Interest
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EXHIBITF B TFO-FHEFRANCHISEAGREEMENT|If Franchisee consists of

individuals, delete the above and use the below:

Franchisee Names and Home Addresses:

Name Home Address
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EXHIBIT C TO UPGRADE LABS FRANCHISE AGREEMENT
PERSONAL_GUARANTEE AND ASSUMPTION OF FRANCHISEE*S-OBLIGATIONS

Ir-eonsiderationof—-and-As an inducement to—the-exeeution—of-the Upgrade Labs UPGRADE
LABS FRANCHISE, INC., a Delaware corporation, to execute a Franchise Agreement dated—as—of—

€(the “Agreement”) by—Upgrade—Labs—Franchise;—tne—(“Franehisor),—entered—inte—with

(“Franchisee”), a the undersigned individuals

(collectively, the “Guarantors>)”), jointly and severally, hereby personallyand-unconditionally-agree-as

follows:

Guarantee-and- Assumption-. its affiliates. and their successors and assigns (collectively, (“Franchisor”) that all of
Franch1seesobhgat1ons. el suarantee-to-Franchisor-and-its-sueee and-assien he—term he

rﬂterest under the Agreement hall:-(a)-punctually 5 a0 o e
et e enen s mne el s L and under other memes—ewed—te—llraﬁ%ser—aﬁd#er—rts—a#ﬁhates— greement

or arrangements between Franchisee and Franchisor, will be punctually paid and performed.

Upon demand by
Franchlsore#th%feregemgamdertakﬂrgs—@ﬂe&eeeﬁdemand—fee the Guarantors wrll 1mmed1atelv make

each contribution or payment efany-indebtedness-ornonpe e ced:

Franchlsee under the Agreement and under other agreements or arrangements between Franchlsee and
Franchisor. Each Guarantor walves any right to require Franchisor to: ( a) Droceed agalnst Franchisee or any
e eme Guarantor for

Agreement; (b) proceed against : : HA
thrs—@u&r&nte&byhﬂ}%uﬂdersrgﬂed—éé}—aﬁy—wor st&tut%whreh—requ&es—that—F—raﬁemser—nﬁé%demaﬂd
upeﬂ—&ssert—e}&rms—agaﬂ&st—er—eeﬂeet—exhaust any securrtV from Franchlsee or any ethers—fereeles&&ny

respeet—te—t-hﬂﬁuaraﬂte%@—aﬂy—aﬂd—al-l—other ﬂetrees—aﬂd—Guarantor or ( c) Dursue or exhaust any remedV

ncludmg any legal or equitable defen
lecal tor-this. G ecid ” e
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Without affecting the obligations of the Guarantors under this Guarantee, Franchisor may, without notice
to the Guarantors, extend, modify, or release any indebtedness or obligation of Franchisee, or settle, adjust,

or compromise any claims against Franchisee. The Guarantors waive notice of amendment of the

cl O Ot Cl C5 vV

of'demand for contribution or payment
hich shalli L i
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party--such-proceedine shall-be-entiledtoreimbursement-ofits The Gualantors herebv agree to
defend, indemnify and hold Franchisor harmless against any and all losses, damages, liabilities, costs, and

expenses;—_(including, but not limited to, reasonable acceuntants’—attorneys —attorneys—assistants—and
@epeft—wﬁness ttornex fees eesféreasonable costs of 1nvest1gat10n—aﬂd—pfeef—ef—faets court costs, e%her

and fees and exnenses)

resultmsz from con51st1n2 of or aI'ISlIlQ out of or in connect1on w1th any fallure by

itFranchisee
to Derform any obhgatlon of F ranchisee under the AQreement any amendment to the Agreement or any other agreement
referred to in the Agreement that is executed and delivered by Franchisee.
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The Guarantors hereby acknowledge and agree to be individually bound by all of the promises contained in the
following Sections of the Agreement: Section 15 (with respect to trademarks and copyrighted materials); Section 16 (with

res ect to conﬁdentlaht Sectlon 17 w1th respect to covenants against com etltlon Section 18 Wlth respect to transfers of

respect to indemnification). The Guarantors acknowledge and agree that: (a) this Guarantee does not grant the Guarantors any

right to use any of Franchisor’s marks (including but not limited to the “Upgrade Labs” marks) or the System licensed to
Franchisee under the Agreement; (b) that they have read, in full, and understand, all of the provisions of the Agreement that
are referred to above in this paragraph, and that they intend to fully comply with those provisions of the Agreement as if they
were printed here; and (c) that they have had the opportunity to consult with a lawyer of their own choosing in deciding whether
to sign this Guarantee.

This Guarantee will terminate upon the termination or expiration of the Agreement, except that all obligations and
liabilities of the Guarantors arising from events which occurred on or before the effective date of termination will remain in
full force and effect until satisfied or discharged by the Guarantors, and all covenants which by their terms continue in force
after the expiration or termination of the Agreement will remain in force according to their terms.

Upon the death of a Guarantor, the Guarantor’s estate will be bound by this Guarantee, but only for obligations existing
at the time of death. The obligations of the surviving Guarantors will continue in full force and effect.

Unless specifically stated otherwise, the terms used in this Guarantee shall have the same meaning as in the Agreement
and shall be interpreted and construed in accordance with Section 27 of the Agreement (including but not limited to the waiver

of punitive damages, waiver of jury trial, agreement to bring claims within one year, and agreement not to engage in class or
common actions). This Guarantee shall be interpreted and construed under the laws of the State of Florida. In the event of

any conflict of law, the laws of the State of Florida shall prevail (without regard to, and without giving effect to, the application

of Florida conflict of law rules).
GUARANTORS:

Date:

Print Name:

Address:

Date:

Print Name:

Address:

Date:

Print Name:

Address:
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TENANT:
TEINA XN
NAME:
TNZXTVIETS

TITLE-

ILANDLORD-
AN O

NAME-

TNZ XIVIio s

P us un a =3 vy

P o o =

TITLE:

DATE-
I pe w w h
dasof
Gady-or

DATE:-:
E=ra e =n

January 2024
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My .. ireg:
Date:
Print Name:
Address:
Iheepnde Lol BED T D000
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EXHIBIT D TO FHEUPGRADE LLABS FRANCHISE AGREEMENT-EFFAUTHORIZATION FORM

Bank Name-

DA< TNarcs

ABAH—

7 XDIZT XTI

Acet No—

TXCCOTTNYO

TNarrCe

A cet Name:

7XCTUTT

By:

Name (Print)-
DN

e

ST

By:
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EXHIBITFETFO-THEFRANCHISEAGREEMENT
CONFIDENTIALITY AND RESTRICTIVE COVENANT AGREEMENT

(for trained employees, officers, directors, general partners, members, Designated Managers
and any other management personnel of Franchisee)

In consideration of my betnga HNSERTHFLEROLEWITHERANCHISEErole (as indicated on the signature page

of this Agreement) with (the “Franchisee™), and other good and valuable consideration, the receipt and
sufficiency of which is acknowledged, I (the undersigned) hereby acknowledge and agree that Franchisee has acquired the
right from Upgrade Labs Franchise, Inc. (the “Company”) to: (i) establish and operate a franchised Upgrade Labs Center (the
“Franchised Center”); and (ii) use in the operation of the Franchised Center the Company’s trade names, trademarks and
service marks (collectively, the “Proprietary Marks”) and the Company’s unique and distinctive format and system relating to
the establishment and operation of Upgrade Labs Centers (the “System”), as they may be changed, improved and further
developed from time to time in the Company’s sole discretion, only at the following authorized and approved location:
identified on the signature page of this Agreement (the “Franchised Location”).

1. The Company possesses certain proprietary and confidential information relating to the operation of the
Franchised Center and System generally, including without limitation: Company’s proprietary and confidential Operations
Manual and other manuals providing guidelines, standards and specifications related to the establishment and operation of the
Franchised Center (collectively, the “Manual”); the Company’s proprietary training materials and programs, as well as
proprietary marketing methods and other instructional materials, trade secrets; information related to any other proprietary
methodology or aspects of the System or the establishment and continued operation of the Franchised Center; financial
information; any and all customer lists, contracts and other customer information obtained through the operation of the
Franchised Center and other Upgrade Labs Centers; any information related to any type of proprietary software that may be
developed and/or used in the operation of with the Franchised Center; and any techniques, methods and know-how related to
the operation of Upgrade Labs Centers or otherwise used in connection with the System, which includes certain trade secrets,
copyrighted materials, methods and other techniques and know-how (collectively, the “Confidential Information”).

2. Any other information, knowledge, know-how, and techniques which the Company specifically designates as
confidential will also be deemed to be Confidential Information for purposes of this Agreement.

3. AsHNSERTHFEE-WITH RESPECT TO KRANCHISEE} ofln my role with the Franchisee, the Company
and the Franchisee will disclose the Confidential Information to me in furnishing to me the training program and subsequent
ongoing training, the Manual, and other general assistance during the term of this Agreement.

4. I will not acquire any interest in the Confidential Information, other than the right to utilize it in the operation
of the Franchised Center during the term hereof, and the use or duplication of the Confidential Information, in whole or in part,
for any use outside the System would constitute an unfair method of competition.

5. The Confidential Information is proprietary, involves trade secrets of the Company, and is disclosed to me
solely on the condition that I agree, and I do hereby agree, that I shall hold in strict confidence all Confidential Information
and all other information designated by the Company as confidential. Unless the Company otherwise agrees in writing, I will
disclose and/or use the Confidential Information only in connection with my duties as- HNSERT-HTEE}efwith the Franchisee,
and will continue not to disclose any such information even after I cease to be in that position and will not use any such
information even after I cease to be in that position unless I can demonstrate that such information has become generally known
or easily accessible other than by the breach of an obligation of the Franchisee under the Franchise Agreement.
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6. I will surrender any material containing some or all of the Confidential Information to the Company, upon
request, or upon conclusion of the use for which the information or material may have been furnished.

7. Exeept-as—otherwise-approvedhis Section 7 shall only apply in witingthe event that I am the Designated
Manager or another manager of the Franchised Center, or an officer/director/manager/partner of the Franchisee that has not
already executed a personal guaranty agreeing to be bound by the Cewmpanysterms of the Franchise Agreement. I shall not,
while in my position with the Franchisee and for a two (2) vear period thereafter, for myself, or through, on behalf of, or in
conjunction with any person, persons, partnership, corporation or limited liability company, or other business entity: (i) own
an interest in, maintain, operate, engage in, be employed by or serve as an officer, director, manager, employee, consultant,
representative, or agent for, lend money or extend credit to, lease or sublease space to, or have any interest in or involvement
with, any other business that (a) offers or provides adaptive cardio, neurofeedback, PEMF, and many other technologies
intended to supercharge clients’ bodies, minds and spirits, and/or the other types of Apprevedproducts and services offered
by an Upgrade Labs Center (each, a “Competing Business=;") or (b)-effers offer or orant licenses or franchises, or
establishesestablish joint ventures, for the ownership or operation of a Competing Business; or (ii) divert, or attempt to divert,
any prospective customer to a Competing Business in any manner. There is no geographical limitation on these restrictions
while I hold a position with the Franchisee. For a two (2) year period thereafter, these restrictions shall apply: (i) at or within
a twenty five (25) mile radius of the Franchised Location; and (ii) within a twenty five (25) mile radius of any other Upgrade
Labs Center.

I agree that each of the foregoing covenants shall be construed as independent of any other covenant or
provision of this Agreement. If all or any portion of a covenant in this Agreement is held unreasonable or unenforceable by a
court or agency having valid jurisdiction in an unappealed final decision to which the Company is a party, I expressly agree to
be bound by any lesser covenant subsumed within the terms of such covenant that imposes the maximum duty permitted by
law, as if the resulting covenant were separately stated in and made a part of this Agreement.

9. [ understand and acknowledge that the Company shall have the right, in its sole discretion, to reduce the scope
of any covenant set forth in this Agreement, or any portion thereof, without my consent, effective immediately upon receipt
by me of written notice thereof; and I agree to comply forthwith with any covenant as so modified.

10. The Company is a third-party beneficiary of this Agreement and may enforce it, solely and/or jointly with the
Franchisee. I am aware that my violation of this Agreement will cause the Company and the Franchisee irreparable harm;
therefore, I acknowledge and agree that the Franchisee and/or the Company may apply for the issuance of a temporary and/or
permanent injunction and a decree for the specific performance of the terms of this Agreement, without the necessity of
showing actual or threatened harm and without being required to furnish a bond or other security. I agree to pay the Franchisee
and the Company all the costs it/they incur(s), including, without limitation, legal fees and expenses, if this Agreement is
enforced against me. Due to the importance of this Agreement to the Franchisee and the Company, any claim I have against
the Franchisee or the Company is a separate matter and does not entitle me to violate; or justify any violation of this Agreement.
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11. I shall not at any time, directly or indirectly, do any act that would or would likely be injurious or prejudicial
to the goodwill associated with the Confidential Information and the System.

12. Franchisee shall make all commercially reasonable efforts to ensure that I act as required by this Agreement.

13. Any failure by the Company to object to or take action with respect to any breach of this Agreement by me
shall not operate or be construed as a waiver of or consent to that breach or any subsequent breach by me.

14. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED AND ENFORCED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF FLORIDA AND | HEREBY IRREVOCABLY SUBMIT MY SELF
TO THE JURISDICTION OF THE STATE COURT CLOSEST TO THE COMPANY’S THEN-CURRENT
HEADQUARTERS. I HEREBY WAIVE ALL QUESTIONS OF PERSONAL JURISDICTION OR VENUE FOR THE
PURPOSE OF CARRYING OUT THIS PROVISION. I HEREBY AGREE THAT SERVICE OF PROCESS MAY BE
MADE UPON ME IN ANY PROCEEDING RELATING TO OR ARISING UNDER THIS AGREEMENT OR THE
RELATIONSHIP CREATED BY THIS AGREEMENT BY ANY MEANS ALLOWED BY FLORIDA OR FEDERAL LAW.
I FURTHER AGREE THAT VENUE FOR ANY PROCEEDING RELATING TO OR ARISING OUT OF THIS
AGREEMENT SHALL BE ONE OF THE COURTS DESCRIBED ABOVE IN THIS SECTION; PROVIDED, HOWEVER,
WITH RESPECT TO ANY ACTION WHICH INCLUDES INJUNCTIVE RELIEF OR OTHER EXTRAORDINARY
RELIEF, THE COMPANY MAY BRING SUCH ACTION IN ANY COURT IN ANY STATE WHICH HAS
JURISDICTION.

15. The parties acknowledge and agree that each of the covenants contained in this Agreement are reasonable
limitations as to time, geographical area, and scope of activity to be restrained and do not impose a greater restraint than is
necessary to protect the goodwill or other business interests of the Company. The parties agree that each of the foregoing
covenants shall be construed as independent of any other covenant or provision of this Agreement. If all or any portion of a
covenant in this Agreement is held unreasonable or unenforceable by a court or agency having valid jurisdiction in any
unappealed final decision to which the Company is a part, I expressly agree to be bound by any lesser covenant subsumed
within the terms of the covenant that imposes the maximum duty permitted by law as if the resulting covenant were separately
stated in and made a part of this Agreement.

16. This Agreement contains the entire agreement of the parties regarding the subject matter of this Agreement.
This Agreement may be modified only by a duly authorized writing executed by all parties.

17. All notices and demands required to be given must be in writing and sent by personal delivery, expedited
delivery service, certified or registered mail, return receipt requested, first-class postage prepaid, to the respective party at the
following address unless and until a different address has been designated by written notice. The notice shall be addressed to
(a) the Company at Upgrade Labs Franchise, Inc., +742-Emerald-Cove-Cirele,Cape-Coral9295 Lake Park Drive, P203, Fort
Myers, Florida 3399433919; and (b) to me at the address listed with my signature below. Any notices sent by personal delivery
shall be deemed given upon receipt. Any notice sent by expedited delivery service or registered or certified mail shall be
deemed given three (3) business days after the time of mailing. Any change in the foregoing addresses shall be effected by
giving fifteen (15) days written notice of such change to the other parties.
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S d . o of such.cl he ofl s,
18. The rights and remedies of the Company under this Agreement are fully assignable and
transferable and inure to the benefit of its respective parent, successor and assigns.

IN WITNESS WHEREOF, this Agreement is made and entered into by the undersigned parties
as of the Effective Date noted below.

UNDERSIGNED

Signature:

Name:

Home Address:

Role or Title with Franchisee:

ACKNOWLEDGED BY FRANCHISEE

[FRANCHISEE NAME]

By:

Name:

Title:

Effective Date:

Franchised Center Franchised Location:
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EXHIBITE TO UPGRADE LABS FRANCHISE AGREEMENT
FORM OF ADDENDUM TO LEASE

This Addendum to the Lease Agreement (this “Addendum”) between
(“Landlord™) and (“Tenant”) is entered into as of the

effective date noted on the signature page of this Addendum.

RECITALS
Landlord has agreed to lease the premises at (the “Premises”) to Tenant
pursuant to the [.ease Agreement between the parties dated as of (the “Lease”).

Pursuant to an Upgrade Labs Franchise Agreement to be entered into between Upgrade Labs
Franchise, Inc. (“Franchisor”) and Tenant (the “Franchise Agreement”), Franchisor shall grant Tenant the

right to operate a franchised Upgrade Labs Center at the Premises.

Pursuant to the Franchise Agreement, Tenant is required to request that Landlord include certain
provisions in the Lease.

NOW THEREFORE., in consideration of the mutual covenants, agreements and obligations set
forth below, and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties are entering into this Addendum:

or alteratlons necessary to protect the Upgrade Labs sttem and Franchisor’s trademarks that would not
violate the terms of the Lease; and (ii) cure, within the time periods provided by the Lease, any default
under the Lease, all without being guilty of trespass or other tort, and to charge Tenant for these costs.

A. Landlord agrees that, following the expiration or earlier termination of the Franchise
Agreement, Tenant shall have the right to make those alterations and modifications to the Premises as may
be necessary to clearly distinguish to the public the Premises from an Upgrade Labs Center and also make
those specific additional changes as Franchisor reasonably may request for that purpose.

B. Landlord also agrees that, if Tenant fails to promptly make such alterations and
modifications, Franchisor shall have the right to do so without being guilty of trespass or other tort so long
as Franchisor makes any necessary repairs to the building caused by such removal.

2. Assignment:

A. Tenant may assign the Lease to Franchisor, or its designee, with L.andlord’s consent (which

consent shall not be unreasonably withheld) and without payment of any assignment fee or similar charge
or increase in any rentals payable to Landlord. Landlord agrees to consent to Tenant’s collaterally assigning
the Lease to Franchisor and granting Franchisor the option, but not the obligation, to assume the Lease from
the date Franchisor takes possession of the Premises, without payment of any assignment fee or similar
charge or increase in any rentals payable to the landlord.

B. If Franchisor assumes the Lease, as provided above, Franchisor may, with Landlord’s prior
written consent (which consent shall not be unreasonably withheld), further assign the Lease to another
franchisee or licensee of Franchisor to operate the Upgrade Labs Center at the Premises provided that the
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following criteria are met: (a) Franchisor has an established franchising program for Upgrade Labs Centers;
and (b) the proposed franchisee or licensee has met all of Franchisor’s applicable program criteria and

requirements and has executed Franchisor’s standard franchise agreement. Upon such assignment,
Franchisor shall be released from any further liability under the terms and conditions of the [ease, provided,

however, that this Addendum to [ease shall remain in full force and effect.

3. Tenant’s Obligations: Landlord acknowledges and agrees that Tenant shall be solely responsible
for all obligations, debts and payments under the Lease.

4. Default Under Franchise Agreement: Any default under the Lease which is not cured by Tenant
within the applicable cure period shall also constitute grounds for termination of the Franchise Agreement.

5. Exclusive Use. Landlord agrees that, during the term of the Lease, Tenant shall have the exclusive
right to engage in the offering of offering longevity/fitness services (including adaptive cardio
neurofeedback, pulsed electromagnetic field therapy, cell trainer, legendary, and other biohacking
technologies) at the Premises and within the [shopping center] [facility] [property] in which the Premises
is located. Landlord agrees that it shall not lease, rent, or license any portion of the [shopping center]
facilit roperty] in which the Premises is located, including but not limited to any other unit, space, or
premises within such [shopping center] [facility] [property], to any third party for the purpose of operating

busmess that is the same_as_or substant1all¥ s1mllar to Uggrade Labs Centers including any

Landlord agrees that it shall advise other tenants, and any future landlord, of Tenant’s exclusivity rights
as set forth herein and shall not allow any other party to violate the terms of this exclusivity provision. If

a violation occurs, Tenant, in addition to any other rights it may have in law or equity shall have the right
to terminate this [Lease upon thi 30) days prior written notice.

6. Notice: Landlord and Tenant agree to provide Franchisor (at the same time sent to or received by

Tenant) a copy of all amendments, assignments and notices of default pertaining to the [ease and the

Premises at the following address, or to such other address as Franchisor may provide to Landlord from
time to time:

Upgrade Labs Franchise, Inc.

Attn: Legal Department
9295 [ake Park Drive, P203

Fort Myers, Florida 33919

7. Amendment of Lease: Landlord and Tenant agree not to amend or otherwise modify the Lease in
any manner that would affect any of the foregoing requirements without Franchisor’s prior written consent,
which consent shall not be unreasonably withheld.

8. Third Party Beneficiary. Franchisor, along with its successors and assigns, is an intended third
party beneficiary of the provisions of this Addendum.

[Signatures follow on next page.
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IN WITNESS WHEREOF, the parties have duly executed, sealed and delivered this Addendum
as of the Effective Date noted below.

LANDLORD:

By:

Print Name:

Title:

Effective Date:

TENANT:

By:

Print Name:

Title:

Date:
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EXHIBIT F TO THE FRANCHISE AGREEMENT

CONDITIONAL ASSIGNMENT OETELEPHONENUMBERS AND BOMAIN-NAMESPOWER
OF ATTORNEY

aelenew}ed-ged— ThlS Condltlonal As51gnment and Power of Attorne;g g“Ass1gnment ) is made b¥ and

between Upgrade Labs Franchise, Inc. (“Franchisor”) and
(“Franchisee”) and shall be effective as of the Effective Date on the signature page of this Assienment.

FOR VALUE RECEIVED, and pursuant to Franchisee’s obligations under the Upgrade Labs
Franchise Agreement dated as referenced below by and between Franchisor and Franchisee (the “Franchise
Agreement”), Franchisee hereby eenditionallyrassigns to Assigreelranchisor all of Franchisee's right, title
and interest in and to those certain telephone numbers—aﬁd domam names, &s—wel—l—as—&nyhemall addresses
and on-line directory listings a ; - g q q H H
Geﬂter—leeated—at—(collectlvely, the Ass1gned Property—)—”) used from time to time in
connection with Franchisee’s operations under the Franchise Agreement.

1. Assignment.

(a) Upon termination or expiration of the Franchise Agreement (without renewal or extension)

Franchisor will have the right (and Franchisor is hereby empowered) to implement this Assignment,

and, in such event, Franchisee will have no further right, title or interest in the Assigned Property
ineludes-thefollowing:but will remain liable to the telephone company, domain name registrars,
email service providers, and/or the listing agencies (all such entities are collectively referred to
herein as the “Company”) for all past due fees owing to the Company on or before the effective

date of this Assignment.
elesbene Lol

DemainName(s)H{aspermitted-bylFranchisee acknowledges and agrees that as
between Franchisor underthe Eranchise Agreement):

(b) The-conditional-agreement-will-become-effective-automatieally-and Franchisee, upon termination;
or expiration of Assigner'sfranchise-agreement-with-Assignee—Upen-the Franchise Agreement

( without renewal or extenswn) Franchisor will have the oeenrrenec—of-thatcondittonAsstenor

h 3 in-nam sistrarsole right to

&ssufe—the—eﬁfeetweﬁess-e#the—ass@&neﬂt—eﬁand mterest in the As51gned Property-&s—l-fltlcre—Ass%nee
. g g = -
2. Power of Attorney.
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(a) Franchisee appoints Franchisor as Franchisee's true and lawful attorney in fact to paydirect the

telephone-companyand/Company to assign same to Franchisor (or demainnameregistraron-of

before-to the effeetive-date-efparty Franchisor designates) and execute such documents and take
such actions as may be necessary to effectuate the assignment;-aH-amounts-ewedfor-theuse-of-.

Upon such event, Franchisee will immediately notify the Company to assign the Assigned Property
up-to-the-dateto Franchisor (or Franchisor's designee). If Franchisee fails to promptly direct the
Company to assign the Assigned Property to Franchisor (or Franchisor's designee), Franchisor may
direct the Company to effectuate the assignment contemplated hereunder to Franchisor (or

Franchisor's designee).

(b) The parties agree that the Company may accept Franchisor's written direction, the Franchise

Agreement or this Assignment beeomes-effeetive—Assignoras conclusive proof of Franchisor's
exclusive rights in and to the Assigned Property upon such termination or expiration (without

renewal or extension) and that such assignment will be made automatically and immediately
effective upon the Company's receipt of such notice from Franchisor or Franchisee.

(c) The parties further agreesto-indemnify-Assigneeforagree that if the Company requires that the

parties execute the Company's assignment forms or other documentation at the time of termination
or expiration (without renewal or extension) of the Franchise Agreement, Franchisor's execution of
such forms or documentation on behalf of Franchisee will be sufficient to document that Franchisee
has given its consent and agreement to the assignment.

(d) The parties agree that at any sum i 3+ s b
registrar-to-effeetuate-time after the date hereof thev w111 Derform such acts and execute and dehver
such documents as may be necessary to assist in or accomplish the assignment described herein

upon termination or expiration (without renewal or extension) of the Franchise Agreement.

This Assignment will inure to the benefit of Franchisor and will be binding upon Franchisee and
its successors and assigns.

IN WITNESS WHEREOF the Dartles to this agfeement—aﬂd—agfees—te—ﬁiﬂ%eeeﬁefat&wﬁh—ﬂae

: : : patingAssignment have
executed and dehvered thls As51gnment effectlve as of the Effective Date referenced below.

ASSIGNOR:
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PPGRADELABS FRANCHISEANG:

BY: Date:
NAME--
e
FRANCHISOR: FRANCHISEE:
UPGRADE LLABS FRANCHISE, INC.,
a Delaware corporation a
By: By:
Print Name: Print Name:
Title: Title:
EFFECTIVE DATE: Date:

DATE OF THE UPGRADE LABS FRANCHISE AGREEMENT
BETWEEN THE PARTIES:
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EXHIBIT C

DEVELOPMENT AGREEMENT
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UPGRADE LABS DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT (this “Agreement”) is made—and-entered into as—ef

46Effeetw@a{%)—by and between UPGRADE LABS FRANCHISE INC., a Delaware corporation with—its
: : 4 : A “( “we” “us or “Franchlsor”) and =

“the person(s) or entltV 1dent1ﬁed on the smnature page to thlS AQreement (“you” or “Develo er” .”) as ofthe date noted on
P
the signature page of this Agreement (the “Effective Date”).

RECITALS

EranchisorWe and itsour affiliates;-as-aresult-ofthe-expenditure-of time,skill-effortand meney; have developed and

own a wntqueproprictary system (the “System”) relatedrelating to the estabhshment—éevelepment—epemﬂg— and operation
of a-businessbusinesses that feataresfeature certain products and non-invasive treatments such as artificial intelligence adaptive

cardio, neurofeedback, pulsed electromagnetic field therapy (“PEMF”), cell trainer, legendary, and many other biohacking
technologies intended to supercharge clients’ bodies, minds and spirits previded-to-elientsin-a-spaiikesetting-(the “Approved
Products and Services”) provided to clients by-trained-staffin a spa-like setting using the Upgrade Labs brand, operating
system and standards (each; an “Upgrade Labs Center” or “Center”).

helemrembeompebed o Dnplone sroprtebae s and e semse e distinguishing slemesh—achedine e dthont
Limitation:characteristics of the System include our proprietary methodology and procedures for the establishment and
operation of aan Upgrade Labs Center; site selection guidance and criteria; specifications for the design, layout and
construction of the interior of thea Center; standards and specifications for the furniture, fixtures and equipment located within
a Center; established relationships with approved or designated suppliers for certain products and services; and standards and
specifications for sales techniques, merchandising, marketing, advertising, inventory management systems, advertising,
bookkeeping, sales and other aspects of operating a Center. Eranehiser We may change, improve, add to, delete from, and

further develop;-or-etherwise-medify the elements of the System from time to time-as-it-deems-appropriate-inits-diseretion:.
The-Systemand-the-Centers-are-identified-byWe identify the System and the Centers operating under it by means of

certain trade names, service marks, trademarks, logos, emblems, and indicia of origin, including but not limited to the mark
UPGRADE LABS®, as well as certain other trade names, trademarks, service marks and trade dress;-all-of-which-Franechisor
as we may medify;update;-supplement-orsubstitutedesignate in the future (eeHeetively;for use in connection with the System
(the “Proprietary Marks”). Eranchiserhas We have established substantial goodwill and business value in #sthe Proprictary
Marks, expertise and System, and such goodwill inures solely to theour and our affiliates’ benefit-efFranchisor-and-its
affhates.

Franchisorgrants-qualified-third-parties-You desire to be granted the opportunity, and we desire to grant to you the
right, to develop multiplea specified number of franchised Upgrade £abLabs Centers (collectively, the “Franchised Centers”
and individually, a “Franchised Center”) within a specified geographic area.

Concurrently Wlth signing this Agreement we and you or your COI’]th]led Affiliate (as deﬁned geeg%apheal—afear&he
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forth-in-a-separate form-of Eranchisor’sthen-ewrrent-Section 1.1.C) have signed a franchise agreement ¢eaeh;-a—for the operation

of 'an Upgrade Labs Business (the “Current Franchise Agreement”).

in recognition of all of the detalls noted above, the nartles have decided to enter into this
Agreement, taking into account all of the promises and commitments that they are each making

Upgrade Labs FDD — January 2024



1. GRANT OF DEVELOPMENT RIGHTS

1.1 Development Rights.

A. Developeracknowledges-that-this- Agreement-We hereby grant to you (and/or any of your approved

Controlled Affiliates, subject to the terms and conditions set forth in this Agreement, the right to develop Franchised Centers

at specific locations to be designated in separate Upgrade Labs Franchise Agreements (each a “Franchise Agreement”)
pursuant to the schedule set forth in Exhibit A to this Agreement (the “Development Schedule™). Each Franchised Center

developed pursuant to this Agreement shall be located within the area designated on Exhibit A (the “Development Area”).

A-B.  This Agreement is not a Franchise Agreement-ard. It does not eenferupenDeveloperanyrightsto
give you the right to operate Upgrade Labs Centers or use the PreprietaryMarks—or-System. This Agreement only gives

Develeperyou the opportunity to enter into Franchise Agreements for the operation of Upgrade Labs Centers at locations
approved by Eranehiserus in the Development Area. Each Franchised Center developed pursuant to this Agreement shall be
established and operated in strict accordance with a separate Franchise Agreement. Beveleperhas You have no right to use
the Proprietary Marks in connection with any business other than a Franchised Center operating under a license contained in
a Franchise Agreement. FranchisorWe and #sour affiliates retain all rights not granted by this Agreement.

@!

e 1mm-th A orecomen L neh a\
5 d O

i i A “Controlled Affiliate” means any corporation, limited liability company or other entity of which you or
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one or more of your owners owns more than fifty percent (50%) of the total authorized ownership interests, as long as you or
such owner(s) have the right to control the entity’s management and policies.

1.2 Territorial Rights. Provided you and your Controlled Affiliates are in full compliance with this Agreement
and all other agreements between you (or any of the Controlled Affiliates) and us (or any of our affiliates), including the
Current Franchise Agreement, then, during this Agreement’s term only, except as otherwise provided in this Agreement,
neither we nor our affiliates will operate, or authorize any other party to operate, an Upgrade Labs Center, the physical premises
of which are located within the Development Area.

+21.3 Reservation of Rights. Except as expressly limited by Section 1.2, we and our affiliates retain all rights with
respect to Upgrade Labs Centers, the Proprietary Marks, the sale of similar or dissimilar products and services, and any other

activities we deem appropriate whenever and wherever we desire. During this Agreement’s term, we reserve the exelusive
rightfollowing rights to:

A. {-establish and operate, and license any third party the right to establish and operate, other Upgrade
Labs Centers using the Proprietary Marks and System at any location outside of the Development Area;

B. @GH-market, offer and sell products and services that are similar to the products and services offered
by Upgrade Labs Centers under a different trademark or trademarks at any location, within or outside the Development Area;

C.  {@Hpruse the Proprietary Marks and System; and other such marks Ffaaehlfser—mayde&gﬁa%edewgnated
by us to dlstrlbute the Approved ServieesProducts and/or A

at-Centers;Services in any alternative channel of distribution, Wlthm or outs1de the Development Area (1nclud1ng %hreagh—the
Internete-commerce, mail order, catalog sales, toll-free numbers, traditional retail outlets, wholesale stores, etc):++)-.)

€D.  acquire, merge with, or otherwise affiliate with, and after that own and operate, and franchise or
license others to own and operate, any business of any kind, including, without limitation, any business that offers products or
services the same as or similar to the Approved Products and Services (but under different marks), within or outside the
Development Area;

B.E.  (westablish and operate, and license any other party the right to establish and operate, businesses

using the Proprietary Marks and System in the-Development-Area-thatarelocatedin-"“Non-Traditional Sites” including, but

not limited to, amusement parks, military bases, college campuses, hospitals, airports, train-and-ethertransportation-centers;
sports arenas and stadia—andstadiums, any other kind of captive market venue, train stations, travel plazas, toll roads, and

casinos, both within or outside the Development Area; and

E.F.  w)use the Proprietary Marks and System, and license others to use the Proprietary Marks and
System, to engage in any other activities not expressly prohibited in this Agreement.

+31.4 &——No Subfranchising Rights. This Agreement does not give Developeryou any right to franchise or
subfranchise others to operate Upgrade Labs Centers. OnlyDBeveloper Only vou (and/or your Controlled Affiliates) may
develop, open, and operate the Franchised Centers contemplated by this Agreement and only pursuant to signed Franchise
Agreements._ Although you may reference your rights and obligations under this Agreement in discussions with landlords
employees, and others with whom you may deal in connection with the Franchised Centers, this Agreement does not grant you
any rights to use, or authorize others to use, the Proprietary Marks in any manner. Your right to use the Proprietary Marks
arises only under the Franchise Agreements. We or our affiliates own all rights to the Proprietary Marks and your use of the
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Proprietary Marks in any way, other than pursuant to siened Franchise Agreements, is an infringement of our (and our
affiliates’) rights and a breach of this Agreement.

—— D Forms of Agreement.

+41.5 Developeracknowledges You acknowledge that, over time, Franehisorhaswe have entered, and will continue
to enter, into agreements with other develepersfranchisces that may contain provisions, conditions and obligations that differ
from those contained in this Agreement. The existence of different forms of agreement and the fact that Eranehiserwe and
itsour affiliates and other developersfranchisees may have different rights and obligations does not affect the duties of the
parties to this Agreement to comply with the terms of this Agreement.

E-—— Best Efforts.

+51.6 Developeragrees- You agree that #you will at all times faithfully, honestly and diligently perform itsyour
obligations under this Agreement, that #vou will continuously exert #syour best efforts to develep;promote-and-enhanee-the
businessdevelopment of the Franchised Centers. and that #you will not engage in any other business or activity that may
conflict with #syour obligations under this Agreement, except the operation of ether Upgrade-Labthe Franchised Centers.

2. —2—DEVELOPMENT FEE

Pevelopershall When vou sign this Agreement you must pay Eranehisorus a development fee m—th%ame&nt—ef—Sﬂetlthwe

Fhoeusand-Dolars{($65;000)-for the
e&eh—&éd-r&enal—eenteﬂ: ranchised Centers that you agree to develop wrthm—th&DevelepmentﬂA&ea—under this Agreement (the

s ; ; orthin the amount
1dent1ﬁed on Exh1b1t A- ( the “Develonment Fees”). The Development Fee dewnpaymentls fullv earned by us when this

Agreement is signed and is not refundable snder—ecven if you fail to develop any eireumstances—and—is—payable—infull

immediately upon-exeention-of this AgreementIranchised Centers. We will apply a credit in the amount of the Development
Fee-downpayment paid for each Franchised Center against the initial franchise fee that is due under the Franchise Agreement

for each Franchised Center.
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IN$9—SUGH—DEVELOPMENT SCHEDULE

3.1 Development Schedule

A. To maintain your rights under this Agreement, you (and/or your Controlled Affiliates) must: (1) obtain
our approval of a site and sign a Franchise Agreement for each of the agreed-upon number of Franchised Centers by the dates
specified in the Development Schedule, and (2) have open and operating within the Development Area the agreed-upon
number of Franchised Centers by the dates specified in the Development Schedule. You (or a Controlled Affiliate) will operate
each Franchised Center under a separate Franchise Agreement with us. The Franchise Agreement that you (or your Controlled
Affiliate) will sign for each Franchised Center will be our then-current form of Franchise Agreement except that the initial
franchise fee will reflect the fee structure set forth in Exhibit A. To retain your rights under this Agreement, you must operate
each Franchised Center that you open pursuant to this Agreement continuously throughout this Agreement’s term in full
compliance with the applicable Franchise Agreement.

B. Before executing any binding letter of intent, lease, purchase agreement or other document by which
you would commit to occupy or acquire a location for any Franchised Center that you will develop under this Agreement, you
must obtain our acceptance of the site for the Franchised Center in accordance with the site selection procedures set forth in
Section 3.2, execute and deliver to us copies of our then-current standard form of Franchise Agreements-at-Agreement with
respect to such Franchlsed Center, pay the initial franchlse fec to us in accordance with the terms of such %&nes—th&t—&re—req&&ed

3 : ~ —~Franchise

Agreement and we must countersign such F ranchise Aarcement

A=C. _ Notwithstanding anything to the contrary in any Franchise Agreement that is signed after the Current
Franchise Agreement, for each additional Franchised CentersEranehisoeris that you develop we are not required to provide the
initial Franchise Training Program-er, Pre-Opening Sales Program-to-Developereritspersennel [raining; or on-site Center
Launch Assistance (as each term is defined in the Current Franchise Agreement). For thevour second Franchised Center
developed-byDeveloper, Franchisor, we shall provide a prescribed training refresher course for Beveleper’syour Principal

Owner and-Designated-Manager(as defined in Section 4.1 below) and the manager for that Franchised Center at least thirty
(30) days before the opening of the Franchised Center. Develeper You will be responsible for all expenses incurred in

connection with attending this refresher training. Thereafter, Beveloperyou shall be responsible for training #syour personnel
who will manage and operate itsyour Franchised Centers.

3.2 6———DEVELOPER’S Site Selection

A. We will provide you with a copy of our site selection guidelines and minimum requirements for the
location of Upgrade Labs Centers. Our requirements may include standards and specifications regarding accessibility, available
arking, and minimum square footage for certain portions of Upgrade Labs Centers (such as customer reception areas

treatment areas, restrooms, and back-office areas).

Upgrade Labs FDD — January 2024



B. You must submit a site application for one or more proposed sites within the Development Area for
each Franchised Center, in the form specified by us, and a completed site evaluation package that includes a copy of the site
plans, photographs, demographic information, financial information, and such other information and materials as we may
reasonably require, together with option contracts, letters of intent, or other evidence satisfactory to us which confirms your
favorable prospects for obtaining ownership or leasehold interests in the sites. If we determine that an on-site evaluation is
necessary, then you must reimburse us for the expenses incurred in connection with such an evaluation.

C. We will use reasonable efforts to review any proposed site within thirty (30) days of receiving all

reasonably requested information from you. If we do not provide our specific acceptance of a proposed site within this thirty
30)-day period, the proposed site will be deemed rejected. We may require you to use an approved supplier for site selection
and other assistance related to securing an accepted site for a Franchised Center. You must obtain our written acceptance of a

site before you make any binding commitments related to the site. Our acceptance or rejection of a site may be subject to
reasonable conditions as we determine in our sole discretion.

D. You agree that our acceptance of a site for a Franchised Center and any information communicated to
you regarding our site selection criteria for an Upgrade Labs Center does not constitute a warranty or representation of any
kind, express or implied, as to the suitability of any site for the Franchised Center or for any other purpose. Our acceptance of
a site is not a representation or a promise by us that the Franchised Center at the site will achieve certain revenues or a certain
level of profitability. Similarly, our acceptance of one or more sites and our rejection of other sites is not a representation or
a promise that the accepted site will have higher revenues or be more profitable than a site that we rejected.

E. You agree that the decision to develop and operate a Franchised Center at a site that we accept is based
solely on gour own 1ndegendent 1nvest1gat10n of the suitability of that site for a Franchlsed Center We assume no 11ab111t§4 or

compliance with any other applicable law. It is your sole responsibility to obtain satisfactory evidence and/or assurances that

the site and any structures on the site are free from environmental contamination and in compliance with the requirements of
the ADA.

33 Lease Conditions. We have the right to require you and the landlord for the premises of a Franchised Center
to sign our then-current form of [Lease Addendum (our current form of which is attached to the Current Franchise Agreement)
as a condition to giving our approval to your lease.

34.  YOUR MANAGEMENT AND ORGANIZATION-ANB-MANAGEMENT

. HDeveloperisPrincipal Owner. If you are an entity or a group of individuals, you must appoint one of your
owners who is an individual to serve as your “Principal Owner.” If you are an individual, you will serve as the Principal
Owner. To serve as a Principal Owner, the individual must be an owner of yours who: is authorized to initiate and receive
communications between us and you; has authority over all business decisions related to the development of the Franchised
Centers; has the power to bind you in all dealings with us in our relationship under this Agreement; and must have signed and
delivered to us the Personal Guarantee and Assumption of Obligations attached to this Agreement as Exhibit C. You further
acknowledge and agree that Principal Owner will be the single liaison for all matters between the parties to this Agreement;
will be solely responsible for communicating all relevant information to your other owners; and will be considered by us as
the only owner authorized to make decisions on your behalf. Any decision made by the Principal Owner will be deemed to
have the full force and effect as if all of your owners made the decision. As of the Effective Date, the individual who will
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serve as the Principal Owner is specified in Exhibit A of this Agreement. You may not change the Principal Owner without
our prior written approval.

4.2 Your Organizational Structure

A. If you are a legal entity such as a corporation, a limited liability company or a partnership, Develeper
rakesyou make the following representations and warranties: (a)Developerisl) vou are duly organized and validly existing
under the laws of the state of #syour formation; (b) Develeperisyou are qualified to do business in the state or states in which
the Development Area is located; (c) execution of this Agreement and the development and operation of the Franchised Centers

is permitted by Develeper’syour governing documents; and (d) unless waived in writing by Eranchisor, Developer’sus, vour
articles of incorporation, articles of organization or written partnership agreement shall at all times provide that

Peveloper’syour activities are limited exclusively to the development and operation of the EranehisedUpgrade Lab Centers.

If Develeper—isyou are an individual, or a partnership comprised solely of individuals,
Developermakesyou make the following additional representations and warranties: (al) each
individual has executed this Agreement; (b2) each individual shall be jointly and severally bound
by, and personally liable for the timely and complete performance and a breach of, each and every
provision of this Agreement; and

B. fe) (3) notwithstanding any transfer to a business entity, each individual shall continue to be jointly
and severally bound by, and personally liable for the timely and complete performance and breach of, each and every provision
of this Agreement.

B-——Ownership Interests-

- h-irInformation. You and each
of your owners represent and warrant that the owncrshm 1m‘ormat10n on EXhlblt B—Develeper to this Agreement is correct and
complete as of the Effective Date. You must comply with the transfer requirements of Section 97 prior to any change in your
ownership interests-and. You must sich-addendate-ExhibitB-maintain a current list of all stockholders, general partners,
llmltcd partners mcmbcrs or oth01 dlrcct or 1nd1rcct bcnchclal owners (as eh%ge&eee&r—m&#deranpllcablc) and furnish the

=US upon request.

3.34.4 Governing Documents. Upon our request—by—FranchiserDeveloper—shal, you must promptly deliver to
Eranehisorus, as applicable, true and complete copies of the articles or certificate of incorporation, partnership agreement,

bylaws, subscription agreements, buy-sell agreements, voting trust agreements and all other documents relating to
Develoeper’syour ownership, organization, capitalization, management and control and all amendments thereto. When any of
these governing documents are modified or changed, Developeryou promptly shall provide copies to Eranehiserus. If
Developeryour entity is a corporation, Peveloperyou shall maintain stop transfer instructions against the transfer on the records
of any voting securities, and each stock certificate of the corporation shall have conspicuously endorsed upon its face the
following statement: “Any assignment or transfer of this stock is subject to the restrictions imposed on assignment by the
Upgrade Labs Arca Development Agreement and Franchise Agreement(s) to which the corporation is a party.” If
Developeryour entity is a limited liability company, each membership or management certificate shall have conspicuously
endorsed upon its face the following statement: “Any assignment or transfer of an interest in this limited liability company is
subject to the restrictions imposed on assignment by the Upgrade Labs Area Development Agreement and Franchise
Agreement(s) to which the limited liability company is a party.” If Developerisyou are a partnership, Beveloper’syour written
partnership agreement shall provide that ownership of an interest in the partnership is held, and that further assignment or
transfer thereof, is subject to all restrictions imposed on assignment by this Agreement-and-anyFEranchiseAsreement(s)-to
srhdebthenee s bl s e
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.5 T—TRADE SECRETS AND-OTHER Personal Guarantee. Your owners and each of their spouses, if

applicable, must execute a Personal Guarantee and Assumption of Obligations in the form we prescribe (“Guarantee”)

undertaking to be bound jointly and severally by the terms of this Agreement. The current form of Guarantee is attached to
this Agreement as Exhibit C. Notwithstanding the foregoing, we reserve the right, in our sole discretion, to waive the
requirement that some or all of the previously described individuals sign the Guarantee. We also reserve the right to require
any guarantor to provide personal financial statements to us from time to time. With respect to your owners, you acknowledge
that, unless otherwise agreed to in writing by us, it is our intent to have individuals (and not corporations, limited liability
companies or other entities) sign the Guarantee. Accordingly, if any owner is not an individual, we shall have the right to
require individuals who have only an indirect ownership interest in your entity to sign the Guarantee. (By way of example, if
an owner is a corporation, we have the right to require individuals who have an ownership interest in that corporation to sign

the Guarantee.)

4.6 Confidentiality Agreements. Each person who is, or becomes, one of your executive officers must execute a
Confidentiality and Restrictive Covenant Agreement in a form we prescribe, the current form of which is attached to the
Current Franchise Agreement.

AN

4.5, CONFIDENTIAL INFORMATION

415.1 A+—Confidentialitys
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interestinY ou acknowledge and agree that: (1) we own all right, title and interest in and to the System; (2) the System includes
trade secrets and confidential and proprietary information and know-how that gives us a competitive advantage; (3) we have
taken all measures appropriate to protect the trade secrets and the confidentiality of the proprietary information and know-how
of the System; (4) all material or other information now or hereafter provided or disclosed to you regarding the System is
disclosed in confidence; (5) you have no right to disclose any part of the System to anyone who is not your employee; (6) you
will disclose to your employees only those parts of the System that an employee needs to know; (7) you will have a system in
place to ensure that your employees keep confidential our trade secrets and confidential and proprietary information, and, if
requested by us, vou shall obtain from those of your employees designated by us an executed confidentiality and non-disclosure
agreement in the form prescribed by us; (8) by entering into this Agreement, you do not acquire any ownership interest in the
System; and (9) your use or duplication of the System or any part of the System in any other business, or disclosure of any part
of the System to others for use or duplication in any other business, would constitute an unfair method of competition, for

which we would be entitled to all legal and equitable remedies, including injunctive relief, without posting a bond.

B. You shall not, during the term of this Agreement or at any time thereafter, communicate or disclose
any trade secrets or confidential or proprietary information or know-how of the System to any unauthorized person, or do or
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perform, directly or indirectly, any other acts injurious or prejudicial to any of the Proprietary Marks or the System. Any and
all information, knowledge, know-how and techniques, including all drawings, materials, equipment, specifications,
techniques and other data that we or our affiliates designate as confidential shall be deemed confidential for purposes of this

Agreement.

5.2 Consequences of Breach. You acknowledge that any failure to comply with the requirements of this Section 5
will cause us irreparable injury, and you agree to pay all costs (including, without limitation, reasonable attorneys’ fees, court
costs, discovery costs, and all other related expenses) that we incur in obtaining specific performance of, or an injunction
against violation of, the requirements of this Section 5.

6. COVENANTS
6.1 Restrictions On Competition
A. You acknowledge and agree that: (1) pursuant to this Agreement, you will have access to valuable

trade secrets, specialized training and other confidential information from us and/or our affiliates regarding the development
operation, product preparation and sale, market and operations research, advertising and marketing plans and strategies,

urchasing, sales and marketing methods and techniques owned by us and our affiliates; (2) the know-how regarding the
System and the opportunities, associations and experience acquired by you pursuant to this Agreement are of substantial value;
(3) in developing the System, we and our affiliates have made substantial investments of time, effort, and money; (4) we would

be unable adequately to protect the System and its trade secrets and confidential and proprietary information against

unauthorized use or disclosure and would be unable adequately to encourage a free exchange of ideas and information among
operators of Upgrade Labs Centers if franchisees were permitted to engage in the activities described in this Section 6.1 or to

hold interests in the businesses described in this Section 6.1; and (5) the restrictions on your right to hold interests in, or
perform services for, the businesses described in this Section 6.1 will not unduly limit your activities.

B. You covenant and agree that, except as we otherwise approve in writing, during the term of this
Agreement, and for a continuous period of two (2) years following the expiration, transfer or termination of this Agreement,
you will not, either directly or indirectly, for yourself or through, on behalf of, or in conjunction with any person or legal entity:

(1 ) Own, maintain, operate engage in, be—emp}oyed—or—seﬂle—&s—aﬂ—eﬁﬁeer—éreeter—

franchlse to, adV1se help make loans to, lease or—su-b}ease—spaee—propertgg to or have any 1nterest
in, either directly or invelvement—withindirectly, any ether‘Competing Business”, which is

defined as any business that {a)-that (1) offers or provides adaptive cardio, neurofeedback, PEMF,
and-many-other technologies intended to supercharge clients’ bodies, minds and spirits, and/or the

other types of Approved Products and Services offered by a—Geﬁter—éeaeh—a—Gompetmg

or g2l Whose method of operatlon or trade dress 1s srmrlar to that emploxed in the System. Durlng
the term of this Agreement, there is no geographical limitation on this restriction-en-the-cevenants

edin this Section.
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Fer—a—perred—ef—t—we—@é—years—af—ter Followrng the explratlon—er—temn&&en—ef—thrs%greernent—

termmatlon of thls Agreement this restrlctlon shall annlv to any Competlng Bus1ness located 619—w1rth1-nw1thm a twenty-five
(25) mile radius of the border of the Development Area; and (iHany Competing Business located within a twenty-five (25)
mile radius ofi-o-the Development-Arearor{y) any other-Upgrade Labs Center that is open, under lease, or otherwise under
development as of the date thrs Agreement explres transfers or 1s termrnated or—éb)—sehert—b&srness—frem—e&stemers—ef
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G+—NoDefense:

Doseloporhopebnimens Divert or attempt to divert any present or prospective business or
customer to any Competing Business by direct or indirect inducement or otherwise, or do or perform, directly or indirectly,

any other act injurious or prejudicial to the goodwill associated with the Proprietary Marks and the System.

6.2 Exception for Publicly Traded Stock. The restrictions contained in Section 6.1 will not apply to ownership
by vou of less than a five percent (5%) beneficial interest in the equity securities of any publicly-held corporation.

6.3 Owners and Employees. Your owner(s) identified in Exhibit B that sign the Guarantee attached to this

Agreement as Exhibit C will agree to be bound personally by the provisions of Section 6, provided that, as to them, the time
period in Section 6.1.B will run from the expiration, termination, or transfer of this Agreement or from the termination of the
individual’s relationship with you, whichever occurs first. At our request, you must obtain signed agreements similar in
substance to this Section 6 (including agreements applicable upon termination of a person’s relationship with you) from your
Principal Owner and your officers, directors, and owners. Each agreement required by this Section 6.3 must be in a form we
approve and specifically identify us as a third party beneficiary with the independent right to enforce the agreement.

6.4 Enforcement

A. We have the right, in our sole discretion, to reduce the scope of any restriction in Section 6.1 by giving
you written notice and you agree to comply with any covenant so modified, which shall be fully enforceable notwithstanding
the provisions of Section 13.

B. You agree that the existence of any elaimDeveloperclaims you may have against Eranehiserus,

whether or not arising from this Agreement shallwill not constitute a defense to Ffaﬂeh+ser—sour enforcement of th%eeven&n%s
eeﬁtamed—m—thls Sect1on ~ ag : ' ’

You acknowledge that your violation of the terms of this Section-8-

9. TRANSFER

) Developer’srightsunder 6 would result in irreparable injury to us for which no adequate remedy at
law may be available, and vou accordingly consent to the issuance of an injunction prohibiting any conduct by you in violation

of the terms of this AgreementarepersonalandDeveloperSection 6. Injunctive relief will be in addition to any other remedies
we may have.

D. If you or any other person bound by this Section 6 fails or refuses to abide by any of the foregoing

restrictions on competition, and we obtain enforcement in a legal proceeding, the obligations under the breached restriction
will continue in effect for a period ending two (2) years after the date the person begins to comply with the order enforcing the

restriction.

1. TRANSFER

7.1 By Us. We have the right to transfer or assign this Agreement or any part of our rights or obligations under this
Agreement to any person or legal entity. You agree that we will have no liability after the effective date of the transfer or
assignment for the performance of any obligations under this Agreement. You acknowledge that we can sell our assets: sell
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securities in a public offering or in a private placement; merge with, acquire, or be acquired by another company; or undertake
a refinancing, recapitalization, leveraged buy-out, or other economic or financial restructuring, without restriction and without
affecting vour obligations under this Agreement.

4272 No Transfer by You Without Our Approval. You acknowledge that the rights and duties set forth in this
Agreement are personal to you and that we have granted these rights in reliance on your business skill, financial capacity, and
personal character (or, if you are a business entity, on the business skill, financial capacity, and personal character of your
owners and management). Accordingly, vou may not sell, transfer, or assign any right granted in this Agreement without

aneh:rser—sour pI’lOI' wrltten consent, Wthh may be w1thheld in &s—sel%&sere&eﬂ—Aﬁyaﬁﬁea%d—&aﬁsfer—wetﬂd—eeﬂsﬁ%u%%

nent-our sole discretion.

4:37.3 B+——Ownership. In addition to those acts described in Section 9-A7.2, a transfer or assignment requiring
Eranehisor’sour prior written consent shall be deemed to occur: (il) if Beveloperisyou are a corporation, upon any assignment,
sale, pledge or transfer of any fractional portion of Beveleper’syour voting stock or any increase in the number of outstanding
shares of Peveleper’syour voting stock which results in a change of ownership;: (2) if Developerisyou are a partnership,
upon the assignment, sale, pledge or transfer of any fractional partnership ownership interest; or (#13) if Peveleperyour is a
limited liability company, upon the assignment, sale, pledge erof transfer or any interest in the limited liability company.

Notwithstanding the foregomg, if Peveleperisyou are an individual or a partnership, Peveloperhasor group of individuals
you have the right to assign #syour rights under this Agreement to a corporation or limited liability company that is wholly

owned by Bewveleperyou according to the same terms and conditions as provided in Beveleper’stnitialyour Current Franchise
Agreement.

58. 10— TERM

This Agreement will commence as of the date-itisfully-exeeutedEffective Date and, unless earlier terminated by
Eranehisorus, will end on the earlier of: (i1) the date that the final Franchised Center is required to be opened and operating
under the Development Schedule; or (#2) the date that the final Franchised Center is opened. Upon expiration or termination
of this Agreement for any reason, Peveleperyou will not have any rights within the Development Area other than the territorial
rights granted in connection with any Franchised Centers that Beveleperhasyou have opened and commenced operating as of
the date this Agreement is terminated or expires (under the respective Franchise Agreements that Developeryou entered into
for such Franchised Centers).

6:9. H—TERMINATION

A-—Automatie- Termination-

Fhis—Agreement without Notice. You will be deemed to be in default under this
Agreement, and all rights granted to you herein will automatlcally terminate without notice

+—Developerbeeomesto you, if you become insolvent or makesmake
a general assignment for the benefit of creditors;unless-otherwise-prohibited-bytaw:
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2—; if a petition in bankruptcy is filed by Developeryou or such-a

petmeﬁ—ls filed agamst and-consented-to-byDeveloper 0u and not dismissed-within

3—opposed by you; if you are adjudicated as bankrupt or insolvent;
if a bill in equity or other proceeding for the appointment of a receiver ef-Developer

or other custodian in-conncetion-with-Developer-oranyFranchised-Center—{or-the
assets-of anyFranchised-Center)-for vour business or assets is filed and consented to
by Developer:

4—you: if a receiver or other custodian (permanent or temporary) of
Developer’syour assets or property, or any part thereof, is appointed;

St e e o 0 Do Tl Tlboen el Dl
$100,000.00)—against—Developer by any court of competent jurisdiction; if

proceedings for a composition with creditors under any state or federal law are
instituted by or against you: if a final judgment against vou remains unsatisfied or of

record for sr*t—y—éé@ hlrt¥1 ) days or longer (unless as uQersedea bond is ﬁled—er

B-—Termination upenNetice:

%h&eeearreﬁe&ef—wrthout Cure Perrod If any of the followmg events— of default occurs, we may termmate thls Agreement

without providing you any opportunity to cure the default, effective immediately upon receipt of written notice by you:

A i Developerfatlsto-meetitsYou fail to satisfy your development obligations under the Development
Schedule-Fossm—sineleDoelosment Ropode
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B. You or any or your owners or principal officers are convicted of or plead guilty or no contest to a
felony or other crime or offense that we believe is reasonably likely to have an adverse effect on the development and operation
of the Franchised Centers, the System, the Proprietary Marks, the eoodwill associated therewith, or our interest therein;

C. Any transfer that requires our prior written consent occurs without your having obtained that prior
written consent;

A:D. You fail to comply with the confidentiality obligations and/or covenants in Section 5 and 6;

E. ifany-You or your owners commit any fraud or misrepresentation in the development of the
Franchised Centers, including without limitation, any misrepresentation made in your franchise application; and

B-F. Any Franchise Agreement that is entered into in order to fulfill Pewveloper’syour development
obligations under this Agreement is terminated or subject to termination by Eranehiser;us pursuant to the terms of that
Franchise Agreement.

9.3 Termination for Non-Payment. If you fail, refuse, or neglect to pay any monies owed to us or our affiliates
within ten (10) days after receipt of notice of default from us, this Agreement will terminate at the end of the ten (10) day

period without further notice from us.

9.4 Termination Following Expiration of Cure Period. Except as provided in Sections 9.1 through 19.3 above, we

may terminate this Agreement only in the event of your default and only by giving you written notice of termination stating
the nature of the default at least thirty (30) days before the effective date of termination. If the default is not cured to our

reasonable satisfaction within the thirty (30) day period (or such longer period as applicable law may require) this Agreement

will terminate without further notice to you, effective at the end of the cure period. Any material failure to comply with the
requirements imposed by this Agreement will be a default under this Section 9.4.

9.5 Statutory Limitations. If any valid, applicable law or regulation of a competent governmental authority with

jurisdiction over this Agreement requires a notice or cure period prior to termination longer than set forth in this Section 9, this
Agreement will be deemed amended to conform to the minimum notice or cure period required by the applicable law or

regulation.

9.6 Effect of Termination or Expiration. Upon termination or expiration of this Agreement:

CA. Any and all rights granted to Developeryou under this Agreement will immediately terminate;
however, Beveleperyou will not be relieved of any of #syour obligations, debts or liabilities under this Agreement, including,
without limitation, any debts, obligations or liabilities which have accrued before such termination.

Area, except that Develeperyou may develop and open any Franchised Centers for which Develeperhasyou have executed
Franchise Agreements prior to the date of expiration or termination of this Agreement and continue to operate Franchised
Centers that are open and operating as of the date this Agreement expires or terminates.

D-B.  DeveloperYou will have no further rights to develop and open Franchised Centers in the Development

E.C.  FranehiserWe and #sour affiliates will have the right to operate, and authorize others to operate,
Upgrade Labs Centers located within the Development Area and continue to engage, and grant to others the right to engage,
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in any activities that Eranehiserwe and #sour affiliates desire within the Development Area without any restrictions
whatsoever, subject only to Develeper’syour rights under existing Franchise Agreements.—Eranchisor—shall—retain—the

T e e
Agreement.
D. D.—We shall retain the Development Fees payable pursuant to Section 2 of this |Agreement[MF1].

639.7 No Waiver. Termination of this Agreement by Eranehiserus shall not constitute an election of remedies by
Eranehisorus. The exercise of the rights granted under this Section-+ 9 are in addition to, and not in lieu of, any and all other
rights and remedies available to us at law, in equity or otherwise, including without limitation the right to an injunction as set

forth in Section12-(which-incorporatesSeetion19-of the Initial Franchise- Agreement); 06.4.C. all of which are cumulative.

10. 12— FORCE MAJEURE

If the performance of any obligation by any party under this Agreement is prevented, hindered or delayed by reason
of Force Majeure that cannot be overcome by reasonable commercial measures, the parties shall be relieved of their respective

obligations (to the extent that the parties, having exercised best efforts, are prevented, hindered or delayed in such performance)

during the period of such Force Majeure. The party whose performance is affected by an event of Force Majeure shall give
prompt written notice of such Force Majeure event to the other party by setting forth the nature thereof and an estimate as to

its duration. As used in this Agreement, the term “Force Majeure” means any act of nature, strike, lock-out or other industrial
disturbance, war (declared or undeclared), riot, epidemic, pandemic, fire or other catastrophe, act of any government or other
third party and any other cause not within the control of the party affected thereby. Your inability to obtain financing
(regardless of the reason) shall not constitute Force Majeure.

11. APPROVALS AND WAIVERS

11.1 Approvals. Whenever this Agreement requires our prior approval or consent, you must make a timely written
request to us, and our approval or consent must be obtained in writing and signed by one of our officers.

11.2 No Warranty. We make no warranties or guarantees upon which you may rely and assume no liability or

obligation to you by providing any waiver, approval, consent, or suggestion to you in connection with this Agreement, or by
reason of any neglect, delay, or denial of any request therefor.

11.3 No Implied Waiver. No delay or failure by us to exercise any right reserved to us under this Agreement or to
insist upon strict compliance by you with any obligation or condition hereunder, and no custom or practice of the parties at
variance with the terms hereof, will constitute a waiver of our right to exercise such right or to demand exact compliance by
you with any of the terms hereof. Waiver by us of any particular default by you will not affect or impair our rights with respect

to any subsequent default of the same, similar, or a different nature. Acceptance by us of any payments due to us hereunder
will not be deemed to be a waiver by us of any preceding breach by you.

712. _INCORPORATION OF OTHER TERMS

Sections—H0-C(Indemnifieation); H-( 22 (Independent Contractor); +9-(Enforeementy; 22« and Indemnification), 27
(Applicable Law and Dispute Resolution), 28 (Severability and Construction) and 23-(Aeknowledements29 (Representations

and Acknowledgements) of the InitialCurrent Franchise Agreement are incorporated by reference in this Agreement and will
govern all aspects of this Agreement and the relationship of the parties to this Agreement as though fully restated within the
text of this Agreement.
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8:13. 13— —ENTIRE AGREEMENT

This-Agreement-constitatesWe and you acknowledge that each element of this Agreement is essential and material
and that, except as otherwise provided in this Agreement, the parties shall deal with each other in good faith. This Agreement
the documents referred to in this Agreement and the attachments to this Agreement, constitute the entire, full and complete
agreement between the parties with—respeet—teconcerning the matters hereincovered in this Agreement, and
supersedessupersede any and all previeus-agreementsand-prior or contemporaneous negotiations, discussions, understandings
or agreements. There are no other representations, inducements, promises, agreements, arrangements, or undertakings, oral or

written, between the parties inany-way-relating to the subjeet-matterhereef—His-matters covered by this Agreement other
than those set forth in this Agreement, our Franchise Disclosure Document, the Manual, the documents referred to in this

Agreement and the attachments to this Agreement. Nothing in this Agreement requires you to waive reliance on the
representations made in our Franchise Disclosure Document. No obligations or duties that contradict or are inconsistent with

the express terms of this Agreement may be 1mnhed into thls Agreement Excent as expressly &ndersteed—aﬂd—agreed—t-ha{

this Agreement no amendment, change or variance from this Agreement shall be b1nd1ng on either party. unless mutually

agreed to &Hd—e*eeuféed—by Develeper—&nd—Fr&nek&ser—s—&u&reﬂ-zed—eﬁﬁeers—er—&gen%s the Qartles and 51gned in wr1t1ng—Ne%h1-ng
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B — All notices pursuant to this Agreement must be in writing and delivered in person or sent by personal delivery,
by next day delivery service, by e-mail or electronic means, or by certified mail, return receipt requested, to the respective
parties at the addresses listed on the signature page of this Agreement. Any notices sent by personal delivery, next day delivery
service, e-mail or electronic means shall be deemed given on the next business day after transmittal. Any notices sent by
certified mail shall be deemed given on the third business day after the date of mailing. Any change in the foregoing addresses
shall be made effective by giving fifteen (15) days written notice of such change to the other party. We may provide you with

routine information, and invoices by regular mail or by e-mail, or by making such information available to you on the Internet,
an extranet, or other electronic means.

10:15. COUNTERPARTS AND TRANSMISSION

This Agreement may be exeeutedsigned in multiple counterparts, each of which when exeeutedsigned and delivered
shall be deemed to be an original and all of which together shall constitute one and the same agreement. Delivery of an
exeeuteda signed counterpart of a signature page to this Agreement by electronic transmission (including an electronic

signature platform or the transmission of a scanned PDF document) shall be effective as delivery of a manually exeeuntedsigned
counterpart of this Agreement.

Signature page follows.
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IN WITNESS WHEREOF the parties hereto have caused this Agreement to be duly executed as of the Effective
Date noted below.

By R~z
1_))'. Ll)'.
Jamea Jamea
TNaIIoav TNVaIrav
TFitle- Title-
T ICIVS T IV
Effectivze Date- PDate-
IV OTIrve 1Iatuyy 1AV,
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FRANCHISOR: DEVELOPER:
UPGRADE LABS FRANCHISE, INC.,

a Delaware corporation a
By: By:
Print Name: Print Name:
Title: Title:
EFFECTIVE DATE: Date:
Notice Address: Notice Address:
9295 Lake Park Drive
P203
Fort Myers, FL 33919 o

- Email:
Email:

UL — 05/25 Development Agreement g Lnl BOD T 200
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EXHIBIT A TO UPGRADE ILABS DEVELOPMENT AGREEMENT

1 EEEECTIVEDATE
T T IO TY I OO7Y1r
2 DEVVELOPER-
= A7V T 1IN

3—DEVELOPMENT INFORMATION

1. Developer:

2. Development Fee due at signing.

$65.000 x  Centers =
$50,000 x _ Centers =

Total Due at Signing: =

The total Development Fee is due when you sign the Development Agreement and reflects the sum
of the initial franchise fees that are owed under the Franchise Agreements for the Franchised
Centers you agree to develop under the Development Agreement. The Development Fee paid for
each Franchised Center will be applied as a credit against the initial franchise fee due for that
Center, and, if paid in full, no further amount will be payable when you sign the Franchise
Agreement for that Center.

+3.  Development Area. The Development Area, as referred to in Section 1 of the Development
Agreement, is described below (or an attached map) by geographic boundaries and will consist of
the following area or areas:

UL — 05/25 Development Agreement g Lal BOD Lo 200
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Siogning:

Pnre

Total

OTE TS~

ac

10T

TOtar

NOTICE ADDRESS.
17V 17701 1INV O DO Y17 INO T ICTLT 7 X110

DEVMVELOPER’S T EGATL

UL — 05/25 Development Agreement
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2.4, Development Schedule. Developer agrees to signFEranchise-Agreementsforand—to—open

©a total of

new Franchised Centers within the Development Area (ineluding—the

FEranchised—Centergoverned—bytheInitial Franchise—Agreement)—according to the following
Development Schedule:

Pate-by .
. whiehDeadline for Date by which Franchised Cumulatlive Number of
Franchised Center Sienine Franchise Center Must be Franchised Centers
NumberNo. A:%e_g?n;e it ! Open Developer Must Have Open
& . I 0ol Within Development Area
signed
TheT ki : ;
1 X
Somesiasny S e
12 Monthsfromthe 10 Monthsfromthe 2
2 date-of this effective-date-of the 2™
Lospespiend T
34 Monthsfrom-the 10 Monthsfromthe
3 date-of this Effective-date-of the 3 3
Agrecement mpehbe e
UL — 05/25 Development Agreement g Lal BOD Lo 200
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Ry-
J Dy~
Flosse Flosae
Title: Fitle:
FRANCHISOR: DEVELOPER:
UPGRADE LABS FRANCHISE, INC.
By: By:
Print Name: Print Name:
Title: Title:
Date: Date:
UL — 05/25 Development Agreement Uperade-babs EFRDD—lanuary-2024
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EXHIBIT B TO UPGRADE LABS DEVELOPMENT AGREEMENT
STATEMENT OF-OWNERSHIP INFORMATION

Developer:

Form of Ownership. Developer is a incorporated or formed on in the state
of :

Owners. The following list includes the full name of each person who is an owner of a legal or beneficial
interest in Developer; and fully describes the nature of each owner’s interest (attach additional pages if
necessary).

Percentage and
Name Home Address Description of Ownership
Interest

[If Developer consists of individuals, delete the above and use the below:

Developer Names and Home Addresses:

Name Home Address

FRANCHISOR: DEVELOPER:
UPGRADE LABS FRANCHISE, INC.

By: By:
Print Name: Print Name:
Title: Title:
Date: Date:
UL — 05/25 Development Agreement 1

Exhibit B




EXHIBIT C TO UPGRADE LABS DEVELOPMENT AGREEMENT
PERSONAL GUARANTEE AND ASSUMPTION OF OBLIGATIONS

As an inducement to UPGRADE LLABS FRANCHISE, INC. (“Franchisor”), to execute a
Development Agreement (the “Agreement”) with (“Developer”), the
undersigned individuals (collectively, the “Guarantors”), jointly and severally, hereby unconditionall

guarantee to Franchisor, its affiliates, and their successors and assigns that all of Developer’s obligations
under the Agreement, and under other agreements or arrangements between Developer and Franchisor, will
be punctually paid and performed.

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

The Guarantors hereby agree to defend, indemnify and hold Franchisor harmless against any and
all losses, damages, liabilities, costs, and expenses (including, but not limited to, reasonable attorney’s fees
reasonable costs of investigation, court costs, and fees and expenses) resulting from, consisting of, or arising
out of or in connection with any failure by Developer to perform any obligation of Developer under the
Agreement, any amendment to the Agreement, or any other agreement referred to in the Agreement that is
executed and delivered by Developer.

The Guarantors hereby acknowledge and agree to be individually bound by all of the promises
contained in the following Sections of the Agreement: Section 5 (with respect to confidentiality); Section
6 (with respect to covenants against competition); Section 7 (with respect to transfers of interests in
Developer); Section 9.6 (with respect to obligations after termination of the Agreement); and Section 12
(with respect to indemnification). The Guarantors acknowledge and agree that: (a) this Guarantee does not
grant the Guarantors any right to use any of Franchisor’s marks (including but not limited to the “Upgrade
Labs” marks) or the System licensed to Developer under the Agreement; (b) that they have read, in full
and understand, all of the provisions of the Agreement that are referred to above in this paragraph, and that
they intend to fully comply with those provisions of the Agreement as if they were printed here; and (c)
that they have had the opportunity to consult with a lawyer of their own choosing in deciding whether to
sign this Guarantee.

This Guarantee will terminate upon the termination or expiration of the Agreement, except that all
obligations and liabilities of the Guarantors arising from events which occurred on or before the effective
date of termination will remain in full force and effect until satisfied or discharged by the Guarantors, and
all covenants which by their terms continue in force after the expiration or termination of the Agreement
will remain in force according to their terms.

UL — 05/25 Development Agreement g Lal BOD T 200
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Upon the death of a Guarantor, the Guarantor’s estate will be bound by this Guarantee, but only for

obligations existing at the time of death. The obligations of the surviving Guarantors will continue in full
force and effect.

Unless specifically stated otherwise, the terms used in this Guarantee shall have the same meaning
as in the Agreement and shall be interpreted and construed in accordance with Section 12 of the Agreement.
This Guarantee shall be interpreted and construed under the laws of the State of Florida. In the event of
any conflict of law, the laws of the State of Florida shall prevail (without regard to, and without giving
effect to, the application of Florida conflict of law rules).

GUARANTORS:

Date:

Print Name:

Address:

Date:

Print Name:

Address:

Date:

Print Name:

Address:

Date:

Print Name:

Address:

UL — 05/25 Development Agreement g Lal BOD T 200
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MUHAMMAD ZUBAIRY, CPA PC

Certified Public Accountant
646.327.7013

INDEPENDENT AUDITOR'S REPORT

To the Shareholders of
Upgrade Labs Franchise, Inc.

Opinion

We have audited the financial statements of Upgrade Labs Franchise, Inc., which comprises the balance sheet
as of December 31, 2024 and 2023, and the related statement of operations, changes in shareholders’ (deficit),
and cash flow for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements referred to above present fairly, in all material respects,
the financial position of Upgrade Labs Franchise, Inc., as of December 31, 2024 and 2023, and the results of its’
operations and its’ cash flows for the years then ended, in accordance with accounting principles generally
accepted in the United States of America.

Basis for Opinion

We conducted our audits in accordance with auditing standards generally accepted in the United States of
America (GAAS). Our responsibilities under those standards are further described in the Auditor's
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Upgrade Labs Franchise, Inc., and to meet our other ethical responsibilities, in accordance with the
relevant ethical requirements relating to our audits. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Upgrade Labs Franchise, Inc.’s ability to continue
as a going concern within one year after the date that the financial statements are available to be issued.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a
guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement when it
exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control. Misstatements are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users made on the basis of these financial statements.




In performing an audit in accordance with GAAS, we:
Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud
or error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness
of Upgrade Labs Franchise, Inc.’s internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the financial
statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about Upgrade Labs Franchise, Inc.’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control-related matters that we
identified during the audit.

LbL

Muhammad Zubairy, CPA PC
Westbury, NY
May 8, 2025



UPGRADE LABS FRANCHISE, INC

BALANCE SHEET

Current Assets
Cash
Accounts Receivable
Prepaid expenses

Total Assets

ASSETS

YEARS ENDED DECEMBER 31

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current Liabilities
Accounts payable and accrued expenses
Due to related parties
Contract Liability
Total Current Liabilities

Contract Liability, net of current

Shareholders' Equity (Deficit)

Total Liabilities and Shareholders' Equity (Deficit)

See notes to financial statements

3

2024 2023
$ 660,826 $ 510,024
120,065 13,692
32,034 9,648
$ 812,925 $ 533,364
$ 68,728 $ 81,912
3,501,488 1,936,093
179,020 238,360
3,749,236 2,256,365
404,558 419,160
(3,340,869) (2,142,161)
$ 812,925 $ 533,364




UPGRADE LABS FRANCHISE, INC.
STATEMENT OF SHAREHOLDERS' EQUITY (DEFICIT)
FOR THE YEARS ENDED DECEMBER 31, 2024 and 2023

Additional
Common Paid in Retained
Stock Capital Earnings Total

Opening Balance, 2023 $ S — $ (1,445,253) $ (1,183,071)

Net (Loss) $ - — $  (959,000) S  (959,090)
Ending Balance, 2023 S — S — S - $ (2,142,161)

Net (Loss) $ - — $ (1,198,708) $ (1,198,708)

Shareholder's (Distribution) — — — —

Shareholders' Contributions - - - -
Ending Balance, 2024 S — S — S - $ (3,340,869)

See notes to financial statements
4



UPGRADE LABS FRANCHISE, INC
STATEMENTS OF OPERATIONS AND SHAREHOLDER'S (DEFICIT)

YEARS ENDED DECEMBER 31
2024 2023
Revenues S 399,522 ) 93,098
Operating Expenses 1,598,230 1,052,188
Net (Loss) (1,198,708) (959,090)
Shareholders' Equity - Beginning (2,142,161) (1,183,071)
Shareholders' Contributions - -
Shareholders' Equity (Deficit) - Ending S (3,340,869) S (2,142,161)

See notes to financial statements
5



UPGRADE LABS FRANCHISE, INC
STATEMENTS OF CASH FLOWS

YEARS ENDED DECEMBER 31

2024

2023

Cash Flows from Operating Activities:
Net (Loss)
Depreciation
Adjustments to reconcile net loss to net cash
(used) by operating activities:
Changes in assets and liabilities
Accounts receivable
Inventory
Prepaid expenses
Accounts payable and accrued expenses
Due to related parties
Contract Liability

$ (1,198,708)

$ (959,090)

Net Increase in Cash

Cash - Beginning of Year

Cash - End of Year

(106,373) (13,692)

— 2,249

(22,386) (9,648)
(13,184) 49,915
1,565,395 374,054
(73,942) 264,458
150,802 (291,753)
150,802 (291,753)
510,024 801,778

$ 660,826 $ 510,024

See notes to financial statements
6



UPGRADE LABS FRANCHISE, INC.
NOTES TO FINANCIAL STATEMENT

1. THE COMPANY

Upgrade Labs Franchise, Inc. is a Delaware corporation formed on April 16, 2021. The Company offers a
franchise for the right to own and operate a distinctive Center that operates under the Upgrade Labs mark
and features non-invasive treatments such as adaptive cardio, neurofeedback, PEMF, and many other
technologies, provided to clients in a spa-like setting.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting-The accompanying financial statements have been prepared on an accrual basis of
accounting in conformity with accounting principles generally accepted in the United States of America.
Under the accrual method, revenues are recognized when earned and expenses are recognized when a
liability is incurred, without regard to disbursement of cash.

Franchise Arrangements-The Company’s franchise arrangements generally include a license which
provides for payments of initial fees as well as continuing royalties to the Company based upon a
percentage of sales. Under this arrangement, franchisees are granted the right to operate an Upgrade
Labs Franchise for a specified number of years.

Concentration of Credit Risk-Financial instruments that potentially expose the Company to concentration
of credit risk primarily consist of cash and cash equivalents. The balances in the Company’s cash accounts
exceeded the Federal Deposit Insurance Company’s (FDIC) insurance limit of $250,000 by approximately
$410,826. The Company maintains its cash and cash equivalents with accredited financial institutions.

Use of Estimates-The preparation of financial statements requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and the disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.

Income Taxes-The Company is a “C” corporation for income tax purposes. There was no accrued liability
for taxes payable at December 31, 2024. The Company elected not to recognize any deferred tax assets
due to uncertainty if the Company will benefit from a tax asset.

3. REVENUE RECOGNITION

The Company records revenue in accordance Accounting Standards Board (“FASB”) and Accounting
Standards Update (“ASU”) No. 2014-09, Revenue from Contracts with Customers (Topic 606). The
transaction price attributable to performance obligations are recognized as the performance obligations
are satisfied. The portion of the franchise fee, if any, that is not attributable to a distinct performance
obligation are amortized over the life of the related franchise agreements. Commissions paid for
franchises are amortized over the life of the franchise agreement. The Company adopted ASC-606 and
ASU 2021-02 since inception in July 2021.



UPGRADE LABS FRANCHISE, INC.
NOTES TO FINANCIAL STATEMENT

4. CONTRACT LIABILITY

In compliance with the Financial Accounting Standards Board (“FASB”) new accounting standards for
revenue recognition (“Topic 606”), the Company records its non-refundable franchise fees, net of
amounts earned based on allowable direct services, as deferred revenues, to be recognized over the life
of the franchise agreement. The non-refundable franchise fees received but not yet earned as of
December 31, 2024 and 2023, were $583,578 and $657,520, respectively.

5. SHARED SERVICES AGREEMENTS

During the year the Company relied on the support from two related party companies (the “Shared Service
Providers”) for management and back-office support services, such as, but not limited to, strategic
planning, legal and tax compliance, human resources, accounting and financial statement preparation,
and etc.

For the provision of management and back-office services all related parties are charged for the Shared
Services Providers costs of providing the services, plus a markup of ten and five percent, respectively.
Markups for the services was determined through a transfer pricing study and is consistent with the arm’s
length standard. The costs incurred by the Shared Services Providers in providing management services
are allocated according to effort that went into supporting the related party, whereas, back-office services
are allocated according to the entity’s share of revenue, which would reasonably capture consumption of
the services.

During the period ended December 31, 2024, the Company was charged $25,477 and $4,194 for
management and back-office support services, respectively.

6. SUBSEQUENT EVENTS

The Company evaluates events that have occurred after the balance sheet date but before the financial
statements are issued. Based upon the evaluation, the Company did not identify any recognized or non-
recognized subsequent events that would have required further adjustment or disclosure in the financial
statements. Subsequent events have been evaluated through May 8, 2025, the date the financial
statements were available to be issued.



UPGRADE LABS FRANCHISE, INC.
FINANCIAL STATEMENTS
DECEMBER 31, 2023
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MUHAMMAD ZUBAIRY, CPA PC
Certified Public Accountant
646.327.7013

INDEPENDENT AUDITOR'S REPORT

To the Shareholders of
Upgrade Labs Franchise, Inc.

Opinion

We have audited the financial statements of Upgrade Labs Franchise, Inc., which comprises the balance sheet as
of December 31, 2023, and the related statement of operations, changes in sharecholders’ (deficit), and cash flow
for the years then ended, and the related notes to the financial statements.

In our opinion, the accompanying financial statements referred to above present fairly, in all material respects, the
financial position of Upgrade Labs Franchise, Inc., as of December 31, 2023, and the results of its’ operations and
its’ cash flow for the for years then ended, in accordance with accounting principles generally accepted in the
United States of America.

Basis for Opinion
We conducted our audits in accordance with auditing standards generally accepted in the United States of America
(GAAS). Our responsibilities under those standards are further described in the Auditor's Responsibilities for
the Audit of the Financial Statements section of our report. We are required to be independent of Upgrade Labs
Franchise, Inc., and to meet our other ethical responsibilities, in accordance with the relevant ethical requirements
relating to our audits. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Responsibilities of Management for the Financial Statements
Management is responsible for the preparation and fair presentation of the financial statements in accordance with
accounting principles generally accepted in the United States of America, and for the design, implementation, and
maintenance of internal control relevant to the preparation and fair presentation of financial statements that are
free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or events,
considered in the aggregate, that raise substantial doubt about Upgrade Labs Franchise, Inc.’s ability to continue as
a going concern within one year after the date that the financial statements are available to be issued.

Auditor's Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our opinion.
Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is not a guarantee that
an audit conducted in accordance with GAAS will always detect a material misstatement when it exists. The risk of
not detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal control. Misstatements
are considered material if, individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users made on the basis of these financial statements.
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In performing an audit in accordance with GAAS, we:
Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, and design and perform audit procedures responsive to those risks. Such procedures include
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements.

Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of
Upgrade Labs Franchise, Inc.’s internal control. Accordingly, no such opinion is expressed.

Evaluate the appropriateness of accounting policies used and the reasonableness of significant accounting
estimates made by management, as well as evaluate the overall presentation of the financial statements.

Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that raise
substantial doubt about Upgrade Labs Franchise, Inc.’s ability to continue as a going concern for a
reasonable period of time.

We are required to communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit, significant audit findings, and certain internal control-related matters that we identified
during the audit.

Muhammad Zubairy, CPA PC
Westbury, NY
April 12,2024
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UPGRADE LABS
FRANCHISE, INC
BALANCE SHEET

ASSETS

YEARS ENDED DECEMBER 31

Current Assets
Cash
Accounts Receivable
Prepaid expenses
Inventory

Total Assets

LIABILITIES AND SHAREHOLDERS' (DEFICIT)

Current Liabilities
Accounts payable and accrued expenses
Due to related parties
Contract Liability
Total Current Liabilities

Contract Liability, net of current

Shareholders' (Deficit)

Total Liabilities and Shareholders' (Deficit)

See notes to financial statements

3
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2023 2022

$ 510,024 801,778

13,692 —

9,648 —

— 2,249

$ 533364 804,027
$ 81,912 31,997
1,936,093 1,562,039
238,360 166,860
2,256,365 1,760,896
419,160 226,202
(2,142,161) (1,183,071)

$ 533364 804,027




UPGRADE LABS FRANCHISE, INC.
STATEMENT OF SHAREHOLDERS' (DEFICIT)
FOR THE YEARS ENDED DECEMBER 31, 2023 and

2022
Comm Additiona
‘:l 0 1 Paid in Retained
Stock Capital Earnings Total
Opening Balance $ — 3 — $ (246,545) $ (246,545)
Net (Loss) — — (959,090) (936,526)
Shareholders' Contributions — — — —
Ending Balance, 2022 $ — $ — $ (1,205,635 §$ (1,183,071)
Net (Loss) $ — 3 — 3 (959,090) $  (959,090)
Shareholder's (Distribution) — — — —
Shareholders' Contributions — — _ _
Ending Balance, 2023 $ — $ — $ — $  (2,142,161)

See notes to financial statements
4
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UPGRADE LABS FRANCHISE, INC

STATEMENTS OF OPERATIONS AND SHAREHOLDER'S

(DEFICIT)

Revenues

Operating Expenses

Net (Loss)

Shareholders' Equity - Beginning
Shareholders' Contributions

Shareholders' (Deficit) - Ending

Upgrade Labs FDD — January 2024

YEARS ENDED
ICEMBER 31
2023 2022
$ 93098 § 11,938
1,052,188 948,464
(959,090) (936,526)
(1,183,071) (246,545)
$ (2,142161) _$ (1,183,071

See notes to financial statements
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UPGRADE LABS FRANCHISE,

INC
STATEMENTS OF CASH
FLOWS
YEARS ENDED
DECEMBER 31
2023 2022
Cash Flows from Operating Activities:
Net (Loss) $  (959,090) $  (936,526)
Depreciation
Adjustments to reconcile net loss to net cash
(used) by operating activities:
Changes in assets and liabilities
Accounts receivable (13,692) —
Inventory 2,249 (2,249)
Prepaid expenses (9,648) 2,500
Accounts payable and accrued expenses 49,915 502
Due to related parties 374,054 1,338,537
Contract Liability 264.458 328,062
(291,753) 730,826
Net Increase in Cash (291,753) 730,826
Cash - Beginning of Year 801,778 70,952
Cash - End of Year $ 510,024 $ 801,778

See notes to financial statements
6
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UPGRADE LABS FRANCHISE, INC. NOTES TO FINANCIAL STATEMENT

1. THE COMPANY

Upgrade Labs Franchise, Inc. is a Delaware corporation formed on April 16, 2021. The
Company offers a franchise for the right to own and operate a distinctive Center that operates
under the Upgrade Labs mark and features non-invasive treatments such as adaptive cardio,
neurofeedback, PEMF, and many other technologies, provided to clients in a spa-like setting.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Accounting-The accompanying financial statements have been prepared on an
accrual basis of accounting in conformity with accounting principles generally accepted in
the United States of America. Under the accrual method, revenues are recognized when
earned and expenses are recognized when a liability is incurred, without regard to
disbursement of cash.

Franchise Arrangements-The Company’s franchise arrangements generally include a
license which provides for payments of initial fees as well as continuing royalties to the
Company based upon a percentage of sales. Under this arrangement, franchisees are granted
the right to operate an Upgrade Labs Franchise for a specified number of years.

Concentration of Credit Risk-Financial instruments that potentially expose the Company to
concentration of credit risk primarily consist of cash and cash equivalents. The balances in the
Company’s cash accounts exceeded the Federal Deposit Insurance Company’s (FDIC)
insurance limit of $250,000 by approximately

$552,000. The Company maintains its cash and cash equivalents with accredited financial
institutions.

Use of Estimates-The preparation of financial statements requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and the
disclosure of contingent assets and liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting period. Actual results could
differ from those estimates.

Income Taxes-The Company is a “C” corporation for income tax purposes. There was no
accrued liability for taxes payable at December 31, 2023. The Company elected not to
recognize any deferred tax assets due to uncertainty if the Company will benefit from a tax
asset.

3. REVENUE RECOGNITION

The Company records revenue in accordance Accounting Standards Board (“FASB”) and
Accounting Standards Update (“ASU”) No. 2014-09, Revenue from Contracts with
Customers (Topic 606). The transaction price attributable to performance obligations are
recognized as the performance obligations are satisfied. The portion of the franchise fee, if
any, that is not attributable to a distinct performance obligation are amortized over the life of
the related franchise agreements. Commissions paid for franchises are amortized over the life
of the franchise agreement. The Company adopted ASC-606 and ASU 2021-02 since
inception in July 2021.
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UPGRADE LABS FRANCHISE, INC. NOTES TO FINANCIAL STATEMENT

4. CONTRACT LIABILITY

In compliance with the Financial Accounting Standards Board (“FASB”) new accounting standards for revenue
recognition (“Topic 606”), the Company records its non-refundable franchise fees, net of amounts earned based
on allowable direct services, as deferred revenues, to be recognized over the life of the franchise agreement. The
non-refundable franchise fees received but not yet earned as of December 31, 2023, and 2022, were $657,520
and $393,062, respectively.

5. SHARED SERVICES AGREEMENTS

During the year the Company relied on the support from two related party companies (the “Shared Service
Providers”) for management and back-office support services, such as, but not limited to, strategic planning,
legal and tax compliance, human resources, accounting and financial statement preparation, and etc.

For the provision of management and back-office services all related parties are charged for the Shared Services
Providers costs of providing the services, plus a markup of ten and five percent, respectively. Markups for the
services was determined through a transfer pricing study and is consistent with the arm’s length standard. The
costs incurred by the Shared Services Providers in providing management services are allocated according to
effort that went into supporting the related party, whereas, back-office services are allocated according to the
entity’s share of revenue, which would reasonably capture consumption of the services.

During the period ended December 31, 2023, the Company was charged $374,054 and $211,090 for management
and back-office support services, respectively.

6. SUBSEQUENT EVENTS

The Company evaluates events that have occurred after the balance sheet date but before the financial statements
are issued. Based upon the evaluation, the Company did not identify any recognized or non- recognized
subsequent events that would have required further adjustment or disclosure in the financial statements.
Subsequent events have been evaluated through April 12, 2024, the date the financial statements were available
to be issued.
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UNAUDITED FINANCIAL STATEMENTS

THESE FINANCIAL STATEMENTS HAVE BEEN PREPARED WITHOUT AN AUDIT.
PROSPECTIVE FRANCHISEES OR SELLERS OF FRANCHISES SHOULD BE ADVISED
THAT NO CERTIFIED PUBLIC ACCOUNTANT HAS AUDITED THESE FIGURES OR
EXPRESSED AN OPINION WITH REGARD TO THEIR CONTENT OR FORM.



Upgrade Labs Franchise Inc

Balance Sheet
As of March 31, 2025

TOTAL
ASSETS
Current Assets
Bank Accounts
1010 Deposits in Transit 18,800.93
1020 Bank Account - USD 418,737.06
1025 Brand Bank Account -USD 26,722.71
Total Bank Accounts $464,260.70
Accounts Receivable
1200 Accounts Receivable - USD 64.95
Total Accounts Receivable $64.95
Other Current Assets
1260 Other Receivables 120,000.00
1500 Prepaid Expense 29,599.47
Total Other Current Assets $149,599.47
Total Current Assets $613,925.12
Fixed Assets
1610 Machinery & Equipment 16,135.08
1611 Machinery & Equipment - Accumulated Depreciation -384.16
Total Fixed Assets $15,750.92
Other Assets
1300 Intercompany Loan Receivables
40 Years of Zen 2,036.74
BeProof Inc 2,500.00
Legendary Neuroscience 10,500.00
Upgrade Labs Distribution 88,676.55
Upgrade Labs Franchise Canada Inc 522,067.61
Upgrade Labs IP 500.00
Upgrade Labs Products 5,307.67
Total 1300 Intercompany Loan Receivables 631,588.57
Total Other Assets $631,588.57

TOTAL ASSETS

$1,261,264.61




Upgrade Labs Franchise Inc

Balance Sheet
As of March 31, 2025

TOTAL
LIABILITIES AND EQUITY
Liabilities
Current Liabilities
Accounts Payable
2000 Accounts Payable - USD 141,582.22
Total Accounts Payable $141,582.22
Other Current Liabilities
2020 Franchise Fee Payable 20,000.00
2200 Accrued Liabilities 39,552.00
2400 Payroll Liabilities 63,425.08
2500 Deferred Revenue - Current Portion 194,620.00
Texas State Comptroller Payable 413
Utah State Tax Commission Payable 7.45
Total Other Current Liabilities $317,608.66
Total Current Liabilities $459,190.88
Long-Term Liabilities
2501 Deferred Revenue - Long-term portion 440,403.37
2600 Intercompany Loan Payables
40 Years of Zen 90,900.00
Biohacked Inc 2,680,367.22
Bulletproof Media Inc 106,141.52
Danger Coffee Inc 46,000.00
Homebiotic Inc 5,500.00
Neurotech 40 Unc 45,617.56
Upgrade Events 102,272.15
Upgrade Labs Holdings 1,100,355.60
Upgrade Labs Inc 149,311.40
Upgrade Labs Products 1,000.00
Total 2600 Intercompany Loan Payables 4,327,465.45
2650 Shareholder Loan Payables 60.00
Total Long-Term Liabilities $4,767,928.82

Total Liabilities

Equity

3050 Common Stock - Dave Asprey
Additional Paid-In Capital - Dave Asprey
Retained Earnings

Net Income

Total Equity

TOTAL LIABILITIES AND EQUITY

$5,227,119.70

0.10
249,999.90
-3,590,871.66
-624,983.43

$ -3,965,855.09

$1,261,264.61




Upgrade Labs Franchise Inc

Profit and Loss
January - March, 2025

TOTAL
Income
4000 Service Revenue
4005 Equipment Fees Income 7,500.00
4010 Marketing Fee Income 10,389.63
4015 Marketing Messaging 330.70
4020 Royalty Fee Income 31,168.73
4030 Technology Fee Income 3,901.65
4400 Franchise Fee Revenue 13,554.96
Total 4000 Service Revenue 66,845.67
Total Income $66,845.67
Cost of Goods Sold
5055 COGS - Payment Processing 16.98
Total Cost of Goods Sold $16.98
GROSS PROFIT $66,828.69
Expenses
6000 Advertising & Promotion Expense 22,386.45
6025 Affiliate Expense 1.17
6049 Legal Fees Expense 18,000.00
6050 Professional Fees Expense 349,582.26
6060 Meals & Entertainment Expense 5,334.43
6100 General & Administrative Expense 1,136.23
6150 IT Expense 45,010.92
6200 Travel Expense 34,689.69
6300 Facilities, Repairs & Maintenance Expense 2,409.48
6310 Equipment Tech Fees 4,800.00
6350 Utilities Expense 1.83
6400 Insurance Expense 11,339.05
6450 HR & Professional Development Expense 21,036.38
6650 Shipping & Duties Expense 1,464.93
6850 Other Taxes 225.00
Staff Allocation Expense
6750 Staff Allocation - Wages 152,829.57
6751 Staff Allocation - Payroll taxes 11,844.91
6752 Staff Allocation - Group Benefit Expense 10,432.16
Total Staff Allocation Expense 175,106.64
Total Expenses $692,524.46
NET OPERATING INCOME $ -625,695.77
Other Income
7400 Other Income 1,500.00

Total Other Income

$1,500.00



Upgrade Labs Franchise Inc

Profit and Loss
January - March, 2025

TOTAL

Other Expenses
6800 Depreciation Expense 384.16
7000 Foreign exchange gain (loss) 403.50
Total Other Expenses $787.66
NET OTHER INCOME $712.34

NET INCOME

$ -624,983.43




EXHIBIT E

STATE SPECIFIC ADDENDA
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR ILLINOIS FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise

Agreement”) is entered into as of (“Effective Date”) by and between UPGRADE
LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and ——;

a

, a [insert type of organization and delete these brackets] formed in

[insert state and delete these brackets] (“Franchisee”).

1.

i

The following is added to Section 3.A.1.:

Payment of Initial Fees will be deferred until Franchisor has met its initial obligations to Franchisee,
and Franchisee has commenced doing business. The Illinois Attorney General's Office imposed
this deferral requirement due to Franchisor's financial condition. (Section 200.508 of the Rules).

The following sentence is added at the end of Section 21.A:

Nad

-

Notwithstanding the foregoing, Illinois law shall govern this Agreement.
The following sentence is added to the end of Section 21.E:
Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a franchise

agreement that designates jurisdiction or venue in a forum outside of Illinois is void with respect
to any cause of action that otherwise is enforceable in Illinois.

The following paragraph is added at the end of Section 21.H:

Section 27 of the Illinois Franchise Disclosure Act provides that causes of action under the Act
must be brought within the earlier of: three (3) years of the violation, one (1) year after the
franchisee becomes aware of the underlying facts or circumstances or ninety (90) days after
delivery to the franchisee of a written notice disclosing the violation.

The following sentence is added to the end of Section 19:
In conformance with Section 41 of the Illinois Franchise Disclosure Act any condition, stipulation
or provision purporting to bind any person acquiring any franchise to waive compliance with the

Ilinois Franchise Disclosure Act or any other law of Illinois is void.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection

with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the

Upgrade Labs FBDBD—January-2024
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Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise

1. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Franchise Agreement.

8. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

9. This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.
IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of

the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. [NAME OF FRANCHISEE]

By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
REQUIRED FOR ILLINOIS DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Development Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

a [insert type of organization and delete these

brackets] formed in [insert state and delete these brackets] (“Developer”).

g

Payment of Initial/Development Fees will be deferred until Franchisor has met its initial obligations

to franehiseeDeveloper, and franchiseeDeveloper has eommenced-doing-business.opened the first
Franchise Center under this Development Agreement. The Illinois-Atterney General's Office

imposed this deferral requirement due to Franchisor's financial condition. (Section 200.508 of the

Rules))..

The following paragraphs are added at the end of Section 12:

46.

Notwithstanding the foregoing, Illinois law shall govern this Agreement.

Section 4 of the Illinois Franchise Disclosure Act provides that any provision in a franchise
agreement that designates jurisdiction or venue in a forum outside of Illinois is void with respect
to any cause of action that otherwise is enforceable in Illinois.

Section 27 of the Illinois Franchise Disclosure Act provides that causes of action under the Act
must be brought within the earlier of: three (3) years of the violation, one (1) year after the
franchisee becomes aware of the underlying facts or circumstances or ninety (90) days after
delivery to the franchisee of a written notice disclosing the violation.

In conformance with Section 41 of the Illinois Franchise Disclosure Act any condition, stipulation
or provision purporting to bind any person acquiring any franchise to waive compliance with the

linois Franchise Disclosure Act or any other law of Illinois is void.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection

I

with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Development Agreement.
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58. Except as expressly modified by this Addendum, the Development Agreement remains unmodified
and in full force and effect.

6:9.  This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.
IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of

the Effective Date.

FRANCHISOR: DEVELOPER:
UPGRADE LABS FRANCHISE,INC.

UPGRADE LABS FRANCHISE, INC. INAME OF DEVELOPER]
By: By:

Name:——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR MARYLAND FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise
Agreement”) is entered into as of (“Effective Date”) by and between UPGRADE
LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and ——;

a , a [insert type of organization and delete these brackets] formed in
[insert state and delete these brackets] (“Franchisee”).

7&1 1ser{ype—c [ 5!'9[ 511112!511151 ga ots} (“F hisee”). ]

1. The provisions of this Addendum form an integral part of, and are incorporated into the Franchise
Agreement. This Addendum is being executed because: (A) the offer or sale of a franchise to
Franchisee was made in the State of Maryland; (B) Franchisee is a resident of the State of
Maryland; and/or (C) the Franchised Center will be located or operated in the State of Maryland.

2. The following sentence is added to the end of Section 3.A.(1) (Initial Franchise Fee):

Based upon our financial condition, the Maryland Securities Commissioner has required a financial
assurance. Therefore, all initial fees including payments for goods and services owed by you shall
be deferred until we complete our pre-opening obligations under the Franchise Agreement.

3. The following sentence is added to the end of Sections 2.B.5 (Renewal) and 12.E.3 (Transfer):

This release shall not apply to any liability under the Maryland Franchise Registration and
Disclosure Law.

4. The following sentence is added to the end of Section 21.E (Venue):

Notwithstanding the foregoing, Franchisee may bring a lawsuit in Maryland for claims arising
under the Maryland Franchise Registration and Disclosure Law.

5. The following is added as Section 23.D (Representations):

Representations. Representations in this Agreement are not intended to, nor shall they act as a
release, estoppel, or waiver of any liability incurred under the Maryland Franchise Registration and
Disclosure Law.

6. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

1. Any capitalized term that is not defined in this Addendum shall have the meaning given it in the
Franchise Agreement.

78. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.
Upgrade Labs FBDB—January-2024
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8.9.  This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. [INAME OF FRANCHISEE]
By: By:

Name:——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
REQUIRED FOR MARYLAND DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Development Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

a [insert type of organization and delete these

brackets] formed in [insert state and delete these brackets] (“Developer”).

1.

i

Dad

The provisions of this Addendum form an integral part of, and are incorporated into the
Development Agreement. This Addendum is being executed because: (A) the offer or sale of a
franchise to Developer was made in the State of Maryland; (B) Developer is a resident of the State
of Maryland; and/or (C) the Development Area will be located or operated in the State of Maryland.

The following sentence is added to the end of Section 2 (Development Fee):

Based upon our financial condition, the Maryland Securities Commissioner has required a financial
assurance. Therefore, all development fees and initial payments owed shall be deferred until the
first Franchised Center under the Development Agreement opens.

The following sentence is added to the end of Section 12 (Incorporation of Other Terms):

Notwithstanding the foregoing, Developer may bring a lawsuit in Maryland for claims arising under
the Maryland Franchise Registration and Disclosure Law.

Representations in this Agreement are not intended to, nor shall they act as a release, estoppel, or
waiver of any liability incurred under the Maryland Franchise Registration and Disclosure Law.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection

N

S

~

with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

Any capitalized term that is not defined in this Addendum shall have the meaning given it in the
Development Agreement.

Except as expressly modified by this Addendum, the Development Agreement remains unmodified
and in full force and effect.

This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of

the Effective Date.

T

FRANCHISOR:

DEVELOPER:

UPGRADE LABS FRANCHISE, INC.

[INAME OF DEVELOPER]

By: By:
Name: Name:
Title: Title:
Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR MINNESOTA FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise Agreement”) is
entered into as of (“Effective Date”) by and between UPGRADE LABS FRANCHISE, INC., a Delaware
corporation (“Franchisor”) and —a ,a [insert type of organization and delete
these brackets] formed in [insert state and delete these brackets] (“Franchisee”).

1. The provisions of this Addendum form an integral part of, and are incorporated into the Franchise Agreement. This
Addendum is being executed because: (A) the offer or sale of a franchise to Franchisee was made in the State of
Minnesota; (B) Franchisee is a resident of the State of Minnesota; and/or (C) the Franchised Center will be located or
operated in the State of Minnesota.

2. The following sentence is added to the end of Sections 2.B.5 and 12.E.3:

Notwithstanding the foregoing, Franchisee will not be required to assent to a release, assignment, novation, or waiver
that would relieve any person from liability imposed by Minnesota Statute §§ 80C.01 - 80C.22.

3. The following sentence is added to the end of Sections 2 and 15:

With respect to franchises governed by Minnesota law, Franchisor will comply with Minnesota Statute § 80C.14,
Subdivisions 3, 4, and 5, which requires, except in certain cases, that a franchisee be given 90 days’ notice of termination
(with 60 days to cure) and 180 days’ notice for non-renewal of franchise agreements.

-

The following sentence is added to the end of Section 19.B:

Franchisee may not consent to Franchisor obtaining injunctive relief. Franchisor may seek injunctive relief. See Minn.
Rule 2860.4400J. A court will determine if a bond is required.

o4

The following sentences are added to the end of Sections 21.A and 21.E:

Minnesota Statute § 80C.21 and Minnesota Rule 2860.4400J prohibit Franchisor from requiring litigation to be conducted
outside Minnesota. In addition, nothing in the disclosure document or agreements can abrogate or reduce any of
Franchisee’s rights as provided for in Minnesota Statutes, Chapter 80C, or Franchisee’s rights to any procedure, forum,
or remedies provided for by the laws of the jurisdiction.

6. No_statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection with the
commencement of the franchise relationship shall have the effect of: (i) waiving any claims under any applicable state
franchise law, including fraud in the inducement, or (ii) disclaiming reliance on behalf of the Franchisor, franchise seller
or other person acting on behalf of the Franchisor. This provision supersedes any other term of any document executed
in connection with the franchise.

=

Any capitalized terms that are not defined in this Addendum shall have the meaning given them in the Franchise
Agreement.

8. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified and in full force and
effect.

9. This Addendum may be executed in multiple counterparts, each of which when executed and delivered shall be deemed
to be an original and all of which together shall constitute one and the same agreement. Delivery of an executed

Upgrade Labs FDD — January 2024
1



counterpart of a signature page to this Addendum by electronic transmission (including an electronic signature platform

or the transmission of a scanned PDF document) shall be effective as delivery of a manually executed counterpart of this
Addendum.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. INAME OF FRANCHISEE]
By: By:

Name:—Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR MINNESOTA DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Development Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

. a [insert type of organization and delete these

brackets] formed in [insert state and delete these brackets] (“Developer”).

1.

Dad

-

The provisions of this Addendum form an integral part of, and are incorporated into the
Development Agreement. This Addendum is being executed because: (A) the offer or sale of a
franchise to Developer was made in the State of Minnesota; (B) Developer is a resident of the State
of Minnesota; and/or (C) the Development Area will be located or operated in the State of
Minnesota.

The following sentence is added to the end of Sections 11:

With respect to franchises governed by Minnesota law, Franchisor will comply with Minnesota
Statute § 80C.14, Subdivisions 3, 4, and 5, which requires, except in certain cases, that a franchisee
be given 90 days’ notice of termination (with 60 days to cure) and 180 days’ notice for non-renewal
of franchise agreements.

The following sentence is added to the end of Sections 12:

Developer will not be required to assent to a release, assignment, novation, or waiver that would
relieve any person from liability imposed by Minnesota Statute §§ 80C.01 - 80C.22.

The following sentence is added to the end of Section 8.D, 11.D and 12:

[

Developer may not consent to Franchisor obtaining injunctive relief. Franchisor may seek
injunctive relief. See Minn. Rule 2860.4400]. A court will determine if a bond is required.

The following sentences are added to the end of Sections 12:

Minnesota Statute § 80C.21 and Minnesota Rule 2860.4400J prohibit Franchisor from requiring
litigation to be conducted outside Minnesota. In addition, nothing in the disclosure document or
agreements can abrogate or reduce any of Developer’s rights as provided for in Minnesota Statutes,
Chapter 80C, or Developer’s rights to any procedure, forum, or remedies provided for by the laws
of the jurisdiction.

No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection

with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.
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7. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Development Agreement.

8. Except as expressly modified by this Addendum, the Development Agreement remains unmodified
and in full force and effect.

9. This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: DEVELOPER:
UPGRADE LABS FRANCHISE,INC.

UPGRADE LABS FRANCHISE, INC. INAME OF DEVELOPER]
By: By:

Name:——Name: _ Name:

Title: Title:

Effective Date: Date:

Upgrade Labs FBDB—January-2024
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR NEW YORK FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise
Agreement”) is entered into as of (“Effective Date”) by and between UPGRADE
LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and ——;

a , a [insert type of organization _and _delete these brackets] formed in
[insert state and delete these brackets] (“Franchisee”).

13 1

1. The provisions of this Addendum form an integral part of, and are incorporated into, the Franchise
Agreement. This Addendum is being executed because: (A) the offer or sale of a franchise to
Franchisee was made in the State of New York; (B) Franchisee is a resident of the State of New
York; and/or (C) the Franchised Center will be located in the State of New York.

2. Any provision in the Franchise Agreement that is inconsistent with the New York General Business
Law, Article 33, Sections 680 — 695, may not be enforceable.

3. The following sentence is added to the end of Sections 2.B.5 and 12.E.3:

Any provision in this Agreement requiring Franchisee to sign a general release of claims against
Franchisor does not release any claim Franchisee may have under New York General Business
Law, Article 33, Sections 680-695.

4. The following sentence is added to Section 13.G:

Franchisor will not assign its rights under this Agreement, except to an assignee who in
Franchisor’s good faith and judgment is willing and able to assume Franchisor’s obligations under
this Agreement.

5. The following sentence is added to the end of Sections 14.D, 19.B, and 21.D:

Franchisor’s right to obtain injunctive relief exists only after proper proofs are made and the
appropriate authority has granted such relief.

6. The following sentence is added to the end of Section 21.A:

Notwithstanding the foregoing, the New York Franchises Law shall govern any claim arising under
that law.

1. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Franchise Agreement.

8. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

9. This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
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electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. INAME OF FRANCHISEE]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:

Upgrade Labs FBDB—January-2024
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
REQUIRED FOR NEW YORK DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Franchise Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

— a [insert type of organization and delete these
brackets] formed in [insert state and delete these brackets] (“Developer”).
1. The provisions of this Addendum form an integral part of, and are incorporated into, the

DevelepmentDevelopmetn Agreement. This Addendum is being executed because: (A) the offer
or sale of a franchise to Developer was made in the State of New York; (B) Developer is a resident
of the State of New York; and/or (C) the Development Area will be located in the State of New
York.

>

Any provision in the Development Agreement that is inconsistent with the New York General
Business Law, Article 33, Sections 680 — 695, may not be enforceable.

3. The following sentence is added to Section 9.C.:
Franchisor will not assign its rights under this Agreement, except to an assignee who in
Franchisor’s good faith and judgment is willing and able to assume Franchisor’s obligations under
this Agreement.

4. The following sentence is added to the end of Sections 8.D, 11.D, and 12:

Franchisor’s right to obtain injunctive relief exists only after proper proofs are made and the
appropriate authority has granted such relief.

5. The following sentence is added to the end of Section 12:

Notwithstanding the foregoing, the New York Franchises Law shall govern any claim arising under
that law.

>N

Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Development Agreement.

-

Except as expressly modified by this Addendum, the Development Agreement remains unmodified
and in full force and effect.

8. This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

[Sigraturesiellow-or-nextpage-]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: DEVELOPER:

UPGRADE LABS FRANCHISE, INC. INAME OF DEVELOPER]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:

Upgrade Labs FBDB—January-2024
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR NORTH DAKOTA FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise
Agreement”) is entered into as of (“Effective Date”) by and between UPGRADE
LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and ——;

a , a [insert type of organization and delete these brackets] formed in
[insert state and delete these brackets] (“Franchisee”).

7;1 1ser{ype—c ! 5!'95'”'2!5”‘5' g ems[ 1<E hisee”). ]

1. The provisions of this Addendum form an integral part of, and are incorporated into, the Franchise
Agreement. This Addendum is being executed because: (A) the offer or sale of a franchise to
Franchisee was made in the State of North Dakota; (B) Franchisee is a resident of the State of North
Dakota; and/or (C) the Franchised Center will be located in the State of North Dakota.

2. Section 3.A.1 of the Franchise Agreement shall be amended by adding the following to the end of
the Section:

Based upon Franchisor’s financial condition, the North Dakota Securities Commissioner has

required a financial assurance. Therefore, all initial fees and payments owed by Franchisee shall be

deferred until Franchisor completes its pre-opening obligations under the Franchise Agreement and
you open the Franchised Center. Upon the opening of the Franchised Center, you shall pay all
initial fees and payments to us.

3. The North Dakota Securities Commissioner has held the following to be unfair, unjust, or
inequitable to North Dakota franchisees (Section 51-19-09, N.D.C.C.):

A. Restrictive Covenants: Franchise disclosure documents which disclose the existence of
covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without further
disclosing that such covenants will be subject to this statute.

B. Situs of Arbitration Proceedings: Franchise agreements providing that the parties must
agree to arbitrate disputes at a location that is remote from the site of the franchisee's
business.

C. Restriction on Forum: Requiring North Dakota franchisees to consent to the jurisdiction
of courts outside of North Dakota.

D. Liquidated Damages and Termination Penalties: Requiring North Dakota franchisees to
consent to liquidated damages or termination penalties.

E. Applicable Laws: Franchise agreements which specify that any claims arising under the
North Dakota franchise law will be governed by the laws of a state other than North Dakota.

E. Waiver of Trial by Jury: Requiring North Dakota franchisees to consent to the waiver of
a trial by jury.

G. Waiver of Exemplary and Punitive Damages: Requiring North Dakota franchisees to
consent to a waiver of exemplary and punitive damages.

Upgrade Labs FBDB—January-2024
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H. General Release: Requiring North Dakota franchisees to execute a general release of
claims as a condition of renewal or transfer of a franchise.

L. Limitation of Claims: Requiring that North Dakota franchisees to consent to a limitation
of claims. The statute of limitations under North Dakota law applies.

El. Enforcement of Agreement: Requiring that North Dakota franchisees to pay all costs and
expenses incurred by the franchisor in enforcing the agreement. The prevailing party in
any enforcement action is entitled to recover all costs and expenses including attorney's

fees.
4
3. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Franchise Agreement.
54 Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.
6:5. This Addendum may be executed in multiple counterparts, each of which when executed and

delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. INAME OF FRANCHISEE]
By: By:

Name:—Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
REQUIRED FOR NORTH DAKOTA DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Development Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

a [insert type of organization and delete these

brackets] formed in [insert state and delete these brackets] (“Developer”).

1.

The provisions of this Addendum form an integral part of, and are incorporated into, the
Development Agreement. This Addendum is being executed because: (A) the offer or sale of a
franchise to Developer was made in the State of North Dakota; (B) Developer is a resident of the
State of North Dakota; and/or (C) the Development Area will be located in the State of North
Dakota.

2. Section 2 of the Development Agreement shall be amended by adding the following to the end of
the Section:

Based upon Franchisor’s financial condition, the North Dakota Securities Commissioner has

required a financial assurance. Therefore, we will defer the payment of the Development Fee until

the first Franchised Center that you develop under this Agreement opens for business. Upon the
opening of the first Franchised Center, you will pay to us the Development Fee..

3. The North Dakota Securities Commissioner has held the following to be unfair, unjust, or
inequitable to North Dakota franchisees (Section 51-19-09, N.D.C.C.):

A. Restrictive Covenants: Franchise disclosure documents which disclose the existence of
covenants restricting competition contrary to Section 9-08-06, N.D.C.C., without further
disclosing that such covenants will be subject to this statute.

B. Situs of Arbitration Proceedings: Franchise agreements providing that the parties must
agree to arbitrate disputes at a location that is remote from the site of the franchisee's
business.

C. Restriction on Forum: Requiring North Dakota franchisees to consent to the jurisdiction
of courts outside of North Dakota.

D. Liquidated Damages and Termination Penalties: Requiring North Dakota franchisees to
consent to liquidated damages or termination penalties.

E. Applicable Laws: Franchise agreements which specify that any claims arising under the
North Dakota franchise law will be governed by the laws of a state other than North Dakota.

E. Waiver of Trial by Jury: Requiring North Dakota franchisees to consent to the waiver of
a trial by jury.

G. Waiver of Exemplary and Punitive Damages: Requiring North Dakota franchisees to
consent to a waiver of exemplary and punitive damages.
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H. General Release: Requiring North Dakota franchisees to execute a general release of
claims as a condition of renewal or transfer of a franchise.

L. Limitation of Claims: Requiring that North Dakota franchisees to consent to a limitation
of claims. The statute of limitations under North Dakota law applies.

El. Enforcement of Agreement: Requiring that North Dakota franchisees to pay all costs and
expenses incurred by the franchisor in enforcing the agreement. The prevailing party in
any enforcement action is entitled to recover all costs and expenses including attorney's

fees.
4
3. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Development Agreement.
54 Except as expressly modified by this Addendum, the Development Agreement remains unmodified
and in full force and effect.
6:5. This Addendum may be executed in multiple counterparts, each of which when executed and

delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: DEVELOPER:

UPGRADE LABS FRANCHISE, INC. INAME OF DEVELOPER]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
REQUIRED FOR RHODE ISLAND FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise
Agreement”) is entered into as of (“Effective Date”) by and between UPGRADE
LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and ——;

a , a [insert type of organization _and _delete these brackets] formed in
[insert state and delete these brackets] (“Franchisee”).

13 1

1. The provisions of this Addendum form an integral part of, and are incorporated into, the Franchise
Agreement. This Addendum is being executed because: (A) the offer or sale of a franchise to
Franchisee was made in the State of Rhode Island; (B) Franchisee is a resident of the State of Rhode
Island; and/or (C) the Franchised Center will be located in the State of Rhode Island.

i

The following language is added to Sections 21.A and 21.E:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that “A provision in a
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the
application of the laws of another state is void with respect to a claim otherwise enforceable under
this Act.”

3. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Franchise Agreement.

=

Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

n

This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

[Signatures follow on next page.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. INAME OF FRANCHISEE]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
REQUIRED FOR RHODE ISLAND DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Franchise Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

— a [insert type of organization and delete these
brackets] formed in [insert state and delete these brackets] (“Developer”).
1. The provisions of this Addendum form an integral part of, and are incorporated into, the

Development Agreement. This Addendum is being executed because: (A) the offer or sale of a
franchise to Developer was made in the State of Rhode Island; (B) Developer is a resident of the
State of Rhode Island; and/or (C) the Development Area will be located in the State of Rhode
Island.

2. The following language is added to Sections 12:

Section 19-28.1-14 of the Rhode Island Franchise Investment Act provides that “A provision in a
franchise agreement restricting jurisdiction or venue to a forum outside this state or requiring the
application of the laws of another state is void with respect to a claim otherwise enforceable under
this Act.”

Dad

Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Development Agreement.

-

Except as expressly modified by this Addendum, the Development Agreement remains unmodified
and in full force and effect.

N

This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

[Signatures follow on next page.]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: DEVELOPER:

UPGRADE LABS FRANCHISE, INC. INAME OF DEVELOPER]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LLABS FRANCHISE AGREEMENT
REQUIRED FOR VIRGINIA FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated “Franchise
Agreement”) is entered into as of “Effective Date”) by and between UPGRADE
LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and a

[insert type of organization and delete these brackets] formed in [insert state

and delete these brackets| (“Franchisee”).

Notwithstanding the foregoing, we will defer the payment of the Initial Franchise Fee until the

Franchised Center opens for business. Upon the opening of the Franchised Center, you shall pay
the Initial Franchise Fee to us.

2. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the

Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

3. Any capitalized term that is not defined in this Addendum shall have the meaning given it in the
Franchise Agreement.

4. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified
and in full force and effect.

5. This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:

UPGRADE LABS FRANCHISE, INC. [NAME OF FRANCHISEE]
By: By:

Name: Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
REQUIRED FOR VIRGINIA DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Development Agreement”) is entered into as of (“Effective Date™) by and between

UPGRADE.__ LABS FRANCHISE, INC., a Delaware corporation (“Franchisor”) and
a [insert tvpe of organization and delete these brackets] formed in
[insert state and delete these brackets] (“Developer”).

1. The following sentence is added to the end of Section 2 (Development Fee):

Notwithstanding the foregoing, in the Commonwealth of Virginia, we will defer the payment of
the Development Fee until we complete our initial obligations and you open the first Upgrade Labs
Center that you develop under this Agreement. At that time, you shall pay the Development Fee

to us. The Virginia Attorney General’s Office imposed this deferral requirement due to our financial
condition.

2. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the

Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

3. Any capitalized term that is not defined in this Addendum shall have the meaning given it in the
Development Agreement.

4. Except as expressly modified by this Addendum, the Development A greement remains unmodified
and in full force and effect.

5. This Addendum may be executed in multiple counterparts, each of which when executed and
delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned

PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOQF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: DEVELOPER:

UPGRADE LABS FRANCHISE, INC. [NAME OF DEVELOPER]
By: By:

Name: Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS FRANCHISE AGREEMENT
DISCLOSURE VERIFICATION, AND RELATED AGREEMENTS
REQUIRED FOR WASHINGTON FRANCHISEES

This Addendum to the Upgrade Labs Franchise Agreement dated (“Franchise Agreement”) is
entered into as of (“Effective Date”) by and between UPGRADE LABS FRANCHISE, INC., a Delaware
corporation (“Franchisor”) and —a a [insert tvpe of organization and delete
these brackets] formed in [insert state and delete these brackets] (“Franchisee”).

Nad

Hﬂ;

Un
1=\
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I

1
ligo

The provisions of this Addendum form an integral part of, and are incorporated into, the Franchise Agreement. This
Addendum is being executed because: (A) the offer or sale of a franchise to Franchisee was made in the State of
Washington; (B) Franchisee is a resident of the State of Washington; and/or (C) the Franchised Center will be located in
the State of Washington.

The state of Washington has a statute, the Washington Franchise Investment Protection Act, Section 19.100.180 of which
may supersede this Agreement in Franchisee’s relationship with Franchisor, including in the areas of termination and
renewal of the franchise. There also may be court decisions that may supersede this Agreement in Franchisee’s
relationship with Franchisor, including in the areas of termination and renewal of your franchise.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection Act, Chapter 19.100
RCW will prevail.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or mediation site will be
either in the state of Washington, or in a place mutually agreed upon at the time of the arbitration or mediation, or as
determined by the arbitrator or mediator at the time of arbitration or mediation. In addition, if litigation is not precluded
by the Franchise Agreement, a franchisee may bring an action or proceeding arising out of or in connection with the sale
of franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a franchisee may not include rights under the Washington Franchise Investment
Protection Act or any rule or order thereunder except when executed pursuant to a negotiated settlement after the
agreement is in effect and where the parties are represented by independent counsel. Provisions such as those which
unreasonably restrict or limit the statute of limitations period for claims under the Act, or rights or remedies under the
Act such as a right to a jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or actual costs in effecting
a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an employee, including an
employee of a franchisee, unless the employee’s earnings from the party seeking enforcement, when annualized, exceed
$100,000 per year (an amount that will be adjusted annually for inflation). In addition, a noncompetition covenant is void
and unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless the independent
contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per year (an amount that
will be adjusted annually for inflation). As a result, any provisions contained in the franchise agreement or elsewhere that
conflict with these limitations are void and unenforceable in Washington.
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RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a franchisee from
(1) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring
any employee of the franchisor. As a result, any such provisions contained in the franchise
agreement or elsewhere are void and unenforceable in Washington.

910.  The following is added to the end of Section 3.A.1 of the Franchise Agreement:

Notwithstanding the foregoing, we will defer the payment of the Initial Franchise Fee until the
Franchised Center opens for business. Upon the opening of the Franchised Center, you shall pay
the Initial Franchise Fee to us.

$611. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

12, Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Franchise Agreement.

H13. Except as expressly modified by this Addendum, the Franchise Agreement remains unmodified in
full force and effect.

12:14. This Addendum may be executed in multiple counterparts, each of which when executed and

delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: FRANCHISEE:
HRPGRADEEABS FRANCHISEANCG:

UPGRADE LABS FRANCHISE, INC. [INAME OF FRANCHISEE]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:
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ADDENDUM TO THE UPGRADE LABS DEVELOPMENT AGREEMENT
DISCLOSURE VERIFICATION, AND RELATED AGREEMENTS
REQUIRED FOR WASHINGTON DEVELOPERS

This Addendum to the Upgrade Labs Development Agreement dated
(“Development Agreement”) is entered into as of
(“Effective Date”) by and between UPGRADE LABS
FRANCHISE, INC., a Delaware corporation (“Franchisor”) and

. a [insert type of organization and delete these

brackets] formed in [insert state and delete these brackets] (“Developer”).

1.

-

The provisions of this Addendum form an integral part of, and are incorporated into, the
Development Agreement. This Addendum is being executed because: (A) the offer or sale of a
franchise to Developer was made in the State of Washington; (B) Developer is a resident of the
State of Washington; and/or (C) the Development Area will be located in the State of Washington.

The state of Washington has a statute, the Washington Franchise Investment Protection Act,
Section 19.100.180 of which may supersede this Agreement in Developer’s relationship with
Franchisor, including in the areas of termination and renewal of the franchise. There also may be
court decisions that may supersede this Agreement in Developer’s relationship with Franchisor,
including in the areas of termination and renewal of your franchise.

In the event of a conflict of laws, the provisions of the Washington Franchise Investment Protection
Act, Chapter 19.100 RCW will prevail.

In any arbitration or mediation involving a franchise purchased in Washington, the arbitration or
mediation site will be either in the state of Washington, or in a place mutually agreed upon at the
time of the arbitration or mediation, or as determined by the arbitrator or mediator at the time of
arbitration or mediation. In addition, if litigation is not precluded by the Development Agreement,
a developer may bring an action or proceeding arising out of or in connection with the sale of
franchises, or a violation of the Washington Franchise Investment Protection Act, in Washington.

A release or waiver of rights executed by a developer may not include rights under the Washington
Franchise Investment Protection Act or any rule or order thereunder except when executed pursuant
to a negotiated settlement after the agreement is in effect and where the parties are represented by
independent counsel. Provisions such as those which unreasonably restrict or limit the statute of
limitations period for claims under the Act, or rights or remedies under the Act such as a rightto a
jury trial, may not be enforceable.

Transfer fees are collectable to the extent that they reflect the franchisor’s reasonable estimated or
actual costs in effecting a transfer.

Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable against an
employee, including an employee of a developer, unless the employee’s earnings from the party
seeking enforcement, when annualized, exceed $100,000 per year (an amount that will be adjusted
annually for inflation). In addition, a noncompetition covenant is void and unenforceable against
an independent contractor of a developer under RCW 49.62.030 unless the independent
contractor’s earnings from the party seeking enforcement, when annualized, exceed $250,000 per
year (an amount that will be adjusted annually for inflation). As a result, any provisions contained
in the Development Agreement or elsewhere that conflict with these limitations are void and
unenforceable in Washington.
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9. RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting a developer from
(1) soliciting or hiring any employee of a franchisee of the same franchisor or (ii) soliciting or hiring
any employee of the franchisor. As a result, any such provisions contained in the Development
Agreement or elsewhere are void and unenforceable in Washington.

oy

0. The following is added to the end of Section 2 of the Development Agreement:

Notwithstanding the foregoing, we will defer payment of that portion of the Development Fee
allocated to a Franchised Center that you develop under this Agreement until that Franchised Center
opens for business. Upon the opening of a Franchised Center, you will pay to us that portion of the
Development Fee allocated to that Franchised Center.

11. No statement, questionnaire or acknowledgement signed or agreed to by a franchisee in connection
with the commencement of the franchise relationship shall have the effect of: (i) waiving any claims
under any applicable state franchise law, including fraud in the inducement, or (ii) disclaiming
reliance on behalf of the Franchisor, franchise seller or other person acting on behalf of the
Franchisor. This provision supersedes any other term of any document executed in connection with
the franchise.

12. Any capitalized terms that are not defined in this Addendum shall have the meaning given them in
the Development Agreement.

13. Except as expressly modified by this Addendum, the Development Agreement remains unmodified
in full force and effect.

14. This Addendum may be executed in multiple counterparts, each of which when executed and

delivered shall be deemed to be an original and all of which together shall constitute one and the
same agreement. Delivery of an executed counterpart of a signature page to this Addendum by
electronic transmission (including an electronic signature platform or the transmission of a scanned
PDF document) shall be effective as delivery of a manually executed counterpart of this Addendum.

IN WITNESS WHEREOF, the parties hereto have duly executed this Addendum under seal as of
the Effective Date.

FRANCHISOR: DEVELOPER:

UPGRADE LABS FRANCHISE, INC. [INAME OF DEVELOPER]
By: By:

Name——Name: _ Name:

Title: Title:

Effective Date: Date:

Upgrade Labs EDD—January 2024
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EXHIBIT F

LIST OF FRANCHISEE
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| |

2023 |

o | + |

o [ o |

0 | 0 E:

LIST OF FRANCHISEES THAT HAD-SIGNED FRANCHISE AGREEMENTS
BUT WEREHAVE NOT OPENOPENED AS OF DECEMBER 31, 20232024

Area Where .
Franchisee Franchised Center Sctjltl‘:;j{l;;f ;:Tl:ch;:eeg Phone Number
Will Be Located
Equanimity Labs LLC Orlando Florida (954-) 699-9659
Noble Life, LLC Ponte Vedre BeachSt. Florida (904) 477-4387
Johns

Piehaaled Do Cessameiag Ceomiiadene Ldebe P

RenewedeHEC Charlotte North-Carolina (803)-493-3523
Sigue Adelante, LLC Greenville South Carolina (863) 808-9883
Upgrade Tennessee, LLC Nashville Tennessee (615) 947-7056

LIST OF DEVELOPERS WITH SIGNED DEVELOPMENT AGREEMENTS

AS OF DECEMBER 31, 2024

Longevity Labs; EECKranchisee

AustinArea Where
Franchised

Center(s) Will Be

Located

TexasState Where

Franchised Center(s)
Will Be Located

B360)720-3541Phone

Number

Area Where S Wi E hised
Eranehisee . Eranchised . ,'M." " Center(s) Wil Be Phone Number
Loeated Loecated
Longevity Labs, LLC Austin Texas (360) 720-3541
Biohacked CDA Corporation Spokane Washington (208) 720-0476

LIST OF FRANCHISEES THAT HAVE EEFF FTHE SYSTEMTRANSFERRED A CENTER,

CLOSED A CENTER
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Franchisee and Contact

Person City State Phone Number Reason
Renewed Life, LLC Charlotte North Carolina (803) 493-3523 Genter Not
Opened
Elevated Performance LLC Meridian Idaho (208) 900-6411 Closed Center

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the

franchise system.
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EXHIBIT G

PERATI MANUAL TABLE OF NTENT
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FRANCHISE OPERATIONS MANUAL TABLE OF CONTENTS
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LIST OF REQUIRED EQUIPMENT 50
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SIGNAGE AND LOGO SPECIFICATIONS 51
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PROPERLY OPERATING THE EQUIPMENT 135
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BILLING AND SALES TRANSACTIONS 138
EQUIPMENT MAINTENANCE AND REPAIR 143
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MANAGING YOUR TEAM 154
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EXHIBIT H

SAMPLE RELEASE AGREEMENT

In consideration for the consent of Upgrade Labs Franchise, Inc. (the “Franchisor”) to the assignment by

(“Franchisee™) of its interest in

that certain franchise agreement entered into by and between Franchisor and Franchisee dated

(the “Franchise Agreement”), Franchisee and its principals hereby remise, release,
and forever discharge Franchisor, its affiliates, parents, subsidiaries, principals, officers, directors and
employees and agents, and their respective successors, assigns, heirs and personal representatives, from all
debts, covenants, liabilities, actions, and causes of action of every kind and nature through the date of this
Release, including but not limited to those arising out of or existing under (a) the Franchise Agreement and
the parties’ respective rights and obligations thereunder, (b) the offer and sale of the Upgrade Labs
Franchised Center described therein, and (¢) the franchise relationship between the parties hereto, whether
in law or in equity. Franchisee acknowledges that this Release is intended to release all claims held by any
person against the parties to be released, arising out of any of the matters to be released.

This Release has been entered into and agreed to as of the day of , 20

FRANCHISEE:

By:

Print Name:

By:

Print Name:
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EXHIBIT I
STATE EFFECTIVE DATES

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

This Franchise Disclosure Document is registered, on file or exempt from registration in
the following states having franchise registration and disclosure laws if an effective date is
noted below for the state:

State Effective Date
California Apr21-2024Pending
Hawaii Pending
Illinois ApriH9,2024Pending
Indiana Atgast6;2024Pending
Maryland Fune20,2024Pending
Michigan Oetober22,2024Pending
Minnesota Pending
New York June 25,2024Pending
North Dakota Pending
Rhode Island Pending
South Dakota Pending
Virginia Apr29,-2024Pending
Washington Fune13;2024Pending
Wisconsin Pending

Other states may require registration, filing, or exemption of a franchise under other
laws, such as those that regulate the offer and sale of business opportunities or seller-

assisted marketing plans.
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EXHIBIT J

RECEIPTS
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RECEIPTS (OUR COPY)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in plain language.
Read this Disclosure Document and all agreements carefully.

If Upgrade Labs Franchise, Inc. offers you a franchise it must provide this Disclosure Document to you within 14 calendar days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the proposed
franchise sale. If Upgrade Labs Franchise, Inc. offers you a franchise in New York, we must give you this disclosure document
at the earlier of the first personal meeting or 10 business days before you sign a binding agreement with, or make a payment to,
us or an affiliate in connection with the proposed franchise sale. If Upgrade Labs Franchise, Inc. offers you a franchise in
Michigan, we must give you this disclosure document at least 10 business days before you sign a binding agreement with, or
make a payment to, us or an affiliate in connection with the proposed franchise sale.

If Upgrade Labs Franchise, Inc. does not deliver this Disclosure Document on time or if it contains a false or misleading statement,
or a material omission, a violation of federal law and state law may have occurred and should be reported to the Federal Trade
Commission, Washington, D.C. 20580 and the state administrator identified in Exhibit A of this Franchise Disclosure Document.
A list of our agents registered to receive service of process is listed as Exhibit A to this Franchise Disclosure Document.

The franchisor is Upgrade Labs Franchise, Inc., located at 1742 Emerald-Cove-Cirele-Cape-Coral, Florida33991.9295 [ake Park
Drive. P203 Fort Myers F1. 33919. Its telephone number is (305) 402-4882.

The issuance date of this Disclosure Document is: Januaryt8;2624May 19, 2025

I have received a Franchise Disclosure Document with an issuance date of Januaryt8,2024;May 19, 2025 which contained the
following Exhibits.

NameA. List of State Franchise Prineipal Business-AddressE. ................. List of  Felephone Number
Administrators/Agents for Franchisees
Service of Process G. Operations Manual Table of Contents
B. Franchise Agreement (and H. Sample Termination and Release
Exhibits) Agreement
C. Development Agreement I._State Effective Dates
D. Financial Statements J. Receipts
E. State Specific Addenda
BH—MichaelMoore 1742 Emcrald Cove Cirele- (253)338-2717
Cape Coral. Florida 33991
B Sl
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A list of the names, principal business addresses, and telephone numbers of each franchise seller offering this franchise is as
follows: Upgrade Labs Franchise Inc.: Griff Long, President; Michael Moore, Senior Director of Design and Construction;

Alexander “Chaz” Wolfson, Manager of Business Development and Lorrie Hiti, Franchise Administration Paralegal, 9295 Lake
Park Drive. P203, Fort Myers FIL. 33919, (305) 402-4882.

By: Title:
Name: Name of Entity:
Date: Address:

Telephone Number:

| Upgrade Labs EFDD—January2024
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RECEIPTS (YOUR COPY)

This Disclosure Document summarizes certain provisions of the Franchise Agreement and other information in plain language.
Read this Disclosure Document and all agreements carefully.

If Upgrade Labs Franchise, Inc. offers you a franchise it must provide this Disclosure Document to you within 14 calendar days
before you sign a binding agreement with, or make a payment to, the franchisor or an affiliate in connection with the proposed
franchise sale. If Upgrade Labs Franchise, Inc. offers you a franchise in New York, we must give you this disclosure document
at the earlier of the first personal meeting or 10 business days before you sign a binding agreement with, or make a payment to,
us or an affiliate in connection with the proposed franchise sale. If Upgrade Labs Franchise, Inc. offers you a franchise in
Michigan, we must give you this disclosure document at least 10 business days before you sign a binding agreement with, or
make a payment to, us or an affiliate in connection with the proposed franchise sale.

If Upgrade Labs Franchise, Inc. does not deliver this Disclosure Document on time or if it contains a false or misleading statement,
or a material omission, a violation of federal law and state law may have occurred and should be reported to the Federal Trade
Commission, Washington, D.C. 20580 and the state administrator identified in Exhibit A of this Franchise Disclosure Document.
A list of our agents registered to receive service of process is listed as Exhibit A to this Franchise Disclosure Document.

The franchisor is Upgrade Labs Franchise, Inc., located at 1742 Emerald-Cove-Cirele-Cape-Coral, Florida33991.9295 [ake Park
Drive. P203 Fort Myers F1. 33919. Its telephone number is (305) 402-4882.

| The issuance date of this Disclosure Document is: Januaryt8;2624May 19, 2025

| I have received a Franchise Disclosure Document with an issuance date of January1+8;,2024;May 19, 2025 which contained the
following Exhibits.

E-State Speetfic-Addenda
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NameA. List of State Franchise Prineipal BusinessAddressF. .............. List of ~ Felephone Number

Administrators/Agents for Franchisees

Service of Process G. Operations Manual Table of Contents
B. Franchise Agreement (and H. Sample Termination and Release
Exhibits) Agreement
C. Development Agreement 1. State Effective Dates
D. Financial Statements J. Receipts
E. State Specific Addenda

E—Michael Moore 1742 Emerald Cove Cirele- (2533382717
e e

Title-

Loa)
Oy~ TTItrC

Felephone Number——A list of the names, principal business addresses, and telephone numbers of each
franchise seller offering this franchise is as follows: Upgrade Labs Franchise Inc.: Griff Long, President;
Michael Moore, Senior Director of Design and Construction; Alexander “Chaz” Wolfson, Manager of
Business Development; and Lorrie Hiti, Franchise Administration Paralegal, 9295 Lake Park Drive. P203

Fort Myers F1. 33919, (305) 402-4882.

By: Title:
Name: Name of Entity:
Date: Address:

Telephone Number:

Upgrade Labs FDD—January2024
241
Upgrade Labs FDD — January 2024






